BYLAWS OF
ATHLETIC TRAINERS IN THE PHYSICIAN PRACTICE SOCIETY

ARTICLE I
NAME, OFFICES

Section 1.01. Name. The name of the corporation shall be Athletic Trainers in the Physician
Practice Society (the “Corporation”).

Section 1.02. Registered Office. The registered office of this Corporation shall be as set forth
in the Articles of Incorporation or in the most recent amendment of the Articles of Incorporation
of this Corporation.

Section 1.03. Other Offices. This Corporation may have such other offices, within or without
the State of Minnesota, as the directors shall from time to time determine.

ARTICLE 11
PURPOSE

Section 2.01. Purpose. The purpose of this organization is to serve as the leading advocate
for athletic trainers in physician practice by providing education and resources that enhance
patient care and experience. The organization is dedicated to fostering a professional community
characterized by leadership, innovation, integrity, partnerships, excellence, and expertise, with
the ultimate goal of being recognized as a transformational leader in patient-centered health care.

ARTICLE III
MEMBERSHIP

The Corporation shall have the following classification of members which shall collectively be
referred to herein as “Members”:

Section 3.01. Qualifications of Full Members; Term. Any person regularly engaged or
employed as an athletic trainer shall be eligible for membership as a full member (a “Full
Member”). Membership shall begin on January 1% and expire on December 31 of each year at
which time the Member must reapply for membership.

Section 3.01a. Qualifications of Affiliate Members; Term. Any person who is not an athletic
trainer shall be eligible for membership as an affiliate member (an “Affiliate Member™).
Membership shall begin on January 1% and expire on December 31% of each year; at which time
the Member must reapply for membership.

Section 3.01b. Qualifications of Student Members; Term. Any person who is either enrolled
in an athletic training residency or fellowship program as a certified athletic trainer OR a
certified athletic trainer in graduate school OR a non-certified athletic trainer pursuing an athletic
training degree shall be eligible for membership as a student member (a “Student Member”).
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Membership shall begin on January 1% and expire on December 31% of each year; at which time
the Member must reapply for membership.

Section 3.02. Active Membership Required. Membership shall consist of only active
Members. Active Members are those persons who have currently paid ATPPS membership dues
for one of the above membership categories.

Section 3.03. Member Dues. The Board of Directors shall determine membership dues. No
dues shall be refunded to a member. There is no membership due pro-ration.

Section 3.06. Member Voting Rights. The sole voting rights of any Member is to elect the
Board of Directors for their first term as further described in Section 5.02 and to approve
dissolution of the Corporation.

ARTICLE 1V
MEETINGS OF MEMBERS

Section 4.01. Special Meetings; Notice. The Corporation shall hold an annual conference with
a members meeting (“State of the Society’”’) and may hold one or more special meetings of the
Members as necessary and desired to conduct the business of the Corporation, including but not
limited to, conferences, seminars, and other events appropriate to the purpose of the Corporation.

At least fourteen (14) days but not more than forty-five (45) days prior to each special meeting,
the Secretary shall deliver by electronic communication a notice to each Member stating the time
and place of the meeting. The notice shall be emailed to each Member’s email address as it
appears on the membership records of the Corporation.

The notice of a special meeting must contain a statement of the purposes of the meeting.
Business transacted at a special meeting is limited to the purposes stated within the notice of the
meeting. Business transacted at a special meeting that is not included in those stated purposes is
voidable by or on behalf of the Corporation. The emailing of a notice in the manner provided in
this section shall be considered notice served.

Section 4.02. Waiver of Notice. Notice will be deemed waived by any Member who attends
the meeting in person or participates in the meeting via remote communication, unless the
Member objects at the beginning of the meeting that the meeting is not lawfully called or
convened and does not participate in the meeting. Notice may also be deemed waived if the
Member consents to such waiver of notice in writing or by electronic communication, before,
after or during the meeting.

Section 4.03. Quorum. A quorum for a meeting of the Members is ten (10) percent of the
Members entitled to vote at the meeting. A quorum is necessary for the transaction of business
at a meeting of the Members. If a quorum is not present, the meeting may be adjourned from
time to time for that reason, provided that if a quorum has been present at a meeting and
Members have withdrawn from the meeting so that less than a quorum remains, the Members
still present may continue to transact business until adjournment.
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Section 4.04. Action Without a Meeting. An action required or permitted to be taken at a
meeting of the Members may be taken by written action signed, or consented to by authenticated
electronic communication, by all of the Members. The written action is effective when signed,
or consented to by authenticated electronic communication, by the required number of Members,
unless a different effective time is provided in the written action.

Section 4.05. Meetings Conducted Solely Through Electronic Communication. The
Members may specify that a meeting will be conducted solely through one or more means of
remote communication, provided that notice is given as specified in Section 4.01 and that the
quorum requirements specified in Section 4.03 are met. Remote communication includes any
communication that is accomplished by means of electronics, telephone, video or Internet
conferencing, or such other means through which persons not physically present in the same
location may communicate with each other on a substantially simultaneous basis. Participation
in a meeting through a form of remote communication that is authorized by the Members
constitutes a personal presence at a meeting.

Section 4.06. Attendance and Participation in Meetings by Means of Remote
Communication. The Members may authorize attendance and participation by individual
Members at meetings through one or more means of remote communication. Participation in a
meeting through a form of remote communication authorized by the Members constitutes
personal presence at the meeting.

Section 4.07. Proxy Voting. With respect to any meeting of the Members, a Member entitled
to vote may cast a vote by (a) filing a non-electronic written appointment of a proxy, signed by
the Member, with an officer of the Corporation at or before the meeting at which the
appointment is to be effective, or (b) telephonic transmission or authenticated electronic
communication, whether or not accompanied by written instructions of the Member, of an
appointment of a proxy with the Corporation or the Corporation’s duly authorized agent at or
before the meeting at which the appointment is to be effective. An appointment of a proxy is
effective when received by the Secretary or other officer or agent authorized to tabulate votes.
An appointment is valid for eleven (11) months unless a different period is expressly provided in
the appointment form; provided, however, that a proxy is not valid for more than three (3) years
from its date of execution. An appointment of a proxy is revocable by the Member appointing
the proxy (i) attending a meeting and voting in person or (ii) signing and delivering to the
Secretary or officer or other agent authorized to tabulate votes either a writing stating that the
appointment of the proxy is revoked or a later appointment form.

Section 4.08. Action by Written Ballot. An action that may be taken at a regular or Special
Meeting of Members may be taken without a meeting if the Corporation mails or delivers a
ballot to every Member entitled to vote on the matter. The Corporation may deliver a ballot by
electronic communication if the ballot is delivered pursuant to Section 3.09 herein, as if the
ballot were a notice. Consent by a Member to receive notice by electronic communication in a
certain manner constitutes consent to receive a ballot by electronic communication in the same
manner. A ballot must set forth each proposed action and provide for an opportunity to vote for
or against each proposed action. Approval by ballot is valid only when the number of votes cast
by ballot equals or exceeds the quorum required to be present at a meeting authorizing the action,
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and the number of approvals equals or exceeds the number of votes that would be required to
approve the matter at a meeting at which the total number of votes cast was the same as the
number of votes cast by ballot. Solicitations for votes by written ballot must (a) indicate the
number of responses needed to meet the quorum requirements; (b) state the percentage of
approvals necessary to approve each matter other than election of directors; and (c) specify the
time by which a ballot must be received by the Corporation in order to be counted. A written
ballot may not be revoked. A ballot delivered to the Corporation by electronic communication is
valid only if the communication sets forth information from which the Corporation can
reasonably conclude that the communication was sent by the purported sender.

Section 4.09. Notice by Electronic Communication. Any notice to Members given by the
Corporation by a form of electronic communication consented to by the Member to whom notice
is given is effective when given. The notice is deemed given: (1) if by facsimile communication,
when directed to a telephone number at which the Member has consented to receive notice; (2) if
by electronic mail, when directed to an electronic mail address at which the Member has
consented to receive notice; (3) if by a posting on an electronic network on which the Member
has consented to receive notice, together with separate notice to the Member of the specific
posting, upon the later of the posting or the giving of the separate notice; and (4) if by any other
form of electronic communication by which the Member has consented to receive notice, when
directed to the Member.

ARTICLE V
BOARD OF DIRECTORS

Section 5.01. Administration of Corporation; Board Authority. Except as otherwise
provided by the Articles of Incorporation or by these Bylaws, the property, business, and affairs
of this Corporation shall be managed by a Board of Directors, hereinafter sometimes referred to
as "Board."

Section 5.02. Board Composition. The Board of Directors shall consist of a minimum of four
but no greater than five directors provided, however, the exact number of directors may be fixed
from time to time within such limit by a duly adopted resolution of the Board of Directors. The
initial Board of Directors shall consist of nine (9) directors who shall be elected by the Members.
The number of directors shall never be less than four (4).

Directors are elected for a term of three (3) years; provided, the terms of the initial directors shall
be staggered such that each year approximately a third of the Board will come up for election.
Each director, including a director appointed to fill a vacancy, shall hold office until the
expiration of the term for which elected, and until a successor has been elected and qualified.

Section 5.02a. Resignations. A Director may resign by giving notice to an officer of this
Corporation. Resignation is effective without acceptance when the notice is given to this
Corporation, unless a later effective date is named in the notice. Notice provided in writing or by
electronic communication which meets the requirements of Section 5.10 may satisfy the notice
requirement.
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Section 5.02b. Removal. A Director may be removed, with or without cause, by a resolution
adopted by the Board.

Section 5.02¢. Vacancies. A vacancy in the Board because of death, resignation, removal, or
any other cause shall be filled for the unexpired part of the term by appointment of the President.
If the President role becomes vacant, the President-Elect will complete the term prior to initiating
his/her President term.

Section 5.03. Meetings. The Board of Directors shall meet from time to time, at such times and
places and in such manner as the President may determine. Every act or decision shall be made
by majority vote of the directors present at a meeting duly held at which a quorum is present,
unless different voting rules for approval of a matter by the Board of Directors is required by the
Articles of Incorporation of this Corporation or these Bylaws, or by provisions of the Minnesota
Nonprofit Corporation Act.

Section 5.04. Notice of Meetings. Notice of a meeting shall be emailed to each director,
addressed to the director at least five (5) days before the day on which the meeting is to be held,
not later than two (2) days before the day on which the meeting is to be held, however, notice
need not be given if the date, time and place of the meeting were announced at a previous Board
meeting. The notice shall state the time, place and manner of the meeting, but need not state the
purposes thereof.

Section 5.05. Waiver of Notice. Notice will be deemed waived by any director who attends the
meeting in person or participates in the meeting via remote communication, unless the director
objects at the beginning of the meeting that the meeting is not lawfully called or convened and
does not participate in the meeting. Notice may also be deemed waived if the director consents
to such waiver of notice in writing or by electronic communication, before, after or during the
meeting.

Section 5.06. Quorum. A majority of the Board of Directors shall constitute a quorum.

Section 5.07. Action Without a Meeting. An action required or permitted to be taken at a
meeting of the Board of Directors that does not require Member approval may be taken by a
written action signed or consented to in an authenticated electronic communication, in one or
more counterparts, by the number of directors that would be required to take the same action at a
meeting of the Board of Directors at which all of the directors were present.

Section 5.08. Meetings Conducted Solely Through Electronic Communication. The Board
of Directors may specify that a meeting will be conducted solely through one or more means of
remote communication, provided that notice is given, as specified in Section 5.04 and that the
quorum requirements specified in Section 5.06 are met. Remote communication includes any
communication that is accomplished by means of electronics, telephone, video or Internet
conferencing, or such other means through which persons not physically present in the same
location may communicate with each other on a substantially simultaneous basis. Participation
in a meeting through a form of remote communication that is authorized by the Board of
Directors constitutes personal presence at a meeting.
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Section 5.09. Attendance and Participation in Meetings by Means of Remote
Communication. The Board of Directors may authorize attendance and participation by
individual Board members at meetings through one or more means of remote communication.
Participation in a meeting through a form of remote communication authorized by the Board of
Directors constitutes personal presence at the meeting.

Section 5.10. Electronic Records and Signatures. This Corporation recognizes that
authenticated electronic communications that satisfy the requirements of this section may legally
satisfy written record and signature requirements necessary for valid records, signatures, and
contracts.

Authenticated communications are those communications that set forth information from which
the Corporation can reasonably conclude that the communication was sent by the purported
sender and are delivered to the principal place of business of the Corporation, or to an officer or
agent of the Corporation who is authorized by the Corporation to receive the communication.
Electronic records are records that are created, generated, sent, communicated, received or stored
by electrical, digital, magnetic, wireless, optical, electromagnetic or similar technologies. Valid
electronic signatures are those that are expressed through an electronic sound, symbol or process,
and that are logically associated with a record and executed or adopted by a person with intent to
sign the record.

ARTICLE VI
OFFICERS

Section 6.01. Officers; Term. The officers of this Corporation shall consist of a President, a
President-Elect, a Treasurer, a Secretary and the first year Past President. The term of office of
all officers except for the Past President shall be for two (2) years but shall be staggered such that
approximately half of the officers shall be elected each year.

Section 6.02. Election and Term of Office. Officers shall be elected annually by the Board,
and, except in the case of officers appointed in accordance with the provisions of Section 6.10,
each shall hold office until the next annual election of officers and until a successor is elected
and qualified, or until the earlier death, resignation, or removal of the officer. The term of any
officer who is a director shall end at any time that said officer is no longer a director of this
Corporation.

Section 6.03. Resignations. An officer may resign by giving notice to this Corporation.
Resignation is effective without acceptance when the notice is given to this Corporation, unless a
later effective date is named in the notice. Notice provided in writing or by electronic
communication which meets the requirements of Section 4.09 may satisfy the notice
requirement.

Section 6.04. Removal. An officer may be removed, with or without cause, by a resolution
adopted by the Board.
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Section 6.05. Vacancies. A vacancy in an office because of death, resignation, removal, or any
other cause shall be filled for the unexpired part of the term in the manner prescribed in these
Bylaws for election to such office.

Section 6.06. President. The President shall: (a) have general active management of the
business of this Corporation; (b) when present, preside at meetings of the Board; (c) see that
orders and resolutions of the Board are carried into effect; (d) sign and deliver in the name of this
Corporation deeds, mortgages, bonds, contracts, or other instruments pertaining to the business
of this Corporation, except in cases in which the authority to sign and deliver is required by law
to be exercised by another person or is expressly delegated by the Articles of Incorporation or
Bylaws or by the Board to another officer or agent of this Corporation; and (e) perform such
other duties as may from time to time be prescribed by the Board.

Section 6.07. President-Elect. In the absence of the President, or in the event of his/her
inability or refusal to act, the President-Elect shall perform the duties of the President, and when
so acting, shall have all the powers of and be subject to all of the restrictions upon the President.
Any President-Elect shall perform such other duties as shall from time to time be assigned by the
Board.

Section 6.08. Secretary. The Secretary shall: (a) maintain records of and, when necessary,
certify proceedings of the Board; (b) when directed to do so, give proper notice of meetings of
the Board; and (c¢) perform such other duties as may from time to time be prescribed by the
Board.

Section 6.09. Treasurer. The Treasurer shall: (a) keep accurate financial records for this
Corporation; (b) deposit money, drafts, and checks in the name of and to the credit of this
Corporation in the banks and depositaries designated by the Board; (¢) endorse for deposit notes,
checks, and drafts received by this Corporation as ordered by the Board, making proper vouchers
for the deposit; (d) disburse corporate funds and issue checks and drafts in the name of this
Corporation, as ordered by the Board; () upon request, provide the Board an account of
transactions by the Treasurer and of the financial condition of this Corporation; and (f) perform
such other duties as may from time to time be prescribed by the Board.

Section 6.10. Other Officers. This Corporation may have such other officers and agents as the
Board considers necessary for the operation and management of this Corporation, each of whom
shall have the powers, rights, duties, responsibilities, and terms in office as may be determined
by resolution of the Board.

Section 6.11. Delegation. Unless prohibited by a resolution adopted by the Board, an officer
may, without the approval of the Board, delegate some or all the duties and powers of an office
to other persons.
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ARTICLE VII
COMMITTEES AND TASK FORCES

Section 7.01. Committees, Task Forces. The Board may act by and through such groups as may
be specified in resolutions approved by a majority of the total number of directors. Committees
and task forces shall be created as needed per the direction and approval of the Board of Directors.
Roles, purposes, and seating shall be outlined in and follow the Corporation’s policies and
procedures manual.

These groups shall serve the organization only in an advisory capacity and none of these
groups, other than the executive committee, shall have any authority of the Board of Directors.

Section 7.02 Executive Committee. The Executive Committee shall consist of the President,
President-Elect, Secretary, Treasurer, and 1% year Past President and may take action as directed
by the Board of Directors. The Executive Committee shall be responsible to report its actions to
the Board of Directors.

Section 7.02a Elections Task Force. The Elections Task Force shall consist of a minimum of
three directors or officers, to include the Secretary. The Elections Task Force shall solicit interest
from the Corporation’s membership to serve as members of the Board of Directors and oversee
the elections process as outlined in the Corporation’s policies and procedures manual.

Section 7.02b Finance Committee. The Finance Committee shall consist of a minimum of three
directors or officers, to include the Treasurer, President and the past-Treasurer if applicable —
and may include other members of the organization. The Finance Committee shall be chaired by
the Treasurer and shall provide strategic financial oversight and stewardship for the organization,
ensuring that all financial resources are managed responsibly and in alignment with the
Corporation’s mission and goals. The committee is responsible for maintaining accurate and
complete financial records, preparing and presenting timely financial statements to the board,
supporting the Board’s understanding of the Corporation’s finances, overseeing the annual
budgeting process, safeguarding the organization’s assets through effective internal controls, and
ensuring compliance with all federal, state, and local financial reporting requirements.

Section 7.03. Procedures. The general procedures specified within Article IV apply to
committees and members of committees to the same extent as those sections apply to the Board
and directors. Each committee shall prepare minutes of its meetings and shall furnish such
minutes to the Board and to members of the committee upon request.

ARTICLE VIII
FISCAL YEAR

Section 8.01. Fiscal Year. The Fiscal Year of the Corporation shall begin on April 1% and end
on March 31 of the following year; each year.
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Section 8.02. Accounts and Audits. The books and accounts shall be kept in accordance with
sound accounting practices and shall be audited annually by a certified public accountant.

Section 8.03. Reserves. The organization shall fund a percentage of its net assets appropriated
for contingencies in an amount to be determined by the Board of Directors and reviewed
annually.

ARTICLE IX
COMPENSATION

Section 9.01. Compensation. The officers and directors of this organization shall receive no
compensation for their services as such. Under no circumstances shall the organization make
loans to any individual.

ARTICLE X
INDEMNIFICATION

Section 10.08. Amendment of this ARTICLE X. The Corporation shall indemnify directors,
officers and employees to the fullest extent permitted under Minnesota Statutes 317A.521, as
amended, including any indemnification the Corporation is permitted, but not required, to make.
See Exhibit A.

ARTICLE XI
EXEMPT ACTIVITIES

Section 11.01. Exempt Activities. Notwithstanding any other provision of these bylaws, no
director, employee or representative of this organization shall take any action or carry on any
activity by or on behalf of the organization not permitted to be taken or carried on by an
organization exempt under Section 501(c)(6) of the Internal Revenue Code and its regulations as
they now exist or as they may hereafter be amended.

ARTICLE XII
PARLIAMENTARY AUTHORITY

Section 12.01. Parliamentary Authority. The current revision of Robert’s Rules of Order shall
provide structure to the membership meetings of the organization in all cases to which they are
applicable and in which they are consistent with these bylaws.

ARTICLE XIII
GENDER DISCLAIMER

Section 13.01. Gender Disclaimer. The organization is open to persons of both sexes and does
not discriminate against any person because of sex or gender; therefore, the working document
herein importing the masculine or feminine gender includes the other gender and imports no such
discrimination.
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ARTICLE X1V
DISSOLUTION OF THE ORGANIZATION

Section 14.01. Dissolution of the Organization. If due to unforeseen circumstances, it is
determined that the organization shall dissolve, the Board of Directors shall pass a dissolution
resolution, approved by the majority of the Board of Directors, and submit the resolution to the
membership for a vote. The resolution shall require a two-thirds (2/3) approval from the voting
membership. All debts owed shall be paid in full prior to dissolution and any monies remaining
shall be donated to a non-profit athletic training education foundation that is described in Section
501(c)(6) of the Code or Section 501(c)(3) of the Code or if no such organization exists, the
remaining monies shall be donated to another medical research organization that is described in
Section 501(c)(6) or Section 501(c)(3) of the Code.

ARTICLE XV
AMENDMENTS TO ARTICLES OF INCORPORATION AND BYLAWS

Section 15.01 Amendments. Except for provided in Section 10.08, amendments to the Articles
of Incorporation and these Bylaws must be approved by a majority vote of the directors.
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These Bylaws have been approved and adopted by the Board of Directors of the Corporation by
written action dated January 24% 2026.

S

President Elect
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EXHIBIT A
INDEMNIFICATION

317A.521 INDEMNIFICATION.

Subdivision 1. Definitions. (a) For purposes of this section, the terms defined in this subdivision have
the meanings given them.

(b) "Corporation" includes a domestic or foreign corporation that was the predecessor of the corporation
referred to in this section in a merger, consolidation, or other transaction in which the predecessor's existence
ended upon completion of the transaction.

(c) "Official capacity" means:
(1) with respect to a director, the position of director in a corporation;

(2) with respect to a person other than a director, the elective or appointive office or position held by
an officer, member of a committee of the board, or the employment relationship undertaken by an employee
of the corporation; and

(3) with respect to a director, officer, or employee of the corporation who, while a director, officer, or
employee of the corporation, is or was serving at the request of the corporation or whose duties in that
position involve or involved service as a director, officer, partner, trustee, employee, or agent of another
organization or employee benefit plan, the position of that person as a director, officer, partner, trustee,
employee, or agent, as the case may be, of the other organization or employee benefit plan.

(d) "Proceeding" means a threatened, pending, or completed civil, criminal, administrative, arbitration,
or investigative proceeding, including a proceeding by or in the right of the corporation.

(e) "Special legal counsel" means counsel who has not represented the corporation or a related
organization, or a director, officer, member of a committee of the board, or employee whose indemnification
is in issue.

Subd. 2. Indemnification mandatory; standard. (a) Subject to subdivision 4, a corporation shall
indemnify a person made or threatened to be made a party to a proceeding by reason of the former or present
official capacity of the person against judgments, penalties, fines, including, without limitation, excise taxes
assessed against the person with respect to an employee benefit plan, settlements, and reasonable expenses,
including attorneys fees and disbursements, incurred by the person in connection with the proceeding, if,
with respect to the acts or omissions of the person complained of in the proceeding, the person:

(1) has not been indemnified by another organization or employee benefit plan for the same liability
described in the preceding paragraph with respect to the same acts or omissions;

(2) acted in good faith;
(3) received no improper personal benefit and section 317A.255, if applicable, has been satisfied;

(4) in the case of a criminal proceeding, did not have reasonable cause to believe the conduct was
unlawful; and

(5) in the case of acts or omissions occurring in the official capacity described in subdivision 1, paragraph
(c), clause (1) or (2), reasonably believed that the conduct was in the best interests of the corporation, or in
the case of acts or omissions occurring in the official capacity described in subdivision 1, paragraph (c),
clause (3), reasonably believed that the conduct was not opposed to the best interests of the corporation. If
the person's acts or omissions complained of in the proceeding relate to conduct as a director, officer, trustee,
employee, or agent of an employee benefit plan, the conduct is not considered to be opposed to the best
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317A.521 MINNESOTA STATUTES 2024 2

interests of the corporation if the person reasonably believed that the conduct was in the best interests of the
participants or beneficiaries of the employee benefit plan.

(b) The termination of a proceeding by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent does not, of itself, establish that the person did not meet the criteria in this
subdivision.

Subd. 3. Advances. Subject to subdivision 4, if a person is made or threatened to be made a party to a
proceeding, the person is entitled, upon written request to the corporation, to payment or reimbursement by
the corporation of reasonable expenses, including attorneys fees and disbursements, incurred by the person
in advance of the final disposition of the proceeding:

(1) upon receipt by the corporation of a written affirmation by the person of a good faith belief that the
criteria for indemnification in subdivision 2 have been satisfied and a written undertaking by the person to
repay the amounts paid or reimbursed by the corporation, if it is determined that the criteria for indemnification
have not been satisfied; and

(2) after a determination that the facts then known to those making the determination would not preclude
indemnification under this section.

The written undertaking required by clause (1) is an unlimited general obligation of the person making
it, but need not be secured and must be accepted without reference to financial ability to make the repayment.

Subd. 4. Prohibition or limit on indemnification or advances. The articles or bylaws may prohibit
indemnification or advances of expenses required by this section or may impose conditions on indemnification
or advances of expenses in addition to the conditions contained in subdivisions 2 and 3 including, without
limitation, monetary limits on indemnification or advances of expenses, if the conditions apply equally to
all persons or to all persons within a given class. A prohibition or limit on indemnification or advances may
not apply to or affect the right of a person to indemnification or advances of expenses with respect to acts
or omissions of the person occurring before the effective date of a provision in the articles or the date of
adoption of a provision in the bylaws establishing the prohibition or limit on indemnification or advances.

Subd. 5. Reimbursement to witnesses. This section does not require, or limit the ability of, a corporation
to reimburse expenses, including attorneys fees and disbursements, incurred by a person in connection with
an appearance as a witness in a proceeding at a time when the person has not been made or threatened to be
made a party to a proceeding.

Subd. 6. Determination of eligibility. (a) Determinations as to whether indemnification of a person is
required because the criteria set forth in subdivision 2 have been satisfied and whether a person is entitled
to payment or reimbursement of expenses in advance of the final disposition of a proceeding under subdivision
3 must be made:

(1) by the board by a majority of a quorum; directors who are at the time parties to the proceeding are
not counted for determining a majority or the presence of a quorum;

(2) ifa quorum under clause (1) cannot be obtained, by a majority of a committee of the board, consisting
solely of two or more directors not at the time parties to the proceeding, duly designated to act in the matter
by a majority of the full board including directors who are parties;

(3) if a determination is not made under clause (1) or (2), by special legal counsel, selected either by a
majority of the board or a committee by vote under clause (1) or (2) or, if the requisite quorum of the full
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board cannot be obtained and the committee cannot be established, by a majority of the full board including
directors who are parties;

(4) if a determination is not made under clauses (1) to (3), by the members with voting rights, other than
members who are parties to the proceeding; or

(5) if an adverse determination is made under clauses (1) to (4) or under paragraph (b), or if no
determination is made under clauses (1) to (4) or under paragraph (b) within 60 days after the termination
of a proceeding or after a request for an advance of expenses, by a court in this state, which may be the court
in which the proceeding involving the person's liability took place, upon application of the person and notice
the court requires.

(b) With respect to a person who is not, and was not at the time of the acts or omissions complained of
in the proceedings, a director, officer, or person having, directly or indirectly, the power to direct or cause
the direction of the management or policies of the corporation, the determination whether indemnification
of this person is required because the criteria in subdivision 2 have been satisfied and whether this person
is entitled to payment or reimbursement of expenses in advance of the final disposition of a proceeding
under subdivision 3 may be made by an annually appointed committee of the board, having at least one
member who is a director. The committee shall report at least annually to the board concerning its actions.

Subd. 7. Insurance. A corporation may buy and maintain insurance on behalf of a person in that person's
official capacity against liability asserted against and incurred by the person in or arising from that capacity,
whether or not the corporation would have been required to indemnify the person against the liability under
this section.

Subd. 8. Disclosure. A corporation with members with voting rights that indemnifies or advances
expenses to a person under this section in connection with a proceeding by or on behalf of the corporation
shall report to the members in writing the amount of the indemnification or advance and to whom and on
whose behalf it was paid not later than the next meeting of members.

Subd. 9. Indemnification of other persons. Nothing in this section shall be construed to limit the power
of a corporation to indemnify persons other than a director, officer, employee, or member of a committee
of the board of the corporation by contract or otherwise.

History: 1989 ¢ 304 s 83; 2010 ¢ 250 art I s 35
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