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Subd. 5. COMPLIANCE WITH UNIFORM ANATOMICAL GIFT ACT. 
A gfit made puisgpt tp flip @_u_es_t required under Lllip section must pg E; 
outed ac.c.or_sdin t_<2 the Euiigtm =1r1_at_<>_rnxc_=11 nit ac; 

Subd. 6. TRAINING. IE commissioner 91‘ health shall work v_v_itp hospital 
repre.se_r1tat_i:/es apd other interested persons t_o develop guidelines Q training 
hospital em. n.1_o..x__ees we mar u9_t_i.fr BEYEE 9f the 2p_ti_<m t_o m_=11<§ an anetsmifl 
s§tat1Qu12n__roceduret2b2u§2dinw&t1drut1Esifl.2u1d£<u9&m1gm119Lch 
t__issue E __g_0r an i_s __tested E M-$112 _<1_i_sea_s»<¢ mm: being ma;i~°» ?Ei1.'s1..5£ 2% 
transplantation. 

Sec. 2. EFFECTIVE DATE. 
Section _1_ i_s effective October _1_, 1987. 

Approved April 16, 1987 

CHAPTER 33—I-I.F.No. 202 
An act relating to corporations; providing for modification of the personal liability of 

directors of certain corporations and fraternal benefit societies,’ authorizing certain advances 
by fraternal benefit societies; amending Minnesota Statutes 1986, sections 64B.08, by adding 
subdivisions; 300.45; and 300.64, by adding a subdivision. 

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA: 
Section 1. Minnesota Statutes 1986, section 64B.08, is amended by adding 

a subdivision to read: 

Subd. 5}; ADVANCES. I_f _a person is made _o_r threatened gg pg made g 
party _t_g Q proceeding, fl1_§ person i_s entitled, upon written request tp gig society, 
19 payment g reimbursement bl tl1_;e_ society 9_f reasonable expenses, including 
attorneys’ f'e_e§ _a_r_1g disbursements, incurred py 113 person i_p advance 9_f tfi fir_1_al 
disposition 9_ft_l1_e_ proceeding, (_1_) pflp receipt bl flip society p_f_‘a written affirma- 
_t_ip_1_1_ gy thg person o_f Q belief fiat tile criteria jg indemnification spy 
fgglg _i_p subdivision 2_ §_1_1_g tpg bylaws pf t_h_e society have been satisfied a_r1d_ _a 
written undertaking py flip person t_o repay afl amounts _s_p pad Q‘ reimbursed py 
_t_I;§_ society, if Q i_s ultimately determined _t_l_i§_t_ t_l_i_e criteria Q indemnification 
15$ p_o_t ppep satisfied; Qt} §_2_) a_ftg _a determination th_at t_l_1p fiqg thgp known 
19 t_h_9_sg making jt_h§ determination would _n_9t preclude indemnification under 
tL1_i§ section. llgg written undertaking required py clause (_1_) i_s Q unlimited 
general obligation o_f“tl1_e person making i_t_l Qt need pp; pp secured $1 shall pg 
accepted without reference 39 financial ability Q make gig repayment. 

Sec. 2. Minnesota Statutes 1986, section 64B.08, is amended by adding a 
subdivision to read: 
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Subd. ; ELIMINATION OR LIMITATION OF LIABILITY. A director’s 
personal liability t_o th_e society, supreme governing body, o_r members fgr mone- tg damages :9; breach o_f fiduciary _d_u_ty as a_ director E l_3_e_ eliminated g 
limited i_n th_e articles. 1133 articles shall _n_o_t_ eliminate o_r limit tl1_e_ liability 

g‘
a 

director:
' 

Q) f_(_)_r_ a_n_y breach o_f gig director’s duty o_f loyalty Q _t_h_e_ society, _tl1_e supreme 
governing body, g its members; 

Q) f9_r acts o_r omissions not i_n good faith g that involve intentional mis- 
conduct 9; Q knowing violation Qf law; 

Q) gar fly transaction from which t_h_e director derived Q improper person- 
_a_l_ benefit; gr; 

(3) Q fly a_ct 9; omission occuring prior Q ’th_e date when jtfi provision i_n 
the articles eliminating g limiting liability becomes effective. 

Sec. 3. Minnesota Statutes 1986, section 300.45, is amended to read: 

300.45 CERTIFICATES OF INCORPORATION, AMENDMENT; EXCEP- 
TIONS. 

Except for a nonprofit corporation subject to the Minnesota Nonprofit Cor- 
poration Act, the certificate of incorporation of a corporation organized and 
existing under the laws of this state may be amended to change its name, to 
increase or decrease its capital stock, to change the number and par value of the 
shares of its capital stock, t_o eliminate g limit _a director’s personal liability, or 
in respect to another matter which an original certificate of a corporation of the 
same kind might lawfully have contained. The change must be accomplished by 
the adoption of a resolution specifying the proposed amendment at a regular 
meeting or at a special meeting called for that expressly stated purpose, in either 
of the following ways: 

(1) by a majority vote of all its shares, if a stock corporation; or 

(2) by a majority vote of its members; or, in either case, 

(3) by a majority vote of its entire board of directors, trustees, or other 
managers within one year after authorization by specific resolution duly adopted 
at a meeting of stockholders or members. The resolution must be included in a 
certificate duly executed by its president and secretary, or other presiding and 
recording oflicers, under its corporate seal, and approved and filed in the man- 
ner prescribed for the execution, approval, and filing of a like original certificate. 

As to a local building and loan association and corporations organized for 
the establishing, maintaining, and operating of hospitals not for profit, the reso- 
lution to amend may be adopted as provided in this section or by a two-thirds 
vote of the stockholders or members of the association attending the meeting in 
person or by proxy. 
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Sec. 4. Minnesota Statutes 1986, section 300.64, is amended by adding a 
subdivision to read: 

Subd. . ELIMINATION OR LIMITATION OF LIABILITY. _A_ director’s 
personal li:E>ility tp gig corporation 9_r i_t§ stockholders g members f_o_r monetary 
damaees far. breach o_f fiduciary dgr _a_s. 2 difitgr may he tafirmjnawci 92 1% 
in the certificate. ’_I‘l1_e certificate glglh r_1o_t e_1_'1rn_i_ri'<1E 0_r E E Li_al2i_l_i11 _0_f Q 
director: 

(_l_) f9_r _a breach gfi yhp director’s duty o_f loyalty tp fl1_6_ gpp§a_tipI_i Q‘ jg 
stockholders 9; members; 

Q) Q acts 9; omissions Qt i_p good faith 9; that involve gig; 
conduct pg a knowing violation o_f law; 

L3) fo_r fits prohibited under section 300.60; 

L4) under subdivisions L ; 9_r _3_; 
(_5_) fo_r _a transaction from which t_l§ director derived ah improper personal 

benefit; _o_r 

_(_§) _f_'p_r_ gap a_ct g omission occurring prior _t_g _t_l§ date when mg provision i_n 
t_h_e certificate eliminating g limiting liability becomes effective. 

Sec. 5. EFFECTIVE DATE. 
Sections _l_ 19 51 a_re eifective thg gy following final enactment. 
Approved April 16, 1987 

CHAPTER 34—H.F.No. 348 
An act relating to state lands; allowing the private sale of certain [and in Cook county. 

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA: 
Section 1. COOK COUNTY; LAND SALE. 
Notwithstanding Minnesota Statutes, section 282.018, QM Q public sple 

provisions pf Minnesota Statutes, chapter _?;§_2_, Cook county fly _s_§_11 ’th_e proper- 
ty described i_p yhis section t_q Q Barney Peet, l_J§._ Highway fil, Lutsen, 
Minnesota py private _s_a1i 

[he property _th_2p p1_ay pg _s_o_lpl i_s described a_s_: 
B12 EH _59_Q fiat 9.? t11_e Fifi L0 £991 0_f 
Government _L_o1 Q, south pf Highway QL 
Section _1;, Township §2 North, Range 5l_ West. 
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