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A BILL FOR

An Act relating to indemnification and the limitation of

liability of directors and cfficers and to the indemnification

cf a present or former director, officer, emplcyvee. member, or

voclunteer of a cocperative association for certein judgments

¢ THZ GENERAL ASSEMBLY OF THE STATE GF ICWA:
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Section 1. Section 491.5, Code Supplement 1987, is amended
to read as foilows:

8. A Any provision wnich-eliminates eliminating cr rimits

limicing the perscnai liability of a director to the
corporation or its shareholders or members for monetary
damages for breach of fiduciary duty as a director, provided
that the provision does not eliminate or limit the liability
of a director for a any breach of the director's duty of
loyalty to the corporation or its shareholders or members. for
acts or cmissions not in good faith or which involve
intentional misconduct or a knowing violation of the law, or
for # any transaction from which the director derives an
improper personal benefit. A prcvision in the articles of
lncorporation shall not eliminate or limit the liability of a
director for am any act or omission occur:ing prior to the
date when the provision becomes effective.

Sec. 2. Section 496A.4A, subsection 7, Code Supplement
1987, 1s amended to read as IZollows:

7. Except as limited in subsecticn 2 with respect te
proceedings by or in the right of the corporation, the
indemn:ification and advancerment of expenses provided by, or
granted pursuant tc, the other subsections of this section ara
net exclusive o any other rights
rndemaification or advancement o
a provision in the articles of incorporation or gyiews,
agreenents, vote of snarehniders or disinteresgred diroctors,
or siherwise, both as to aciion in a person’'s offic
Caraciny and as fo actic

the office. &Howey

or's duzy of

: 0 ec
-oya.ty to the <crporation Or its sceekhside=s sharceholders,
tor acls or omissicne not Ln cocd falth or which invelve
intentlonal misconduct or a «nowing violation of the law, or
e c

\
.

e

A any transac:tion from which the director derives an




N

T
[=2 TN 2 B~

[RS I O]
=Y

ha
wh

2

z

= O OO sd Y D B W o

3]

L

27

5

iy
2

. ¢§E3§{é H.F.

1]
:"J

improper personal benefits-oer-urder-gseekrton-436A-44.

Sec. 3. Section 496A.49, subsection 13, Code Supplemernt
1987, is amended to read as follows:

13. & Any provision whieh-etimirates eliminating or irmrées
limit:ing the personal liability of a director to the
corporation or 1its shareholders for monetary damages for
breach of fiduclary duty as a director, provided that the
provision shall not eliminate or limit the liability of a
director for a any breach of the director's duty of loyalty to

the corporation or its steekhoiders shareholders, for acts or

omissions not in good faith or which involve intenticnal
misconduct ©f a knowing violation of the law, for & an
transaction £rom which the director derives an improper
personal benefit, or under section 4%6A.44. A provision shall
not eliminate or limit the liability of a director for =m any
act ¢r omission occurring prior to the date when the provisicn
in the articles of incorworation becomes @ffective.
Sec. 4. NEW SECTION. 497.3:1 INDEMNIFICATION

A cooparative agscciation coperating under this chapcer znay
y anv precent or former director, oificer, enpluyae,
menber, or veolunteer in thoe manner and in the instances
avtherized 1in section 498A.4A, provided thar where scczion
<36A.4A provides for action by shareholders the zaciin
applicacle Lo action by voting members of the cocperative
association, and where section 496A.4A refers tg the corpora-

n organized unrcer chapter 4%8A the section is applicasniz to

the coeprative asscclation organized under this chapeer, and

witnre secrion 198A.4A refers to the director the sactilon is
applicable o a director, officer, emo?oyep, menher. ov
voiuntzer cf thie cooperative assoclatlion organizese uindey tnls
Chagte

Sov. 5.0 NEW SECTION.  £9£.35  INDERNIICLEYTION.

A CooUEralive asuellation cperating under Lhis SnIsLRT EEY
iacemnl Ty 20y presoent or Eormer dirvector, ofllcer, emicy s,

mhe orowoilunto=t In ths manner and in the lnsrtandls
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authorized in section 496A.1A, provided that where section

496A.4A provides for action by sharenholders the section is

applicable to action by voting members of the cooperative

associaticn, and where section 596A.4A refers to the gorpora-

-

tion crganized under chapter 496A the secticn 13 applicable to

the cooperative assoclation orgarized under this chapter, ana

496A.4A refers to the director the section is

where section

applicable to a director, officer, employee, member, or

volunteer of the cooperative association organized under this
chapter.

Sec. €. NEW SECTION. 48$.59A INDEMNIFICATION.

A cooperative association operating under this chapter may
indemnify any present or former Zirecior,. cificer, employee,
member, or volunteer in the manner and in the Lnstances

authorized in section 496A.4A, provided that where section

496A.4A provides for action by shareholders the section 1is

applicable to action by voting members of the cccperative

association, and where section 496A.4A refers t¢ the corpora-

tion crganized under chapter 496A the section 1s applicable to

the cooperative association organized under this chapter, and

where section 4968.4A refers to the director the section Is

appiicaple to a directer, officer, employee, menber, or

volunteer of the cooperative assoclation organ:zed under this

chapter.

Sec. 7. Sectiocn 524.302, subsection 1€, Code Supnvlemen:
1887, is ended to read as felliows:

8. A Any provision Wwhrchk-efimingtes eliminating or Zimits
iimiting the perscnal liabiliity cf a director tc the
couporanion or tos sharenolders for monetary damages for
sreacn oI [idugirary duty ag & director, prov:ided thnat the
provosron does ot eliminate or limit the Liakjliny of z
direcior for & ary breach of the director’s duily of lovaliy to

The corporation or its stoeckimetders sharenvdlders, for acts or
S

A0t in good faith or which involve Intenticnal

30 a «nowiag violation of the law, {o: & anv

q3_
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*tion from which the director derives an liproper
1l benefit, or under subsections 1 and 2 of section
4.605. A provision shall not eliminate crvr iimit the
iabilicy of a directar for an any act or omisslon occurring
prior to the date when the provisicn in the articles of
incogrporation becomes effective.

Sec. 8. Section 533.1, subsection 8, unnumbered paragrapt
1, Code Supplement 1987, is amerded to read as foilows:

The original articles or amended articies may contailn a

provision whieh-etimingtes eliminating or témits limiting the

personal liability of a director, officer, or employee of the
corporation or 1ts shareholders for monetary damages for
breach of fiduciary duty as a director. officer, or employee,
provided that the provision dces nol eliminate or limit thne
Liability of a directcr, officer, or employee for & any breach
of the director's, officer's, or emplovee’s duty of loyalty to

the corporation cr its steerherders shareholders, for acts or

omissions not in good faith or wa.ch involve intentional
misconduct or a knowing violation of twhe law, or for & any
transaction from which the director, officer, or employee
derives an improper persconal benefit. A provision shall not
eliminacte or limit the liability of a director, officer, or
empioyee for am any act or omission occurring pricr to the
date when the provision in the articles of inccrporation
becomes effective.

Sec. 9. Section 534.501, subsection 1, paragraph m, Ccde

Supplement 1987, is amended to read as follows:

M. A Any provision which etiminates eliminating or tzm2ts
limiting the personal liability of a director to the
corporation or its shareholders or members, for monetary
Zamages for breach ¢f fiduciary duty as a directcr, provided
that tne provision does not eliminate or limit the liability

cf a director for a any breach of the directer's duty of

the aGssoclabion or its uteckholdsss shareholdepg Gr
t

merhers, Zor anm-ae

2cts or omisstor cmissions net P Jood

_4_
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arth or whicn faveives involve ntenticnal misconduct or a

S
iich the airector gerives an inmproper persocnal benerd

W
provisicon shall not eluminate or ZIimit the slabillity ©f a

Glrector for am any act or omisszion cecourring prior o Lneg
cate wnen Tne p[‘CVLS;O‘. irn the articlesg of Ltncorporation

EXPLANATION

Sections 1 through 2 and 7 througnh ¢ of this bil
changes mads by Senate Tile 47. passed during the
sessicin. References o t o
replaced with "sharehcliders”. The bill provides that a
corporation may inciude & provision in its articles of
incorporation eliminating oc limiting tne liability of a
dirtectcr, officer, or other covered individuali, but -“hat the
corporation 1s not required to deo so. However, if the
corporation decides to create a provision eliminating or
limiting liabiiity, the provision must be included in the
articles of incorpcraticn. Language is struck which disallows
indemnification for expenses of a director or officer when the
director or officer is found to be liable to the corporation
pursuant to section 496A.44. This section imposes iiability
on the director or offilcer for certain acts when the director
or officer fails to comply with the required standard for
performance of duties.

Sections 4 through 6 provide that a cooperative association
may indemnify directors, officers, employees, members, and
volunteers for judgments, penalties, fines, settlements, and
reasonable expenses in the same manner as a for-profit
corncration may under section 4964.4A.

SIMILAR TO SSB 2121 (LSB 8138SC) and
SSB 2083 (LSB 7788SC)

LSB 8138SV 72
-5- mj/rln/8




SENATE 30
MARCH 9, 1988

SENATE FILE 2248

Amend Senate File 2248 as follows:

1. Page 1, by inserting before line 1 the
following:

"Section 1. Section 25A.2, subsection 3, Code
Supplement 1987, is amended to read as follows:

3. "Employee of the state" includes any one or
more officers, agents, or employees of the state or
any state agency, including members of the general
assembly, and perscns acting on behalf of the state or
any state agency in any official capacity, temporarily
or permanently in the service cf the state of Iowa,
whether with or without compensation but does not
include a contractor doing business with the state.
Professional personnel, including physicians,
ostecpathic physicians and surgeons, osteopathic
physicians, optometrists and dentists, who render
services to patients and inmates of state institutions
under the jurisdiction of the department of human
services or the Iowa department of corrections are to
be considered employees of the state, whether the
personnel are employed on a full-time basis or render
services on a part-time basis on a fee schedule or
other arrangement., Except as provided in section
234.41, persons licensed to provide child foster care
pursuant to section 237.4, and who are not otherwise
employees of the state, are considered employees of
the state for purposes of this chapter only, when
acting as a2 licensee under chapter 237.

Sec, 2. NEW SECTION. 217.11 DEPARTMENT TO
PROVIDE CERTAIN VOLUNTEER SERVICES -- VOLUNTEER
LIABILITY.

1. The department of human services may establish

volunteer programs designed to enhance the services

provided by the department. Roles for volunteers may
include but shall not be limited to parent aides,
friendly visitors, commodity distributors, clerical
assistants, medical transporters, conservators, and
guardians. The department shall adopt rules for
programs which are established.

2. All volunteers registered with the department
and in compliance with departmental rules are
considered state employees for purposes of chapter
25A. However, this section does not except a
conservator or guardian from an action brought under
sections 658.1 or 658.3. This section does not
relieve a guardian or conservator from duties under
chapter 633.

Sec. 3. NEW SECTION. 357A.22 PERSONAL LIABILITY.

Except as otherwise provided in this chapter, a
director, officer, employee, or other personnel of the




$-5267 Page 2

board are not liable on the district's debts or
obligations and a director, officer, employee, or
volunteer of the board is not personally liable in
that capacity, for a claim based upon an act or
omission of the person performed in the discharge of
the person's duties, except for any of the following:

1. A breach of the duty of loyalty to the
district.

2. Acts or omissions not in good faith or which
10 involve intentional misconduct or knowing wviolation of
11 the law,

WO 00 ) U B e )

12 3. A transaction from which the person derives an
13 improper personal benefit.”

14 2. Page 1, line 1, by inserting after the figure
15 "491.5," the following: ‘“subsection 8,".

16 J. Page 2, line 32, by striking the figure

17 "498.35" and inserting the following: "498.36".

18 4. Page 4, line 28, by striking the word "“which"

19 and inserting the following: ‘“whsch".

20 5. Title page, line 1, by striking the word

21 "the™.

22 §. Title page, line 2, by striking the worcés "the
23 indemnification".

24 7. Title page, by striking lines 3 through 5 and
25 inserting the following: "liability of persons who

26 serve rural water districts, volunteer as guardians or
27 censervators, or who provide c¢child foster care.”

28 8. By renumbering as necessary.
5-5267
Filed March 8, 1988 BY DONALD V. DOYLE

PR A B S S

SENATE FILE 2248

S-5208
; ﬁmend Senate File 2248 as folliows:
+. Page 4, line 28, by striki .
= ; crikin i "whi
3 and laserting the folléwiig: :whighﬁne rerd Twhicnr
5-5208
E{Led ggrg? 3, 1988 BY EUGENE FRAISE
RPN S A I S “';-1{/; - -
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: SENATE FILE 2¢E
" BY COMMITTEE ON JUDICIARY
: B Zolo i L, A F 230y Sy
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(AS AMENDED AND PASSED BY THE SENATE MARCH 17, 1988)
——mmeeeeeeeeemeesees -~ New lLangquage by the Senate

* - Language Stricken by the Senate
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A BILL FOR

** 1 An Act relating to indemnification and limitation of liabilitx of

2 directors and officers and to liabilitz of persons who serve

/3 ‘ggpal water districts, volunteer as gggrdians or consgégators,

YT g or _who provide child foster care.
@ 5 BE IT ENACTED BY THE GENERAL ASSEMBLY QF THEZ STATE OF IOWA:
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Section 1, Section 25A.2, subsection 3, Code Supplement

1987, is amended to read as follows:
L. -1

3. "EmEloyee of the state” includes any one or more
e

M

officers, agents, or emElozees of the state or any state
L

agency, including members of the general assembly, and persons

acting on behaif of the state or any state agency in an

official CQpaciti, temporarily or permanently in the service
e~

of the state of Iowa, whether with or without comeensation out
T i ]

does not include a contractor doingvbusiness with the state.
AR

Professional personnel, including physicians, osteopathic

hysici r ; hi lclan SR 1St
physicians and surgeons, ostecpathic ohysicilans, tometrists

and dentists, who render services to Eatients and inmates of
S - e e
state institutions under the jurisdiction of the department of
™ o I
human services or the Iowa department of corrections are to oe
i smvn e e U ]

considered employees of the state, whether the personnel are
L

employed on a full-time basis or render services ci a part-

time basis on a fee schedule or other arrangement. Except as

provided in section 234.41, persons licensed to provide cniid
AT — - . ;
foster care pursuant to section 237.4, and who are not

L

otherwise employees of the state, are consicdered employees of

the state for purposes of this chapter only, when acting as a

licensee under chapter 237.
1it5

Sec. 2. NgW SECTION. 217.1i DEPARTMENT TO PROVIDE
CERTAIN VOLUNTEER SERVICES ~- VOLUNTEER LIABILITY.

l. The department of human services may es
e

h
es provided

t
veclunteer programs designed to erhance the servi
AV

by the department. Roles for volunteers ray include but shall
L

nct be limited to varent aides, friendly visitors, commddity
ARNNCEE Ty e

distributors, clerical assistants, medical trans
T T N - el LRI L
conservators, and guardians. The department shall acdopi rules

for programs which are estabiished.
s _—

2. ALl volunteers registered with the department and in
AT

comgliance with departmental rules are considered state

employees for purposes of chapter 25A, However, this section
TS sl S

does not except a conservator or guardian from an action
_— R




s.o. 2248 -

brought under sections 658.1 or 658.3. This section does not

relieve a guardian or conservator from duties under chapter
CEN TN
633.

NEWw SECTION. 357A.22 PERSONAL LIABILITY.

as ctherwise provided in this chapter,

employee, or other personnel o

the district's debts or oblicgations an

emplovee, or wvolunteer of the board

XTI s O,

in that capacity, for & claim based upen an a

omission of “he person performed in the discharge of
R P AR S 1 .
person's duties, except for any of the follewing:
e T - -

St N

i. A breach oI the duty of Lovalty %o the <istrict.
e | S 2o S g

2. Acts or omissions not 1a good falth or which invalve

‘ntentional misconduct or knowing viciaticon of the law.

3. 4 transaction from which the person derives an improper

personal beneflt.

Sec. 4. Secticn 491.5, supsecticn Code Supplement 1987,

et

amended to read as follows:

Any provision whieh-elriminates eiiminating or ximies

the perscnal liability of a directer to the
ration or 1ts sharehclders or members for monetary

es for breach of fiduciary duty as a director, provided

hat the provision does not eliminate or limit the liability
£
e

of a director for & any breach of the director's duty of
loyaity to the corporation or its shareholders or members. for
acts or omissions not in good faith c¢r which involve
intenticnal misconduct or a knowing vioclaticn of the law, or
fer & any transaction from which the director derives an
improper personal benefit. A provision in the articles of
incorporation shall not eliminate or limit the liability cf a
director for am any act or omission occurring prior to tre
date when the provision becomes effective.

Sec. 5. Section 496A.4A, subsection 7, Cocde Supplement
1987, is amended to read as follows:

7. Except as limited in subsecticn 2 with respect to

-2-
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s.v. 2248 v

proceedings by or in the right of the corporation, the .
indemnification and advancement c¢f expenses provided by, or

granted pursuant to, the other subsections of this section are

not exclusive of any other rights tc which those seeking
indemnification or advancement of expenses are entitlied under

a provision in the articles of incorporation or byiaws,

agreements, vote of shareholders or disinterested directcrs,

cor otherwise, both as to action in a persor's official

capacity and as to action in another capacity while holding

the office. However, the-prcvisions—or—agreements

indemnification shall not previde-indemnification be provided

to a director for a any breach of the director's duty of

loyalty to the corporation or its stoeckholders shareholders,

for acts or omissions nct in good faith or which lnvolve
intentional misconduct or a knowing violation of #he law, or
for a any transaction from which the director derives an
improper personal benefity;-or-under-section-496A~44.
Sec. 6. Section 496A.49, subsection 13, Code Supplement .
1887, is amended to read as follows:

13. A Any provision which-eliminates eliminating or timtes

limiting the personal liability of a director to the
corporation or its shareholders for monetary damages for
breach of fiduciary duty as a director, provided that the
provision shall not eliminate or limit the liability of a
director for a any breach of the director's duty cf loyalty to

the corporation or its stoekheiders shareholders, for acts or

omissions not in good faith or which involve intentional
misconduct or a knowing violaticn of the law, for a any
transaction from which the director derives an improper
personal benefit, or under section 496A.44. A provision shall
not eliminate or limit the liability of a director for an any
act or omission cccurring prior tc the cdate whern the provisien
in the articles of incorporaticn becomes effective.
Sec. 7. NEW SECTION. 497.34 INDEMNIFICATION. .

A cooperative association operating under this chapter may

-3~
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indemnify any present or former director, officer, employee,
member, or volunteer in the manner and in the instances
authorized in section 496A.4A, provided that where section
496A,4A provides for action by shareholders the section 1is
appliicable to action by voting members of the cocperat:ive
association, and where section 196A.42 refers %o the corpora-
tion organized under chapter 496A the secticn 13 applicable to
the cooperative asscclation corganized under this chapter, and
where section 496A.4A refers to the director the section is
applicable to a director, officer, empioyee, member, or
volunteer of the cocperative asscciation crganized under this

chapter.

Sec. 8. NEW
v seociation operatiag under this chapter may

SECTION. 498.36 TINDFEMNIFICATION.
A cooperative a

y any present or former directcr, officer., employee,
memper, or voliunteer in the manner and in the instances

ed in secticn 4%6A.4A, provided that where sectlcn
4964.43 provides for action by shareholders the sectien (s
applicable %o action by voting members of the cooperat.ve

association, and where section 456A.4A refers to the corpora-

e
tion organized under chapter 496A the section is appiicable to
the cooperative association organized under this chapter, and
where section 4964.4A refers to the director the section :is
applicable to a director, officer, employee, member, or
veiunteer of the cooperative association organized under tils
chapter.

Sec. 9. NEW SECTION. 499.59A INDEMNIFICATION.

A cooperative assoclation operating under this chapte
indemnify any present or former directcr, officer, employe«,
member, or volunteer in the manner and in the instances
authorized in secticn 496A.4A, provided that where secticn
496A.4A provides for action by shareholders the section is
applicable to action by voting metbers of the cooperative
association, and where section 4%5A.4A refers to the corpora-

tion organized under chapter 496A the section is applicable to

-4~
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the cooperative association organized under this chapter, and
where section 496A.4A refers to the director the section 1is
applicable to a director, officer, employee, member, or
volunteer of the cooperative association organized under this
chapter.

Sec. 10. Section 524.302, subsection 10, Code Supplement
1987, is amended to read as follows:

10. A& Any provision whteh-eliminates eliminating or timtts

limiting the personal liability of a director tc the
corporation or its shareholders for monetary damages for
breach of fiduciary duty as a director, provided that the
provision does not eliminate or limit the liability of a
director for a any breach of the director's duty cf loyalty to

the corporation or its stockhotders shareholders, for acts or

omissions not in good faith or which involve intenticnal
misconduct or a knowing violation of the law, fcr a any
transaction from which the director derives an improper
persconal benefit, or under subsections 1 and 2 ¢f section
524.605. A provision shall not eliminate or limit the
liability of a director for am any act or omission occurring
prior to the date when the provision in the articles of
incorporation becomes effective.

Sec. 1ll1. Section 533.1, subsection 8, unnumbered paragraph
1, Code Supplement 1987, 1s amended to read as follows:

The original articles or amended articles may contain a

personal liability of a director, officer, or employee of the

corporation or i1ts shareholders for monetary damages fcr
oreach cof fiduciary duty as a director, officer, cr employee,
provided that the provision does not eliminate cor limit the
liability of a director, officer, or empleoyee fcr a any breach
of the director's, officer's, or employee's duty of loyalty te

the corporation or its stockhetders shearehoiders, for acts or

omissions not in good faith or which involve intenticnal

misconduct or a knowing violation of the law, or for a any

_5_




transaction from which the director, officer, or emplovee
derives an improper personal benefit. A provision shall not
eliminate or limit the liability of a director, officer, or
employee for am any act or omissicn occurring pricr to the
date when the provision in the articles of 1ncorgoraticn
beccmes effective.

Sec. 12. Section 534.50l, subsection 1, paragraph m, Code
Supplement 1987, is amended to read as fcllows:

m. A& Any provision whieh-eliminates eliminating or temtéa
limiting the personal liability of a director to the
corporation or its shareholders or members, for monetary
damages for breacn of fiduciary duty as a director, provided
that the provision does not elimirate or limit the liability
of a directer for & any breach of the divector's duty of

loyalty to the association or its steekheiders shareholders or

members, for an-act acts or emrssien omissicns not in good
faith or which rnveotves involve intentional misconduct or a
knowing viclation of the law, or Ior & any transaction from
which the cdirector derives an improper personal benefit:. A
provision shall not eliminate or limit the liability of a
director for am any act or omission occurring prior to the
date when the provision in the articles of incorporation
beccmes effective.

SIMILAR TO SSB 2121 (LSB 8138SC) and

SSB 2083 (LSB 77885C)
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£ SENATE FILE 2248
-6342
H-5881, to Scnate File 2248 as

Amend the amendment,
amended, passed, and reprinted by the Senate, as
follow::
1. 2age 2, oy SUt
following:  “pursuant
Sec. . [NTER M STUDY OF ISSUES RELATING TO
CUARDIANSE IS AND CONSERVATORSHIP. The tegislative
incer:im study committes guzing

ixing iine 32 and inserting the
to section 2 of this Act.

counci: snslli create an
rhe 1988 .azerim to study issues relating to
ianshiig and conservatorsnin includ:irg,
~he need for reasons for a shortage
and means to provice focr, surrtogate decision maxke:s
and case management secvices for clients, patients, oOf
residents of heaith care facilities, and residents
~ithin cocmmunities, who are either remporarily Ot
permanently incapacitated in their decision-making
ability regacrding health care, money management, OF
independent living, anéd who have no family, legally
appointec decision maker, O¢ other person willing ot
able to take responsibility for thew. The study
committee shall submit a ceport of its findings and
cecommendations to the legislative council ané the

Seventy-tnird General Assembly, 1989 Session.”"
By JAY of Appanocose
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SENATE FILE 2248

H-6364

1 Amend Senate Fi.e 2248, as amended, passed,

2 reprinted by the Senate, as folilows:

% 1. Page l, by striking lines 1 through 22.

4 2. Renumber as necessary.

By JAY cf 5

H-6364 FILEZD APRIL 1l, 1988 Y of Appancose
ADOFTED Céf‘ JGF )
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SENATE FILE 2248

) 4-5885
N - amend Senate File 2248, as ended, passed and
reprinted by the Senate, as foilo

i, page 1, by inserting a r
following:

"Sec. . Secticn 25n.24, Code Supplerment 1987,
is amended to read as follows:

24A.24 STATE VOLUNTEERS.

A person wnho performs services for the state
government Or any agency or subdivision of state
government ané who does not receive compensation 1s
nct personally liable for a claim based upon an act or
omission of the person performed in the Gischarge of
the person's dutles, except for acts or CWiSSLONs
which involve intenticnal misconduct Or Kaowin
~ion of the lawT-cr—Esr—e—traasactisa—Erem—w

3on—derives—an~improper—pe:3onai—beﬁ‘"
s of this secticn, "compensation” de
e payments to reimburse a person for
Page 2, by striking lines 27 through
ing the following:
viclation of the lawy-or-fer-=a-
.&ch—the~d£rectﬁr—derives—an—&mprcpe
provision in the articles of".
5, by inserting after iine 5 the
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- Section 504.17, Code Suppiemsnt 1387
amended to read as follows:

504.17 PERSONAL LIABILITY.

Except as otherwlse provided 1n
divecctor, officer, employee, OI memd
corporation is not tiable on the ¢
or obiigations and 2 director, off: .
sther volunteer is not personaily liabl
capacity, for a claim based upon an act
rhe person performed in the discharge oY
duties, except for a breach of the duty of
rhe corporation, for acts oOr omissions nct
faith or which involve intentional misconduct
knowing violation of t £
Ersm—which-the—person—&erives-an-imp
benefit,

Sec. . Sectiocn 504A.101, Code Suppiemernt
is amended to read as follows:

5044.101 PERSONAL LIABILITY.

Except as otherwise provided in this chapter, a
director, officer, emplovee, OC memper cf the
corporation 1s not liable on tne corporation’s debts
nor obligaticens and a director, officer, member, OfF
other volunteer 1s not personally liable in that
capacity, for a claim pbased upon an act or omission of
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HOUSE CLIP SHEET MARCH 25, 1¢88 Page 27

H-588%
Page 2

L the person performed in the discharge of t e
duties, except for a breacn of the duty of a
the corporation, fcr acts or omissions not in gcod
faith or which involve intent:onal misconduct o
knowing violation of the laws-wr-fter-a-transaech
from-whnren-the-person-déertves—an-improper-pe
mepefia

4. Page 6, by inserting after line 23 the
following: :

"Sec. _ . Section 513.19, Code Supplement 1987,
is amended to read as follows:

613.19 PERSONAL LIABILITY.

A director, officer, emplovee, member, trustee, or
voiunteer, of a nonprofit organization is not liable
on the debts or obligations of the nonprofit
organizaticn and a director, officer, employee,
member, trustee, or volunteer is not perscnally liable
for a ciaim based upon an acti or omission of the
person performed in the discharge of the person's
duties, except for acts or omissions which involve
intenticnal misconduct or knowing violation of the
laws-er-for-a-trunsactron-from-whiech-the-pezrdon
derives-ar-improper-personatr-beneftt. For purposes of
this section, "nonprcfit organization" includes an
25 unincorporated club, associlation, or other similar
26 entity, however named, 1f no part of its income or
27 profit is distributed to its members, directors, ot
28 officers.
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29 Sec. . Section 613A.2, unnumbered paragraph 3,
30 Code Supplement 1987, is amended tc read as follows:
31 A person who performs services for a municipality

32 or an agency or subdivisicon of a municipality and whe

33 does not receive compensation is not personally liable
34 for a claim based upon an act or omission ¢f the

35 person performed in the discharge of the perscn’s

36 duties, except for acts or omissions which involve

37 intenrtional misconduct or knowing violation of the

318 lawy-er-fer-a-transactron-from-which-the-person

39 derrves-an-improper-personai-benefit. For purposes of
40 this section, "compensation" does not include paymerts
41 to reimburse a person for expenses."

42 5. Renumber as necessary.
By CARPENTER of Polk

H-5885 FILED MARCH 24, 1988
S aog 4/t /Zf ;e gr)




HOUSE (CLI¥Y SHEET FarLH 23, L2000

_“'

SENATE FILE 2248
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] i, passed and
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1Y

Amend Senate File 2248, as amended,
ceprinted by the Senate, as (0ollows:
1. Page 1, by striking lines 25 throngh 32 and

lnserting the following:
" The department of human seérvices shall

Y

establish volunteer programs desigred to enhance
services provided by the department. Roles for
volunteers may inciude but shall not be limited to
parent aides, friendly visitors, commodity
distzibutors, clerical assistants, and medical
nsporters. Roles for volunteers shall include
cnservators and guardians. The department shall
t rules for prcgrams which are estatlished.
. a. The commisaioner shall 2appeoint a
cocrdinator of volunteer services Lo oversce the
orovision of se*v1ce: of volunteer ccaservators and
guardians on a volunteer basis to iadividuals in tnis
state requiring such services. The coordinator, afrer
consulting with personnel assigned to the lccal office
of the department in a county, shall recoc mmend to the
commissioner how best to serve the needs
wividuels in need of the services of
conservator. Where possible, the coordirn
recommend that the services be providec on
multicounty basis.
h. Volunteer guardians and conservate
ogram have the powers enumerated under
r guardians and conservators. A voluntee
conservator who wisnes to take an ac:ic
approval is necessary snall apply ¢
commissioner through the local office for
action. 1If the commissioner approves

departinent shalil apply to the district
county where the individual receiving rhe services

the

-

1 d

sides for approval of the acrion.

c. Services required under this i 1Ll be
available to all residents of this ess Of
financial status. The department n oa
schedule of fees for these services.
collected shall be used to cffset tne
providing the services.

The department may waive the fee for any service 1if
the person receiving the service is determined to be
indigent. For the purposes of this subsection, the
department shall find a person is indigent :f the
person’'s annual income and resources do ot exceed one
nundred fifty percent of the federal poverty level or
the person would be unable to pay the
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C‘,e withoo
prejudicing the person's financial ability to provide
economi¢ necessities for the person or the person’s

Page 2
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dependents.

- @. The coordinator shall cooperate with the
directors of the divisions of the department in
providing these services and shall seek out
alternative sources for providing the services
required under this section.

T e e




3. All volunteers registered with the department

and in".
2. Page 6, by inserting after line 23

10 following:
11 "SecC. . This section and section 2

12 being deemed of immediate importance. are

13 upon enactment.
14 Upon the enactmen

the

of this Act,
effective

t of section 2 of this Act, the

15 commissioner of the department of human services shall
16 immediately appoint a person at each local office of
17 the department to provide the services of a volunteer
18 quardian or conservator. These services shall be

i9 provided to all individuals in need of these services
20 without cost until a determination is made by the

21 commissioner on how best to provide these services and
22 a fee schedule has been established pursuant to

23 section 2 of this Act. In no case shall a fee be

24 assessed for any services proviced pbefore the

25 commissioner has adopted and implemented a schedule of
26 fees. The person appointed at each local office shall
27 either provide the necessary services or assure the

28 availability of gualified volunteers to provide the

29 services until such time as the coordinator appointed
30 by the commissioner has implemented a plan to provide
31 the services of volunteer conservators and guardians
;32 pursuant to section 2 of this Act."”

33 3. Title page, line 4, by inserting aftec the

34 word “care" the following: ", and providing an

35 effective date".

36 4. Renumber as necessary.

By JAY of Appanoose

H-5881 FILED MARCH 24, 1988
G dlep 7d0 o ormirimiisd By €512 o Lo (’dq‘ te¥s s
SENATE FILE 2248

H-5873

amend Senate File 2248, as amended, passed and

reprinted by the Senate, as foliows:

1. Page 5, by inserting after line 5 the

following:

“Sec. . Section 508C.16,
is amended by adding the following new unnum
paragraph:

NEw UNNUMBERED PARAGRAPH.
tion 496A.4A snall apply to the assocl

2. Renumber as necessary.
By JAY of Appanoose

Code Supplement 1987,
bered

The provisions of sec-
ation.™

QWD LR

(o]

B-5873 FILED MARCH 24, 1988
ﬁ.}‘éqg,tf 4//// Cﬁp V773 15 )
¢ SENATE FILE 2248

H-5875
1 amend Senate File 2248, as amended, passed and

2 reprinted by the Senate, as follows:
3 1. By striking page 1. line 1, through page 2,

4 line 3.

5 2. Renumber as necessary.
By JAY of Appanoose

H-5875 FILED MARCH 24, 1988
wlts 4/ (e 1695)




SENATE 5
APRIL 14, 1988

HOUSE AMENDMENT TO
SENATE FILE 2248

amend Senate File 2248, as amended, passed and
reprinted by the Senate, as follows:

1. Page 1, by striking lines 1 through 22.

2. Page 1, by striking lines 25 through 32 and
inserting the following:

*}. The department of human services shall
establish volunteer programs designed to enhance the
services provided by the department. Roles for
volunteers may include but shall not be limited to
parent aides, friendly visitors, commodity
distributors, clerical assistants, and medical
transporcers. Roles for voluanteers shall include
conservators andé guardians. The department shall
adopt rules for programs which are established.

2. a. The commissioner shall appoint a
coordinator of vclunteer services to oversee the
provision of services of volunteer cons2rvators and
guardians on a volunteer basis to individuals in this
state requiring such services. The coordinator, after
consulting with perscnnel assigned to the local office
of the department in 2 couity, shall recommend to the
commissiorer how bezt to serve the needs of
individuals in need of the services of a guardian or
conservator. Where possible, the cocrdirator shall
recommend that the services be provided on a
multicounty basis.

b, Veclunteer guardians and conservators under this
program have the powers enumerated under chapter 632
for guardians and conservators. A volunteer guardlan
or conservator who wishes to cake an action for which
court approval is necessary shail apply to the
commissioner through the local office fcr approval of
the action. If the commiscioner approves the request,
the department shall apply to the dist ict court in
the county where the individual receiving the services
resides for approval of the action.

c. Services required under this ssction shall be
availabie to all residents of this state regardless of
financial status. The department shall establish a
schedule of fees for these services. The fees
collected shall be used to offset the costs of
providing the services.

The department may waive the fee for any service 1f
the person receiving the service is determined to be
indigent. For the purposes of this subsection, the
department shall find a peison is indigent 1f the
person's annual income and resources do not exceed one
hundred fifty percent of the federal poverty level or
the person would be unable to pay the fee without
prejudicing the person's financial ability to provide
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Page 2

econcmic necessities for the person or the'person's
dependents.

d. The coordinator shall cooperate with the
directors of the divisions of the department in
providing these services and shall seek out
alternative sources for providing the services
required under this section.

3. All volunteers registered with the department
and in".

3. Page 5, by inserting after line 5 the

following:

“Sec. ___ . Section 508C.16, Code Supplement 1987,
1s amended by adding the following new unnuibered
paragraph:

NEW UNNUMBERED PARAGRAPE. The provisions of sec-
tion 496A.4A shall apply to the association.”

4. Page 6, by inserting after line 23 the
followirg:

"Sec. ___ . This section and section 2 of this Act,
being deemed of immediate importance, are effective
upon enaciment.

Upor the enactment of section 2 of this Act, the
commissicner of the department of human services shall
immediately appoint a person at each local office of
the department to provide the services of a volunteer
guardian or consarvator. These services shall be
provided to all individuals in need of these services
without cost until a determination is made by the
commissioner on how best to provide these services and
& fee schedule has been esiablished pursuant tc
section 2 of this Act. In no case shall z fee be
assessed for any services provided before the
commissioner has adopted and implementsd a schedule of
fees. The person appointed at sach iocel office shall
@ither provide the necessary services or assure the
availaoility of qualiified volunteers to provide lne
services until such time as the coordinatcr appointed
by the conr1PC10ﬂef has implemented & pian tc provicde
the services of volunteer conservators and guardians
pursuart to section 2 of this Act

Sec. . INTERIM STUDY OF TSSUES RELATING TO

GUARDIANSHIF AND CONSEZRVATORSHIP., The legislative
council shall create an interim study committee during
the 1988 interim to study issues relating tc
guardlanship and corservatorship including, but not
limited to, the need for reasons for a shortage of,
and means to provide for, surrcgate decisiorn makers
and case management services for clients, patients, or
residents of health care facilities, ané residents
within communities, who are either temporarily or




SENAYE
APRIL 14, 1988

S-5966 Page 3

O~ LN W g b

permanently incapacitated in their decisiorn-making
ability regarding health care, money management, or
independent living, anéd who have no family, legally
appointed decision maker, or other person willing or
able to take responsibility for them. The study
committee shall submit a report of its findings and
recommendations to the legislative council and the
Seventy-thicd General Assembly, 1989 Session.”

S. Title page, iine 4, by inserting alter the
word "care" the following: ", and providing an
effective date”.

6. By renumbering, relettering, or redesignating
and correcting internal references as necessary.

$-5966
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SENATE FILE 2248

5-5983

W@~ Wb b

20

Amend the House amendment, S-5966, to Senate File
2248, as amended, passed, and reprinted by the Senate,
as follows:

1. Page 1, by striking lines 20 and 21 and
inserting the following: "consulting with personnel
assigned to the district of the department, shall
recommend to the".

2. By striking page 1, line 27 through page 2,
line 2.

3. Page 2, by striking lines 19 through 40 and
inserting the following:

"Sec. _ . The commissioner of human services
shall appoint a person in each district to recruit and
to assist volunteers to serve as gquardians and
conservators. The person appointed in each district
shall attempt to recruit a sufficient number of
qualified volunteers in each county to meet local
needs for guardian or conservator services."

4. Page 3, by striking lines 9 through 11.

5. By renumbering as necessary.

5-5983

Filed April 13, 1988
_/f”iin/i_jm /J/_’,#{g“?f £erm

BY DONALD V. DOYLE

I CA

dpi SENATE FILE 2248

4

5§-5992

WWNOWUEWN =

Amend amendment S-5983 to House amendment
$-3966 to Senate File 2243, as amended, passed,
and reprinted by the Senate, as follows:

1. Page 1, by inserting after line 18 the
following:

" __.Page 3, by inserting after line 8 the
following new section: -

"Sec. . The department shall report to
the general assembly by January 15, 1989, on the
level of demand for guardianship and conservatorship
services, whether the resources are available to
meet the demand, and rescurces that are needed tco
handle unmet demand in the arcas of recruitment,
training, and monitoring of guardians and
conservators.”""

5-50992
Filed April 14, 1988 ADOPTED BY CHARLES BRUNER

1-0‘ S _,7
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H-6469

SENATE AMENDMENT TQO HOUSE AMENDMENT TO
SENATE FILE 2248

1 Amend the House amendment, S$-5966, to Senate Flle
2 2248, as amended, passed, and reprinted by the Senate,
3 as follows: '
4 1. Page 1, by striking lines 20 and 21 and

S inserting the following: "consulting with personnel
6 assigned to the district of the department, shall

7 recommend to the".

8 2. By striking page 1, line 27 through page 2,

9 line 2,

10 3. Page 2, by striking lines 19 through 40 and
11 inserting the following:

"Sec. . The commissioner of human services
shall appoint a person in each district to recruit and
to assist volunteers to serve as guardians and
conservators. The person appeointed in each district
shall attempt to recruit a sufficient number of
gqualified volunteers in each county to meet local
needs for guardian or conservator services."

4. Page 3, by inserting after line 8 the
following new section:

“Sec. __ . The department shall report to the
general assembly by Japuary 1%, 1989, on the level of
demand for guardianship and conservatorship services,
whether the resources are available to meet the
demand, and resources that are needed to handle unmet
demand in the areas of recruitment, training, and
monitoring of guardians and conservators.”

5. Page 3, by striking lines 9 through 1l1.

6. By renumbering as necessary.
RECEIVED FROM THE SENATE

B-6469 FILED APRIL 14, 1988
CONCURRED (./7+¢)

-
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JUDICIARY: Doyle, Chair: Mann and Drake

Passed Senate, Date

Vote: Ayes Nays

Doyke, Ch-
Mann
Droke

S$S4 a2/
Jeed /ully

g
SENATE FILE 2AYY

BY (PROPOSED COMMITTEE ON
JUDICIARY BILL})

Passed House, Date

Vote: Ayes Nays

Approved

A BILL FOR

1 An Act relating to indemnification and the limitation of

2
3
4
5
6
7
8
9

10
11
12
13

14

15
16
17
l8
19
20
21
22
23
24

liability of directors and officers.
BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA:

TLSB 8138SC 72
mj/rln/8
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Section 1. Section 491.5, Code Supplement 1987, is amended
to read as follows:
8. A Any provision which-eliminates eliminating or *imzés

limiting the personal liability of a director to the
corporation or its sharehcolders or members for monetary
damages for breach of fiduciary duty as a director, provided
that the provision does not eliminate or limit the liability
of a director for a any breach of the director's duty of
loyalty to the corporation or its shareholders or members, for
acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of the law, or
for & any transaction from which the director derives an
improper personal benefit, A provision in the articles of
incorporation shall not eliminate or limit the liability of a
director for an any act or omission occurring prior to the
date when the provision becomes effective.

Sec. 2. Section 496A.4A, subsection 7, Code Supplement
1987, is amended to read as follows:

7. Except as limited in subsection 2 with respect to
proceedings by or in the right of the corporation, the
indemnification and advancement of expenses provided by, or
granted pursuant to, the other subsections of this section are
not exclusive of any other rights to which those seeking
indemnification or advancement of expenses are entitled under
a provision in the articles of incorporation or bylaws,
agreements, vote of sharehclders or disinterested directors,
or otherwise, both as to action in a person's official
capacity and as to action in another capacity while holding
the office. However, the-provisions-eor-agreements
indemnification shall not previde-indemnification be provided

to a director for a any breach of the director's duty of
loyalty to the corporation or its stoekhoiders shareholders,

for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of the law, or
for & any transaction from which the director derives an

-1-
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improper personal benefit;-er-under-section—-496A<44.

Sec. 3. Section 496A.49, subsection 13, Code Supplement
1987, is amended to read as follows:

13. A Any provision which-eiiminates eliminating or iimits

limiting the personal liability of a director to the
corporation or its shareholders for monetary damages for
breach of fiduciary duty as a director, provided that the
provision shall not eliminate or limit the liability of a
director for & any breach of the director's duty of loyalty to
the corporation or its steekhelders shareholders, for acts or
omissions not in good faith or which involve intentional
misconduct or a knowing violation of e¢he law, for a any

transaction from which the director derives an improper
personal benefit, or under section 496A.44. A provision shall
not eliminate or limit the liability of a director for an any
act or omission occurring prior to the date when the provision
in the articles of incorporation becomes effective.

Sec. 4. Section 524.302, subsection 10, Code Supplement
1987, is amended to read as follows:

10. A Any provision whieh-eiiminates eliminating or im:its

limiting the personal liability of a director to the
corporation or its shareholders for monetary damages for
breach of fiduciary duty as a director, provided that the
provision does not eliminate or limit the liability of a
director for & any breach of the director's duty of loyalty to
the corporation or its steckhoiders shareholders, for acts or
omissions not in good faith or which involve intentional
misconduct or a knowing violation of the law, for a any
transaction from which the director derives an improper
personal benefit, or under subsections 1 and 2 of section.
524.605. A provision shall not eliminate or limit the
liability of a director for an any act or omission occurring
prior to the date when the provision in the articles of

incorporation becomes effective.
Sec. 5. Section 533.1, subsection 8, unnumbered paragraph

-2a
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l, Code Supplement 1987, is amended to read as follows:

The original articles or amended articles may contain a
provision which-eiiminates eliminating or *imits limiting the
personal liability of a director, officer, or employee of the

corporation or its shareholders for monetary damages for
breach of fiduciary duty as a director, officer, or employee,
provided that the provision does not eliminate or limit the
liability of a director, officer, or employee for & any breach
of the director's, officer's, or employee's duty of loyalty to
the corporation or its stoeihetders shareholders, for acts or

omissions not in good faith or which inveolve intentional
misconduct or a knowing violation of the law, or for a any
transaction from which the director, officer, or employee
derives an improper personal benefit. A provision shall not
eliminate or limit the liability of a director, officer, or
employee for am any act or omission occurring prior to the
date when the provision in the articles of incorporation
becomes effective,

Sec. 6. Section 534.501, subsection 1, paragraph m, Code
Supplement 1987, is amended to read as follows:

m. A Any provision which eiiminates eliminating or fimzts

limiting the persconal liability of a director to the
corporation or its shareholders or members, for monetary
damages for breach of fiduciary duty as a director, provided
that the provision does not eliminate or limit the liability
of a director for a any breach of the director's duty of
loyalty to the association or its stoekhoiders shareholders or
members, for an-aet acts or omissten omissions not in good
faith or which tnveives involve intentional misconduct or a
knowing violation of the law, or for a any transaction from
which the director derives an improper personal benefit. A
provision shall not eliminate or limit the liability of a

director for an any act or omission occurring prior to the
date when the provision in the articles of incorporatiocn

becomes effective.
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S.F. H.F.

EXPLANATION

This bill relates to changes made by Senate File 471 passed
during the 1987 session. References to "stockholders" have
been struck and replaced with "shareholders”. The bill
provides that a corporation may include a provision in its
articles of incorporation eliminating or 'limiting the
liability of a director, officer, or other covered individual,
but that the corporation is not required to do so. However,
if the corporation decides to create a provision eliminating
or limiting liability, the provision must be included in the
articles of incorporation. Language is struck which disallows
indemnification for expenses of a director or officer when the
director or officer is found to be liable to the corporation
pursuant to section 496A.44. This section imposes liability
on the director or officer for certain acts when the director
or officer fails to comply with the required standard for
performance of duties.

COMPANION TO LSB 8139HC

LSB 8138SC 72
-4- mj/rln/8




SENATE FILE 2248

AN ACT
QELATING TO INDEMNIFICATION AND LIMITATION OF LTABILITY OF
DIRECTORS AMD OFFICERS AMD TO LIABILITY OF PERSONS WHO SERVE
RURAL WATER DISTRICTS, VOLUNTEER AS GUARDIANS OR CONSERVATORS,
OR WHO PROVIDE CHILD FOSTER CARE,

38 IT EMACTED BY THE GERERAL ASSEMBLY OF THE STATE OF IOWA:

Section 1. MNEW SECTION. 217.1)L DEPARTHENT T0 PROVIDE
CERTAIN VOLUNTEER SERVICES -~ VOLUNTEER LIABILITY.

1. The department of human sec¢vices shall establish
4oluntear programs designed to enhance the secvices provided
2y the depactment., Roles Eor volunteers may include but shall
1ot be timited to parent aides, Eriendly vigsitors, commodity
distributors, clecical assistants, and medical transporters.
2oles for volunteers shall include consecrvators and guardians.
The depactment shall adopt rules foc programs which are
2stablished.
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2. a. The commissioner shall appoint a coordinator of
volunteer services to oversee the provision of services of
volunteer consecrvators and guacrdians on a volunteer basis to
individuals in this state requiring such services. The
coordinator, after consulting with personnel assigned to the
district of the department, shall recommend to the
commissioner how best to serve the needs of individuals in
need of the services of a guardian or conservator. Where
possible, the coordinator shall recommend that the services he
provided on a multicounty basis.

b. The coordinator shall cooperate with the directors of
the divisions of the department in providing these services
and shall seek out alternative sources for providing the
services required under this section.

3. All volunteers registered with the department and in
compliance with departmental rules are considered state
employecs for purposes of chapter 25A. However, this section
does not except a conservator or guardian from am action
brought under section 658.1 or 658.3. Thls section does not
relieve a guardian or conservator from duties under chapter
633.

Sec. 2. MEW SECTION. 357A.22 PERSONAL LIABILITY.

Except as otherwise provided in this chapter, a director,
officer, employee, ot other personnel of the board are not
liable on the distcict’'s debts or obligations and a director,
officer, employee, or volunteer of the board 1s not personally
liable in that capacity, for a claim based upon an act or

omission of the person perfocmed in the dlscharge of the

person's duties, except for any of the following:

1. A breach of the duty of loyalty to the district,

2. Acts or omissions not in good faith or which involve
intentional misconduct or kanowing violation of the law,

3. A transaction from which the person derives an improper

personal henefit.
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Sec. 3. Section 491.%, subsection 8, Ccde Supplement 1987,
is amended to read as follows:

8. A Any provision which-etiminates elininating or timies
limiting the personal liability of a director to the
corporation or its shareholders or members for monetary
damages for breach of fiduciary duty as a director., provided
that the provision does not eliminate ov limit the liablility
of a director for a any breach of the direcior's duty of
loyalty to the corporation or its shareholders or members, Eor
acts or omissions not in good faith or which involve
intentional misconduct ©r a knowing violation of the law, or
for & any transaction from which the diractor derives an
improper personal benefit. A provision in the acticles of
incorporation shall not eliminate or limit the liablility of a
director for an any act or omission occutring prior to the
date when the provision becomes effective.

Sec. 4. Section 496A.4A, subsectlon 7, Code Supplement
1987, is amended to read as follows:

7. Except as limited in subsection 2 with respect to
proceedings by oc¢ in the right of the corporation, the
indemnification and advancement of erxpenses provided by, or
granted pursuant to, the other subsections of this section are
not exclusive of any other rights to which those seeking
indemnificatlon or advancement of expenses are eatitled undet
a provision in the articles of incorporation or bylaws,
agreementsg, vote of shareholders or disinterested directors,
or otherwlise, both as to action in a person's official
capacity and as to action in another capaciiy while holding
the office. However, the-provisions-or-agrezments
to a direcktor for a any breach of the direc:iot’s duty of
loyalty to the corporation oc its steekhobésrs shareholders,
for acts or omissions not in qood faith or <nich tnvolve
intentional misconduct ur a knowing © iolaciza of the law, ot
for & any transaction €rom which the direct:r derives an

improner personal benefits-or-onder-seckrar 53964 44,
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Sec. 5. Section 495A.49, subsection 13, Code Supplement
1987, is amended to read as follows:

13. A Any provigion which-sltminates eliminating or dimits
limiting the personal liability of a ditector to the
cocporation or its shareholders for monetary damages for
breach of fiduciary duty as a director, provided that the
provision shall not eliminate or Limit the liability of a
director for a any breach of the directocr’s duty of loyalty to
the corporation or its stockholders shareholders, for acts or
omissions not in good faith or which involve intentional
misconduct or a knowing violation of the law, for a any
transaction from which the directocr derives an impropec
personal benefit, or under section 496A.44. A provision shall
not eliminate or limit the liability of a director for anm aany
act or omission occurcing prioc to the date when the provision
in the articles of incorporation hecomes effective.

Sec. 6. MNEW SECTION. 497.34 INDEMNIFICATIONM,

A cooperative association operathng undec this chapter may
indemnify any present or former director, officer, employee,
member, or voluntegr in the manner and in the instances
authorized in section 496A.4A, provided that where section
496A.4A provides for action by shareholders the section is
applicable to action by voting members of the cooperative
association, and where section 496A.4A cefers to the corpora-
tion organized under chapter 496A the section is applicable to
the ¢ooperative asgociation organized under this chaprter, and
where section 496A.4A refers to the director the section is
applicable to a dicector, officer, employee, member, or
volunteer of the cooperative assoclation organized undec this
chapter.

Sec, 7. MNEW SECTION. 498.36 INDEMNIFICATIONM,

A cooperative association oparating under this chapter may
indemnify any present or former director, officer, employee,
memoper, or volunteer in the maanec and in the Instances
autrorized in section 496A.4A, provided that where section




.
” ot .
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496A.4A provides for action by shareholders the section ls
applicable to action by voting members of the cooperative
association, and where section 496A.4A refers to the corpora-
tien crganized under chapter 496A the section is applicable to
the cooperative assoclation organized under this chapter, and
where section 496A.4A tefecrs to the director the section is
applicable to a dicrector, officer, employee, member, oc
volunteer of the cooperative association organized under this
chapter.

Sec. 8. NEW SECTION. 499.59A INDEXNIPICATION.

A cooperative association operating under this chapter may
indemnily any present or former dlrector, officer, employee,
member, ot volunteetr in the manner and in the instances
authorized in section 496A.4A, provided that where section
496A.4A provides for action by sharehoclders the secticn is
applicable to action by voting members of the cooperative
assoclation, and where section 436A.4A refers to the corpora-
tion organized under chapter 496A the section is applicable to
the cocperative association organized under this chapter, and
whaere section 498A.4A refers to the director the section is
applicable to a director, offlicer, employee, member, or
volunteer of the cooperative association organized under this
chaptet.

Sec. 9. Section 508C.16, Code Supplement 1987, 15 amended
by adding the following new unnumbered paragraph:

HEW ONNUMBERED PARAGRAPH. The ptovisions of section
496A.4A shall apply to the association.

Sec. l0. Section 524.302, subsection 10, Code Supplement
1987, is amended to read as follows:

10. A Any provision whiech-eiriménates eliminating or iimies
corpotation ot its shareholders for monetary damages for
sreach of fiduciary duty as a director, provided that the
stovision does not eliminate ot Jimit the liability of a

director for & any breach of the ditector's duty of joyalty to
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the corporation or its stockhotders gshareholders, for acts oc
omissions not in good Faith or which invelve intenticnal
misconduct or a knowing viclation of the law, for & any
transaction from which the director derives an improper
personal benefit, or under subsections 1 and 2 of section
524,605, A provision shall not eliminate or limit the
liability of a director for am any act or omission occurring
prior to the date when the provision ip the articles of
incorporation becomes effective.

Sec., 11, Section 5$33.1, subsectlon 8., uvanumbered paragraph
l, Code Supplement 1987, is amended to cead as follows:

The original articles or amended articles may contain a
provision which-eliminates eliminating or témiks limiting the
personal liability of a director, officer, or employee of the
corporation ot its shareholders for monetary damages for
breach of fiduciary duty as a director, officer, or employee,
provided that the provision does not eliminate or limit the
liability of a director, officer, or employee for a any breach
of rhe director's, officer's, or employee's duty of loyalty to
the corpocation or its stockhoaiders shareholdecs, (or acts or
omissions not in good faith or which involve intenticnal
misconduct or &4 knowing violation of the law, or for a any
transaction from which the director, cofficer, or employee
derives an improper personal benefit. A provision shall act
eliminate or limit the liability of a director, officer, or
employee for am any act or omission occcutring pricr to the
date when the provision in the articles of incorperation
becomes effective,

Sec. 12. Section 534.501, subsection L, paragraph m, Code
Suppltement 1987, is amended to read as follows:

m. A Any provision which-ebiminates eliminating or kimies
limiting the personal liability of a director to the
corporation or its shareholders or members, for monetary
damages fcr breach of fiduciary duty as a director, provided
that the provision does not eliminate or limit the liabilivy

8vee 45
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of a :.rector for a any breach of the director’'s duty of
loyal:7 to the association or iks stockhoiders shareholders or

faith >c which invetves involve intentional misconduct or a
knowi-] violation of the law, ot for a any transactiom from
which :he director derives an improper personal benefit. A
provision shall not eliminate or limit the liability of a
direc:or for amn any act oc omission occurcing prior to the
date -xen the provision in the articles of Llncorporation
becomzs etfective,

Secz. 13, The commissioner of human secvices shall appoint
a per:on ia each district to recrult and to assist volunteers
Lo se:ve as guacrdians and conservators. The person appoinéed
in each district shall attempt to recruit a sufficieat number
of quslified volunteers in each county to meet Local needs for
quard.an of consecvator services.

Sec. 14. [INTERIM STUDY OF ISSUES RELATING TO GUARDIAWSHIP
AND CCHNSERVATORSHIP. The legislative council shall create an
interin study committee during the 1988 Llnterim to study
issue: relating to guacrdianship and conservatorship including,
but n<: limited to, the need for reasons for a shortage of,
and msz:ns to provide for, surrogate decision makers and case
managzaent services for clients, patients, or residents of
healt: care facilities, and residents within communities, who
ate e.cher temporarily or permanently incapacitated in their
decis:on-making ability regarding health cace, money
managaneant, or independent living, and who have no family,
legal.s appointed decision maker, or other person wiltling or
able -3 take responsibility for them, The study committee
shall submi: a report of its €indings and recommendations to
the 123islazive council and the Seventy-third General
Asgsem:ziy, 1989 Session.

Sec. 15. The department shall report to the general
asgem:z.y by January 15, 1989, on the level of demand for
guard.sashiy and conservatorship services, wnether the
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cegsources ar€ available to meet the demand, and resources that
ate needed to handle unmet demand in the areas of recruitment,
training, and monitoring of guardians and conservators.
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