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S.? JJI./& H.F. 

1 Section 1. Sectlon 491.5, Code Supplement 1987, is a~e:lded 

2 to read as follows: 

3 8. A Any provis:on whteh-eltmiMdte~ eliminating or limit~ 

4 lc~i~ing the personal llability of a director to the 

5 corporation or its shareholders or members for monetary 

6 damages tor breach of fiduciary duty as a director, provided 

7 that the provision does not eliminate or limit the liability 

8 of a director for a anv breach of the director's duty of 
~ 

9 loyalty to the corporation or its shareholders or members, for 

10 acts or omissions not in good Eaith or which involve 

11 intentional misconduct or ~ knowing violation of the law, or 

12 for ~ any transaction from which the director derives an 

13 improper personal benefit. A prevision in the articles of 

14 incorporation shall not eliminate or limit the liability of a 

15 director for a~ any act or omission occurring prior to the 

16 date when the provision becomes effective. 

17 Sec. 2. Section 496A.4A, subsection 7, Code Supplement 

18 1987, is amended to read as Eollows: 

19 i. Except as limited in subsection 2 with respect to 

20 proceedings by or in the right of the corporation, the 

21 indemnIfication and advancement of expenses provided by. or 

22 granted purs~ant ;. '"" 
... I .... , the other subsections of this secti0~ df2 

23 r~ct exclusive uf 2 . .'C.Y otr.e~ rights to which chose seek~n~ 

24 jndem:1ificatio~ or advancement of expenses are entit1ed unde: 

25 a provi.sior~ in the a:-ticles or incorporatio:: oz.- cyl2.'oJs, 

26 ag(ee~:ents¥ vote of s~la[eho~der5 or dj,sinter~sced di~22t0:S, 

27 e)[ ~~~e(wise, both as to action i~ a ?prsnn's officla .. 

33 ::)[ ac~s -:)r OriiSS1C~S p.ot 11i good faith Or which ir.vclve 

34 i:1te~tiona: ~:.5cc~duct or ~ ~nowing vio~ation of the law~ v, 

3S t:)!:" r:t ,-~~y t!:"ansac:i:)~i E::-om which the director de[ives an 

• 



s.? rJ;;4( fl.F. 

I improper personal benefit7-or-tlnder-~ee~~eM-496A~44. 

2 Sec. 3. Sectio~ 496A.49, subsection 13, Code Supplement 

3 1987, is amended to read as follows: 

4 13. A Any provision whieh-etimin8ees eliminatins or t±m±es 

5 .U£1itinq the personal liability of a director to the 

6 corporation or its shareholders for monetary damages for 

7 breach of fiduciary duty as a director, provided that the 

8 provision shall not eliminate or limit the liability of a 

9 director for 6 any breach of the director's duty of loyalty to 

10 the corporatIon or its seoe~hotderg shareholders, for acts or 

11 omissions not in good faith or which involve intentional 

12 misconduct or a knowing viOlation of the law, for 6 any 

13 transaction from which the director derives an improper 

14 personal benefit, or under section 496A.44. A provision shall 

15 not eliminate or limit the liability of a director for 8M any 

16 act cc omission occurring prior to the date when the provisicn 

:6.7 1.n the articles 0: lnCOr'901:ation becomes effective. 

~8 Sec. 4. ~EW SECTION. 497.3~ INDEMNIFICATION. 

:9 A cooperative association operating under th~.s =h?pce! ~ay 

20 i ~d(-:':~i~ ~:y any pre~.er~ I,: or former di rector, or f ice r, ~!~;;?2,cyee 1 

2~ ffi2:nbe:, ()[ volunteer in th2 manne~ 2nd in the instances 

)2 dutnc::-izeu in section 496A.4A, provided that whC're 30(;::..1:.: 1 

2] ~9fiA.4A provides (U~ action by shareholders th~ 52cti~n i~. 

24 2ppli(:~ble to actio~ by voting members of the (;08~erat~ve 

2S 2tssociation, and · ... 'here section 496A.4A refers co the corp()ra-

2Z tion orqanizEd under chapter 496A the section .~ appl'caj:e to 

?7 :::-1.:: ~:~){'EJ?rative association organized under this cnaptei", ar:d 

?B W;~r~re 5ec~io~ 196A.4A refers to the director the 5eC:~0:~ :3 

20 d?p~":c~b:e :0 a director) officer, employee, me~~~:: n~ 

,;" ~01~~~21~: c~ th0 cooperative association crga~1"7~"6 ui13e-

.1 ": e· ..... '. 
-' -

- /. -" 



! alJthurized ~n sectioIl 496A.4A, provided that w~ere section 

2 496A.4A provides for action by shareholders the section is 

3 applicable ~o action hy voting members of the cooperative 

4 a5snciatio~, and where section 496A.4A refers to the corpora

S tion crgan:zed linder chapter 496A t~e section ~s applicable to 

6 the cooperative assoc~ation organized under tr.is chapter, and 

7 where section 496A.4A refers to the director the section 1S 

8 applicable to a director, offioer, employee, member, or 

9 volunteer of the cooperative association organized under this 

10 chapter. 

11 Sec. 6. NEW S£CTION. 499.S9A INDEMNI~ICATION. 

12 A cooperative association 0gerating under this chapter may 

13 indemnify any present or former director: officer, employee, 

14 member, or volunteer in the manner and in the instances 

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

16 496A.4A provides for action by shareholders the section is 

17 applicable to action by voting members of the ccoperative 

18 association, and where section 496A.4A refers ~o the corpora

~9 tion organized under chapter 496A the section 1S dPpl~cable to 

20 the cooperative association organized under thiS chapter. and 

21 whe:e section 496A.4A refers to the director the section ~s 

22 app~icGole tu a di:ectur, of£:cer, employee, ~enber, or 

23 J0,lil~teer of the cuoperative association organl?ed ~nder this 

24 chapter. 

25 Sec. 7. Section 524.302, subsection 10, Code Supplemen: 

26 ~9B7. is amended to read as fellows: 

27 ~,. '".., "- :.~ .. 
~J..I!T!l··'-·'-~··S. ot 

29 c:)('PG~~ti~n C~ ~ts shareholder~ Eor monetary damages ~cr 

'{") ,:.;·p.c:nr fnr ~ a-v - e h f -"'- __ _ -- _~ _ .. __ "_ :;:ea " 0 loyal::"} ::c 

33 ~:~e c(:rpoLa~ion cr its ~toe!the.::eer5 sha:-eh~lde?:sf :::r acts or 

J~ o~issions ~ot i~ good faith or whiCh involve ~:~tentio~al 

~(")r .Gt ~ ... ~/ -"-- - ~ 
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~ tral~3action from which the (iirector derives an i;nproper 

2 person3l benefit, or under subsections 1 and 2 of section 

3 524.605. A provision shail not eliminate or iimlt the 

4 1iahi:'~ty of a direct-,;;r [or an i=iny act or Qrr,':"~)si;J~ occurring 

~ prior to the date whell the provision in the articles of 

6 illcorporation becomes effective. 

7 Sec. 8. Section 533.1, subsection 8. unnllmbered paragraph 

B 1, Code Supplement 1987, is amepded to read as ~ollows: 

9 The original articles or amended articles may contain a 

10 provision w~ie~-eiiffli~etes eliminating or iim±ts ~lmiting the 

11 personal liabj.lity of a director, officer, or employee of the 

:2 corporation or its shareholders for monetary damages for 

l3 breach of fiduciary duty as a director~ officer, or employee~ 

14 provided that the orovision does not eliminate or limit the 

15 Ildoilicy of a director, officer, or employee for e any breach 

16 of the director's, officer's. or employee's duty of loyalty to 

~7 the corporation or its ~eee~"eider~ shareholders, for acts or 

~8 omissions not in good faith or wn~ch involve intentional 

19 ~isconduct or ~ knowing violation of the law, or for 6 any 

20 transaction from which the director, officer, or employee 

2: derives 2n improper personal benefit. A provision shall not 

22 eliminate or limit the liability of a director, nfticer, or 

23 emp~oyee fer aM any act or omission occurring prior t-.o the 

24 date when the provision in the articles of incorporation 

25 bp.comp.s effective. 

26 Sec. 9. Section 534.501, subsection I, paragraph m, Code 

27 Supplement 1987, is amended to read as follows: 

28 m. A Any provision which eiiminate~ eliminating or +im±ts 

29 li:n.!:_tL~ the personal liability of a director to the 

JJ ~orpo[ation or its shareholders or members, for monetary 

31 dasages for breach of fiduciary duty as a director, provided 

32 ~hdC the provision does not eliminate or limit the lidbility 

c:': d u':"!.'ec;:or for a: any breach of the direc~cr's dut.y 21f 

},oYdltj to t~e associat'ion or its ~toekhoider3 shareholders 

-4-
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_ [~ittl Or which ~~~e~~p~ involve ~~~entioncil ~iscunduct cr a 

2 knowing violati,on cf the :aw, or ~o':" a a!1y transact':"::'il £~O~i 

"3 w~iich t":-d::l ciirecto~ c.e:ives 0:1 )::lp:-')per per5()~a.l hp.n(~tit. 

4 r:'-OVl.s~on shaJ.l ::0: c~i.:r.incJtc Ci~ ~:m.:.::. the .: .. iabi 1. ~ ty 8~ a 

S dlccc':or [or ~M d~V ~2t ()[ =)~iS3~O~ ()ccl:rring prior :0 ~~2 
-~ 

5 ~at~ w~en the prov~sio:: i~ th~ ~rticlcs of i!lCOrporation 

J becomes eftective. 

£5 EX? Li".NA T T ON 

" r. 

S Sections 1 through 3 and 7 through 9 of this bil: :el~te to 

1Q changes made by Senate ~i:e 47~ passed during the 1987 

session. ReEere~ces to "stockhol~ers" have besn strllck ana 

l2 ~e2laced with "sharehcldersl'~ The bill provides that a 

:3 c()rporation may include a provision i~ its articles of 

14 incorporation eliminating 0(' 1 :.r:l.~r.~ng l:-;e l.iaoility of a 

15 director, officer, or other covered individual, but that the 

16 corporation is not required to do so. However, if the 

17 corporation decides to create a provision eliminating or 

18 limiting liability, :he provision must be included in the 

:9 articles of incorporation. Language is struck which disallows 

20 indemnification for expenses of a director or officer when the 

21 director or officer :s found to be liable to the corporation 

22 pursuant to section 496A.44. This section imposes liabi!ity 

23 on the directo~ or officer Eor certain acts w~en the director 

24 or officer fails to comply with the required standard for 

25 performance of duties. 

26 Sections 4 through 6 provide that a cooperative association 

27 may indemnify directors, officers, employees, members, and 

28 volunteers for judgments, penalties, fines, settlements, and 

29 reasonable expenses in the same manner as a ror-profit 

30 corporation may under section 496A.4A. 

31 

32 

33 

34 

35 

SIMILAR TO SSB 2121 (LSB 8138SC) and 

SSB 2083 (LSB 7788SC) 

-5-
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SENATE 30 
~1ARCH 9, 1988 

5-5267 
SENATE FILE 2248 

1 Amend Senate File 2248 as follows: 
2 1. Page 1, by inserting before line I the 
3 following: 
4 "Section 1. Section 25A.2. subsection 3, Code 
5 Supplement 1987. is amended to read as follows: 
6 3. "Employee of the state" includes anyone or 
7 more officers. agents. or employees of the state or 
8 any state agency. including members of the general 
9 assembly. and persons acting on behalf of the state or 

10 any state agency in any official capacity, temporarily 
11 or permanently in the service of the state of Iowa. 
12 whether with or without compensation but does not 
13 include a contractor doing business with the state. 
14 Professional personnel, including physicians. . 
15 osteopathic physicians and surgeons. osteopathic 
16 physicians, optometrists and dentists. who render 
17 services to patients and inmates of state institutions 
18 under the jurisdiction of the department of human 
19 services or the Iowa department of corrections are to 
20 be considered employees of the state. whether the 
21 personnel are employed on a full-time basis or render 
22 services on a part-time basis on a fee schedule or 
23 other arrangement. Except as provided in section 
24 234.41, persons licensed to provide Child foster care 
25 pursuant to section 237.4, and who are not otherwise 
26 em 10 ees of the state. are cons~dered em 10 ees of 
27 the state or purposes of thls chapter only. when 
28 acting as a licensee under chapter 237. 
29 Sec. 2. NEW SECTION. 217.11 DEPARTMENT TO 
30 PROVIDE CERTAIN VOLUNTEER SERVICES -- VOLUNTEER 
31 LIABILITY. 
32 1. The department of human services may establish 
33 ·volunteer programs designed to enhance the services 
34 provided by the department. Roles for volunteers may 
35 include but shall not be limited to parent aides. 
36 friendly visitors. commodity distributors. clerical 
37 assistants. medical transporters. conservators. and 
38 guardians. The department shall adopt r.ules for 
39 programs which are established. 
40 2. All volunteers registered with the department 
41 and in compliance with departmental rules are 
42 considered state employees for purposes of chapter 
43 25A. However. this section does not except a 
44 conservator or guardian from an action brought under 
45 sections 658.1 or 658.3. This section does not 
46 relieve a guardian or conservator from duties under 
47 chapter 633. 
48 Sec. 3. NEW SECTION. 357A.22 PERSONAL LIABILITY. 
49 Except as otherwise provided in this chapter. a 
50 director. officer. employee. or other personnel of the 



S-5267 Page 2 

1 board are not liable on the district's debts or 
2 obligations and a director, officer, employee, or 
3 volunteer of the board is not personally liable in 
4 that capacity, for a claim based upon an act or 
5 omission of the person performed in the discharge of 
6 the person's duties, except for any of the following: 
7 1. A breach of the duty of loyalty to the 
8 district. 
9 2. Acts or omissions not in good faith or which 

10 involve intentional misconduct or knowing violation of 
11 the law. 
12 3. A transaction from which the person derives an 
13 improper personal benefit." 
14 2. Page 1, line 1, by inserting after the :igure 
15 "491.5," the following: "subsection 8,". 
16 3. 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: "which". 
20 5. Title page, line 1, by striking the word 
21 lithe". 
22 5. Ti·tle page, line 2, by striking the wares "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 conservators, or who provide child foster care." 
28 8. By r~numbering as necessary. 

5-5267 
File~ March 8, 1988 BY DONALD V. DOYLE 

'-. ' ~. ,. i 

SENATE FILE 2248 

5-5208 

1 Amend Senate File 2248 as ~o" 2 1 P . L .I. lOWS ! 
3 and A

: .a~~ 4, l,ne 28, by striking the 
lnSerLlng the following: "whieh". 

5-5208 

~ord "which" 

Filed March 3, 1?88 
• <. ;..,;:..-.~. I.; ,:/1;-: ':' (,''';-/) BY EUGENE FRlo.I5E 
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Act relating to indemnification and limi~ation of liability of 

directors and officers and to liability of persons who serve 

rural water districts, volunteer as guardians or conservators, 

or who provide child Eoster care. 

IT ENACTED BY THE GENERAL ASSE~!B~Y OF THE STATE OF IOWA: 

SF 2248 

'·::c/2f) 



,..',- . 

S.F. 2Z41. H.F. 

1 Section 1. Section 25A.2, subsection 3, Code Supplement 

2 1987, is amended to read as follows: 

3 3. "Employee of the state" includes anyone or more 

4 officers, agents, or employees of the state or any state 

5 agency, including members of the general assembly. and persons 

6 acting on behalf of the state or any state agency in any 

7 official capacity, temporarily or permanently in the service 

8 of the state of Iowa, whether with or without compensation but 

9 does not include a contractor doing business with the state. 

10 Professional personnel, including physicians, osteopathic 

11 physicians and surgeons, osteopathic ohysicians, optometrists 

12 and dentists, who render services to patients and inmates of 

13 state institutions under the jurisdiction of the department o~ 

14 human services or the Iowa department of corrections are to oe 

15 considered employees of the state, whether the personnel are 

16 employed on a full-time basls or render services on a oart-

17 time basis on a fee -18 provided in section 

schedule or other arrangement. Except as 

234.41, Dersons licensed to provide child . . 

19 fos~er care pursuant to section 237.4, and who are not 

20 othe~~~~e employees of the state, are consider~d employees of 

21 the state for purposes of this chaoter only •. ~hen acting as a ... 
" ~ 2 ~};.;I;;c;;_e;;,,~n;;s;,e~e~;;ui;in;;d;;e;.r;.;;c~h~a~p~t i;eoiir..;2;.;3;;7~. 

-' 2 3 ;s~e~c~ . ...;2~.~~N~E'~W~S;;E;;C~T~I~O~N~.~;2;.:1:.7:..:.. ~l ;l~;D~E~P~A;R~'T'.:.. ~M~E~N~T~T:;O~~P:.:R.::O~V.:I:.:D;.:,r~ 
24 CERTAIN VOLUNTEER SERVICES -- VOLUNTEER LIABILITY. 

)5 L-.,The departl:lent of human services may ,::,tab:ish 

26 ~lunteer p~grams desig~ed to enhance the se,vices provlded 

27 by the department. Roles for volu~teers sex icocl:lde but shall 

28 not be limited to parent aides, friendly visl:crs, comre,dity 

29 distributors, clerical assistants, medical t:ansporters, 
nt, J .] T!trm 

30 conservators, and guardians. The department shall adoD~ rules 

31 for programs which are established. 

32 2. All volunteers registered with the department and In 

33 compliance with departmental rules are considered state 

34 employees for purposes of chapter 2SA. However, th:s section 

3S does not except a conservator or guardian from an actio~ 

-1-
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1 brollqht under sections 658.1 or 658.3. This section does not 

2 relieve a guardian or conservator from duties under chaote~ 

3 633. 

4 

5 

Sec. 3. NEW SECTION. 357A.22 PERSO~AL LIABILITY. 

6 of.fleer, employee, or other uersor.nel of th~ beard are r::c.t 
~TD _ IL> .". _!a. __ .R. 

I liable on the district's debts or ob:icatiollS a~d a direetcr, 
~-..:I= ¥<WI .. ~ ( ........ :QIICD 

8 oEfice~, emp!oyee, or volunteer of the board is not persor~aliy 
~,::;.:..,..._ .... ~:w _,_.. ====-~ ... _ .--.....~~ 

9 iiable in that capacity, for a cJ.aim based ~PO!l a:l ,~c~ O~ 
~'''U<..~~. _-~onl'_._ . ....,.....~ 

10 o~ission of ~he person perforffied jl~ the discharge of :he 
"""'.:."::II:.,"-~~ - _, ......... _.... ___ ~ OJ .. rM .... -:;$'> 

tl ~e{·~on's duties, exceot for 2r:y uf rhe followi[~g: 
.~,,,..,...,...,..""" ,... ~ • . _ ...... a-=--:::. er ::-VII"" 

12 L_!. . ..;~reach 0: :he duty of ~~t:,.t,.....,to tr.e :;~~trict. 

13 2. Acts or omissi<)ns not i~ qood Eaith or which involve ,,---
14 ;nte11tional miSCO!1duct or knowi:lg viclaticn of the -- law. , 

3. A transaction from which the person derives an imDror:·er 
Cd: . .~ 

1987, 

20 li~iting the personal liability of a director to the 

21 corporation or its shareholders or members for monetary 

22 damages for breach of fiduciary duty as a director, provided 

23 that the provision does not eliminate or limit the liability 

24 of a director for a any breach of the directo~'5 duty of 

25 loyalty to the corporation or its shareholders or members. for 

26 acts or omissions not in good faith er which i~volve 

27 intentional misconduct or ! knowing violation of t~e law, or 

28 for a any transaction from which the director derives an 

29 improper personal benefit. A provision in the articles of 

30 incorporation shall not eliminate or limit the liability of a 

31 director for a~ any act or omission occurring prior to the 

32 date when the provision becomes effective. 

33 Sec. 5. Section 496A.4A, subsection 7, Cede Supplement 

34 1987, is amended to read as follows: 

35 7. Except as limited in subsection 2 with respect to 

-2-



S.F. H.P. 

1 proceedings by or in the right of the corporation, the 

2 indemnification and advancement of expenses provided by, or 

3 granted pursuant to, the othpr sllbsections of this section are 

4 not exclusive of any other rights to which those seeking 

5 indemnification or advancement of expenses are entitled under 

6 a provision in the articles of incorporation or by:aws, 

7 agreements, vote of shareholders or disinterested directors, 

8 or otherwise, both as to action in a person's official 

9 capacity and as to action in another capacity while holding 

10 the office. However, e"e-p~ov~s±ons-or-a9ree~ene~ 

11 illdemniflcation shall not prev~de-indemn~f±c~tien be provided 

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

13 loyalty to the corporation or its stockholders shareholders, 

14 for acts or omissions not in good faith or which involve 

15 intentional misconduct or a knowing violation of ehe law, or 

16 for 8 ~ transaction from which the director derives an 

17 improper personal benefit,-or-tlnder-sectien-496A~44. 

18 Sec. 6. Section 496A.49, subsection 13, Code S~pplement 

19 1987, is amended to read as follows: 

20 13. A Any provision wh±ch-el±m±n~tes eliminating or lifflies 

21 limiting the personal liability of a director to the 

22 corporation or its shareholders Eor monetary damages for 

23 breach of fiduciary duty as a director, provided that the 

24 provision shall not eliminate or limit the liability of a 

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

26 the corporatio~ or its stee~ho!ders shareholders, for acts or 

27 omissions not in good faith or which involve intentional 

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

29 transaction from which the director derives an ~mproper 

30 personal benefit, or under section 496A.44. A provlslon shall 

31 not eliminate or limit the liability of a director for an any 

32 act or omission occurring prior to the date whe~ the provision 

33 in the articles of incorporation becomes effective. 

34 Sec. 7. NEW SECTION. 497.34 INDEMNIF!CATIO~. 

35 A cooperative association operating under this chapter T<ay 

-3-
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1 indemnify any present or former director. officer. employee. 

2 member. or volunteer in the manner and in the instances 

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

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

S applicable to action by voting members of the coopera(eve 

6 association. and where section 496A.1A refers to the corpora-

7 tion organized under chapter 496A the section is applicable to 

8 the cooperative association organized u~der thIS chaptpr. and 

9 where section 496A.4A refers to the dir~cto; the section is 

10 applicable to a director. officer. employee. membe~. or 

11 volunteer of the cooperative association c(gan~zed Ilnd0r this 

:.2 chapter. 

13 Sec. 8. NEW SECTION. 498.36 IN~F~NIF:CATION. 

14 A cooperative aSSOclatlon operdting under this chapter may 

15 indemnify a~y prese~t or former directcr, officer, employee, 

16 member, or voillnteer in the mdnner and in :he instd~ces 

17 allthorized in secticn 496A.4A, provided that where sectio~ 

13 496A.4A provides for dction by s~iareholders the sectio!~ is 

19 applicable to action by voting members of ~he cooperat:ve 

20 dssociatioll, and where section 496A.4A refers to the C(lrpOra-

21 tion organized under chapter 496A the section :5 appli(,~ble to 

22 the cooperative association organized under this ch3pte~. and 

23 ~here section 496A.4A refers to the director the sectlon 's 

24 applicable to a director. officer. employee. member. Ot 

2S volunteer of the cooperative association organIzed under tllis 

26 chapter. 

27 Sec. 9. NEW SECTION. 499.59A INDEMNIFICATION. 

28 A cooperative association operating under this chapter ~ay 

29 indemnify any present or former director. officer. e~ploye!c. 

30 member. or volunteer in the manner and in the instances 

31 authorized in section 496A.4A. provided that where sectien 

32 496A.4A provides for action by shareholders the section is 

33 applicable to action by voting me~bers of the cooperativp 

34 association. and where section 496A.4A refers to the corpora-

35 tion organized under chapter 496A the section is applicable to 

-4-
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1 the cooperative association organized under this chapter, and 

2 where section 496A.4A refers to the director the section 1S 

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

4 volunteer of the cooperative association organized under this 

5 chapter. 

6 Sec. 10. Section 524.302, subsection 10, Code Supplement 

7 1987, is amended to read as follows: 

8 10. A Any provision w"~e"-elimiftaees elim:nating or l±mtes 

9 limiting the personal liability of a director to ~he 

10 corporation or its shareholders for monetary damages for 

11 breach of fiduciary duty as a director, provided that the 

12 provision does not eliminate or limit the liability of a 

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

14 the corporation or its stoe~"olo~rs shareholders, for acts or 

15 omissions not in good faith or which involve intentional 

16 misconduct or ~ knowing violation of e"e law, for a any 

17 transaction from which the director derives an improper 

18 personal benefit, or under subsections 1 and 2 of section 

19 524.605. A provision shall not eliminate or limit the 

20 liability of a director for aft any act or omission occurring 

21 prior to the date when the provision in the articles of 

22 incorporation becomes effective. 

23 Sec. 11. Section 533.1, subsection 8, unnumbered paragraph 

24 1, Code Supplement 1987, is amended to read as follows: 

25 The original articles or amended articles may contain a 

26 provision whieh-el~!I\~"ates eliminating or :t±m±ts .~imiti..':l.9. the 

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

28 corporation or its shareholders for monetary damages fer 

29 breach of fiduciary duty as a director, officer, or employee, 

30 prOVided that the provision does not eliminate or limit the 

31 liability of a director, officer, or employee for a ~~ breach 

32 of the d1rector's, officer's, or employee's d~ty of loyalty to 

33 the corporation or its stoe~hold~~~ shareholders. for acts or 

34 omissions no~ in good Eaith or which 

35 misconduct or a knowing violation of 

-5-

involve intentional 

the law, or for e d~V 
.~ 
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1 transaction from which the director, officer, or employee 

2 derives an improper personal benefit. A provision shall not 

3 eliminate or limit the liability of a director, officer, or 

4 employee for a~ any act or omission occurrlng prior to the 

5 date when the provision in the articles of incorporation 

6 becomes effective. 

7 Sec. 12. Section 534.50), subsection 1, paragraph m, Code 

8 Supplement 1987, is amended to read as follows: 

9 m. A Any 

10 limi ting the 

provision wh~eh-ef±m±Mate~ ~liminati~ or 

personal liability of a director to the 

11 corporation or its sharehOlders or members, for mOlletary 

12 damages for breach of fiduciary duty as a director, provided 

13 that the provision does not elimi~ate or limit the liability 

14 of a director for a any breach of t.he director's duty of 

15 loyalty to the association or its ~teekhe±~er~ shareholders or 

16 members, for e~-aet acts or Ol!\~~S±O~ ,?missions not in good 

17 faith or which iMvofve~ involve intentlonal misconduct or a 

18 knowing violation of tl'le law, or :~or e any transaction from 

19 'which the cirector derives an improper personal beneEi. t. 

20 provision shall not eliminate or limi t the liability 0:: a 

21 director for aM any act or omission occurring prior to the 

22 date when the prOVision in the articles of incorporation 

:l" ~. 23 becomes effective. 

24 

25 

26 

27 

28 

29 

30 

32 

33 

34 

35 

SIMILAR TO SSB 2121 (LSB 8138SC) ar.d 

SSB 2083 (LSB 7788SC) 

-'i-

SF 2248 

:n~iccI26 

--------------_ ... _---
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SI·;NATE F[l-E 27.48 

2 <3mended, ~ds::;ec!, <1:,<3 rC9ri;1tec by the Sen.:::t::'~f ..lS 

3 follo"':;: 
!, 1. ?~ge 2, ~y ~-,~ri~ing ~i:1C )2 and in5erting the 

~.!le amc!)d;nent, H-S8RL, to Scnat~ File 2248 as 

:, fo!l()w~ns: "Pil:'~;lJd:~~ C) sect:on 2 of this f,ct. 
u Sec. [ N':'E«:!~ STU1Yi OF ISSUES H C,-;>.T I f'G TO 
"l C;Jl\~!J! /,:JS:: r;-= (\NO CO~SSRVATO?S:i:? 'i'he :'Y.; lsii! ~ ~ v<: 
H ':"\Junc~~ 5.,.:;11 C:eo!:e.)r. int.e::m stucy com."Tlitte2' d~:-ing 
9 the 198~) :;l:erim to study issues relati~g to 

iO G\:a(d~(~nst:~o and consecvatorshi·) incl.uding, but ;)ot 
~l ~lmi~ed ~0f~~he need tor cea~o~; for a shortage or, 
:2 a~d nearlS to provide Eor, sur~osate dec~sion ma~e,s 
13 30e ca:::;e management services for clie:~ts, pc.tie:i~s, or 
14 reside~ts of health care Eaci!ities, and residents 
:5 · .... ithin cO"'::1unities. ·"ho are either temporarily or 
16 permanently incapacitated ~n their decisio~-making 
17 ability regarding health care. ffioney management. or 
Cil i::depe:-.der:t living. and who have no family. legally 
!9 appointed decision maker. Or other person willing Or 
20 a.ble to take responsibi.lity for the:n. The study 
21 committee shall submit a reooct of its finciinas ilnd 
22 reco~~endations to the 1egi~lative co~ncil and the 
23 Seventy-third General Asse~bly, 1989 Session."" 1IIl By JAY of Appanoose 

~-6342 2!l-ED APRIl- 8. 1988 
&d.r7~ <1/1 (t /(.s-::) 

SENATE FILE 2248 
H-6364 

1 Amend Senate Fi:e 2248. as amended passed. and 
reprinted by the Senate. as follows: ' 2 

3 

H-6364 

1. Page 1. by striking lines 1 through 22. 
2. Ren~mber as necessary. 

By JAY of Appanoose 
11, 1988 

ADOPTED 
FILED APRIL 

(<1 /G~·t) 

i 4 .o}(OI't') .. , .04t i --...,.-



HOUS£ CLIP SHEET 

SENATE FILE 2248 

,64-5885 
"~ 1 Amend Senate File 2248. as a~ended. fJ2s::.ed and 

2 reprinted by the SeI~a~e, as follows: 
1. Page 1. by inserting after line 22. the 

4 following: 
3 

5 ·'Sec. Section 25A.24. Code Supplemellt 1987. 
6 is <i:nendedto read as follOws: 
7 2SA.24 STATE VOLUNTEERS. 
8 
9 

10 
11 

A person who performs services Eor the state 
govQ~nment or any agency or s~bdivision of state 
government and who does 110t receive comp~nsatian is 
nct p~:sonally liable tor ~ claim based upon a~ act or 

17 omi~sion of the person performed i~ the discha(ce of 
13 the person's duties, except for acts or c~:s5ions 
14 which involve intentional misconduct or knowi!~g 
15 viola~ion ot the laW7_or_for_e_t~6~~6~t~~~-ErOM-wh~ch 

~~~_~~r~o"_cie~ive~-an-improper-pe~~~ne~-be!~eEit. ~or 
purposes oE this secticn, "compensation" dces ~ot 
incll!de payments to rei.~burse a person for exper.ses." 

2. Page 2. by striking lines 27 througl1 29 and 
inserting the following: "inte~tianai misccndllct or a 
kno wi:lg violation of the law7-or-fe~-e-~~~~~tl~t~6n 
~ro~'_~h~ch_the __ di~eetor-de~i~e~-8~-~m~~e~~~-?e~~e~e± 
be~ef~t. A provision in the articles of". 

li 
18 
19 
20 
2], 

22 
23 
24 

e25 
. 26 

J. Page 5, by inserting afte: li:1C 5 the 
following: 

"Sec. S@ction 504.17. Code Suppiement 1987, 

is a~endeC-to read as follows: 
S04.I7 PERSONAL LIABILITY. 

27 
28 29 ~xceDt as otherwise orovided in ~his c~apl_~r, a 
30 directo~, officer, e~p:~yee, or membe~ of ~~e 
31 corporation is not liable on the corpcra:ioI1'S debts 
32 or obiigations and a director, officer, me~be~, or 
33 other volunteer is not personally liable ,n that 
34 capacity, for a claim based upon an act 'J~ O;~lSS.Or. of 
35 the person oerEormed in the discharce o~ t~e oerson's 
36 duties. exc~pt for a breach of the d,:ty of ~o~alty to 
37 the corporation. for acts or omissions not in good 
38 faith or which involve intentionai miscondt:ct oc 
39 knowi:lg violation of the law7-er-~or-ct-tra~~~ct~oM 
40 f~e~_w~ie~_t~e-per~~~-der~ve~-d~-~~?ro~e~-~p.~~~n6~ 
41 benee-!:t. 
"2 Sec. Section S04A.10l. Code Suppl~~er.: 1987, 

,3 is a~ended to read as follows: 
~4 S04A.IOl PERSONAL LIABILITY, 
45 Exceot as otherwise orovided in this C!ldoter, a 
46 directo~. officer, empl~yee. or member 0: c~e 
47 corporation is not liable on t~e corporation's debts 
48 nor obligations and a director, officer, memt)er, or 
49 other volunteer is not personally liable in chat ,.50 c.p.ciey, fo< • d." b,":~ "PO' ., .of Of omicolO' of 



HOUSE CLIP SHEET 

H-5885 
Page 2 

;;ARCH 25, 1988 

L the person performed in the d scharge of the personis 
2 duties, except [or a breach 0 the duty of loyalty t:) 
3 the corporation, fcr acts or c~issia~s not in gcad 
4 faith or Wllich involve intentio~lal misconduct DC 

S knowing violatioll of the law7-0r-fer-~-tra~see~~o" 
6 f~~ffi-wM~eM-~he-~e~se~-cierrvee-B~-i~~r~~e~-peree~Bl 
7 bef':ef±~. I' 

8 4. Page 6, by inserting aEter line 23 the 
9 following: 

10 "Sec. Section 513.19, Code Supplement 1987, 
Ii 1S amEndea-to read as f~110ws: 
12 613.19 PERSONAL LIABILITY. 
13 A director, officer. employee. member, trustee, or 
14 volunteer, of a nonprofit organization is not liable 
l~ on the debts or obligations of the nonprofit 
16 organization and a direccor, officer, employee. 

Pdge 27 

17 member, trustee, or volunteer is not personally liable 
18 for a claim based upon an act or omission of the 
19 person performed in the dlscharge of the person's 
20 duties, except for acts or omissions which involve 
21 intentional misconduct or knowing violation of the 
22 J.aw7-o~-fo~-a-~~~~~8e~±~~-from-~hieh-t~e-p~~~on 
21 de~ive~-e~-iffi?~e?e~-~er~e~e~-beMefit. For purposes of 
24 this section, "IlonproEit organization 1

' irlcludes an 
25 unincorporated cl~b, association, or other similar 
26 enti~y, however named, if no part of its income or 
27 profit is distributed to its members, directors, Or 
28 officers. 
29 Sec. Section 613A.2, unnumbered p3ragraph 3, 
30 Code Supplement 1987, is amended to read as fol~ows: 
31 A person whO performs services for a municipality 
32 or an agency or subdivision of a municipality and who 
33 does not receive compensation is not personally liable 
34 for a claim based upon an act or omission of the 
3S person performed in the discharge of the person's 
36 duties, except for acts or omissions which involve 
37 inter.tional misconduct or knowing violation of the 
]8 law,-e~-fe~-a-~~a~~tle~ieM-frem-wh±eh-~he-?ergeM 
39 der~Veg-aM-~m?reper-pereonel-be~eti~. For purposes of 
40 this section, "compensation" does not include payments 
41 to reimburse a person for expenses." 
42 5. Renumber as necessary. 

a-5885 , FILED MARCH 24, 1988 
,;0~ 4-/// (rI- /~i!f) 

By CARPENTER of Polk 
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SENATE FILE 2248 
H-5881 

! Ame.ld Senate File 2248. as amended. passed and 
2 reprinted by the Senate. as follows: 
3 1. Page 1. by striklng lir.es 2') through 32 ':lOd 
4 inserting the following: 
5 "I. The department of human services shall 
6 establish volunteer prog(a~s designed to e~hancp. the 
7 services provided by the department. Roles for 
e Volu'lteers may include but shall ~ot be limited to 
9 ;>arent aides. friendly visitors. commodity 

10 Gist:ibutors, clerical assistants, and medical 
11 transporters. Roles for volunteers shall include 
12 COllservators and guardians. The department shall 
13 adoot rules for orcgrams which are established. 
14 2. a. The commissioner shall appoint ~ 
15 coordinator of volunteer services to oversee the 
:6 ~rovisior. of se~vices of volunteer cc~servators ~nd 
17 gua:dians on a volunteer basis to indiv~d~ials in this 
13 state requiring s~ch services. The coordinator. after 
19 consulting with personnel assigned to the local office 
20 of the department in a county. shall recomme::d to the 
21 co~~issioner how best to serve the needs of 
22 1 :~d.ividuals in need of the services o!: a ~ua(d ian or 
23 conservator. Where possible, the coordi~~~oc shall 
24 recor.llne!1d that the ser"lices be providec C:i a 
25 multicounty basis. 
26 b. Volunteer guardians and conse:v«tors ,,:>der this 
27 ~rosram have the powers enumerated under c~a?ter 633 
28 for guardians a:ld conservators. A volu:,~eer gua:dia~ 
29 or conservator who wishes to take an acticn fo~ which 
30 CQllrt approval is necessary sha],l apply to the 
31 comrroissior.er through the local office for a~prQval oE 
32 ~he action. I: the commissioner app:-oves the reques~, 
33 ::he department shall apply to the dist~ic~ ceu::: i.n 
3~ the county where ~"e individual receivi::-.,; rr.e services 
]5 resides for approval of the action. 
36 c. Services req~ired under this section shall be 
37 available to all residents of this sta:e regacrtless of 
JB fi~ancial stat~s. The departmellt shall establisil a 
39 schedule of fees for these services. Tt:e ~ees 
40 collected shall be ~sed to oEfset the C0S~S cf 
4; providIng the services. 
42 The department rroay waive the fee Eo: a~y service if 
4] the person receiving the service is de:e"~ined to be 
"4 indigent. For ~he purposes oE this subsect~on. the 
45 department shall find a person is i~digent if the 
46 person's anntlal income and resources do :~ot exceed one 
47 hucldred fifty percent of the federal poverty lev~l or 
'8 the person would be unable to pay the fee withn' 
49 prejudicing the person's financial ability to p-ovide 
50 eco"omic necessities for the person or the person's 

'. Paoc' 2 
• 1 Jdepe~dents. 

2 . d. The coordiclator shall cooperate w:th the 
] dIrectors of the divisions oE the department in 
4 providing these services and shall seek out 
5 d1ternative sources for providing the services 
6 required uClder this section. 



7 3. All volunteers registered with the department 

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

10 following: 
11 "Sec. . This section and section 2 of this Act, 
12 being deemed of immediate importance, are effective 
13 upon enactment. 
14 Upon the enactment of section 2 of this Act, the 
15 commissioner of the department of human services shall 
16 i~~ediately appoint a person at each local office of 
17 the department to provide the services of a volunteer 
18 guardian or conservator. These services shall be 
19 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. I~ nO case shall a fee be 
24 assessed for any services provided before ti,e 
25 co~~issioner 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 qualified 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 after 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 
tuL~;': A- .~~/.--J<-'I.-8, ~ S '1'>- 'i;" (d" I~ p) 

SENATE FILE 2248 

8-5873 
1 Amend Senate File 2248, as amended, passed and 

reprinted by the Senate, as follows: 2 
3 
4 
5 
6 
7 
8 
9 

10 

1. Page 5, by inserting after line 5 the 

following: 
"Sec. Section 508C.16, Code Supplement 1987, 

15 amended by adding the following new unClumbered 
paragraph: 

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

2. Renumber as necessary. 
By JAY of Appanoose 

11-5873 F.ILED MARCH 24, 1988 
tl d.~f <.//11 Ct. /"fJ 5 ) 

SENATE FILE 2248 
H-5875 

1 Amend Senate File 2248, as amended, passed and 
reprinted by the Senate, as follOWS: 2 

3 
4 
S 

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

line 3. 
2. Renumber as necessary. 

By JAY of Appanoose 

8-5875 FILED MARCH 24, 1988 
ooidS ,41 (j It'i.}) 



SENATE 5 
APRIL 14, 1988 

e S-5966 

HOUSE A1-1ENDMENT TO 
SENATE FILE 2246 

" 

Amend Senate File 2248, as amended, passed and 
reprinted by the Senate, as follOws: 

1 
2 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 

"','0' 15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
2S 
26 
27 
n 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 

- 48 
49 
50 

1. Page 1, by striking lines 1 through 22. 
2. Page 1, by striking lines 25 through 32 and 

inserting the following: 
"I. The department of human services shall 

establish voluntee, 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 
transporters. Roles for voluntEers shall include 
conservators and guardians. The department shall 
adopt rules for programs which are established. 

2. a. The commissioner shall appoint a 
coordinator of volunteer services to oversee the 
provision of services of volunteer conservators and 
guardians on a volunteer basis to individuals in this 
state re~uiring such services. The coordinator, after 
consulting with personnel assigned to the local office 
of the department in ~ cou~ty, shall recommend to the 
ccmmissiorter how best to serve the needs of 
individuals in need of the s~rvices of a guardian or 
conservator. Where possible, the coordinator shall 
reco~~end that the services be provided on a 
m~lticounty basis. 

b. volunteer guardians and conservators under this 
program have the powers enumerated under chapter 633 
for guardians snd conservator~. A vol~nteEr guardian 
or conservator who wish2s :0 take an action for which 
court approval is necessary shall apply to the 
commissioner through the local office fer approval of 
the action. If the commissioner approves the request, 
the department shall apply ~o the district court in 
the countv where the individual receiving the services 
resides for approval of the action. 

c. services required under this section shall be 
dVQilabie to all residents of t~is 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 if 
the person receiving the service is determined to be 
indigent. For the purposes of this subsection, the 
department shall find a person is indigent if 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 



SENATE 6 
APRIL 14, 1988 

5-5966 Page 2 

1 economic "ecessities for the person or the'person's 
2 dependents. 
3 d. The coordinato: shall cooperate wlth the 
4 directors of the divisions of the depa[tment in 
5 providing these services and shall seek out 
6 alternative sources for providing the services 
7 required under this section. 
S 3. All ~olunteers registered with the department 
9 and in". 

10 3. Page 5, by inserting after line 5 the 
11 following: 
12 ·Sec. Section 50Se.16, Code Supplement 1987, 
13 is amended by adding the following new unnumbered 
14 paragraph: 
15 NEW UNNUMBERED PARAGRAPP.. The provisions of 
16 tion 496A.4A shall apply to the association." 
17 4. Page 6, by inserting after line 23 the 
18 followir.g: 

sec-

'19 ·Sec. This section and section 2 of th~s Act, 
20 being deemed of irr~ediate importance, are effective 
21 upon enactment. 
22 Upon the enactment of section 2 of this Act, the 
23 commissioner of the departr.;ent or human services shall 
2~ immediately appoint a person at each local office of 
25 the department to provide the services of a volunteer 
26 guardian or conservator. These services shall be 
27 provided to all individuals in need of these services 
28 without cost until a determination is made by the 
29 commissiocar on how bes, to provide these services and 
30 a fee schedule has been established pursuant to 
31 section 2 of this Act. In no case shall a fee be 
32 assessed for any services provided before the 
33 commissioner has adopted and iIT'lplemented i:1 schedule of 
34 fees. The person appointed at gach local office shall 
3S eith~r provide the necessary services O~ assure the 
36 availability of qua:ified volunteers to provide the 
37 services until such time as the coordinator appointed 
38 by the co=issione, has implemented a plan to provide 
39 the services of volunteer conservators and guardians 
40 pursuant to section 2 of this Act. 
41 Sec. INTERIM STU~Y OF ISSUSS RELAT!NG TO 
42 GUARDIANS;!I? AND CONSERVATORS:UP. The legislative 
43 council shall create an interim study committee cL!ring 
44 the 19S8 interim to s~udy issues relating to 
45 guardianship a~d conservatorship including, but not 
46 limited to, the need for reasons for a shortage or, 
Q} and means to provide for, surrogate decision makers 
46 and case management services for clients, patients, or 
49 residents of health care facilities, and residents 
50 within co~~unities, who are either temporarily or 



::>.t:.NAJ'j:; I 

APRIL 14, 1988 

S-5966 Page 3 

1 permanently incapacitated in their decisiori-making 
2 ability regarding ~ealth care, money management, or 
3 independent living, and who have no family, legally 
4 appointed decision maker, or other person willing or 
5 able to take responsibility Ear them. The scudy 
6 committee shall sub~it a report of its findings clnd 
7 reco~~endations to the legislative council and the 
8 Seventy-thi~d General Assembly, 1989 Session." 
9 5. Title page, line 4, by inserting after the 

10 word "care" the following: ", and providing an 
11 eEEective date". 
12 6. By renumbering, relettering, or redesignating 
13 and correcting internal references as necessary. 



SENATE FILE 2248 

5-5983 

.. -.!J~ 

1 
2 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
2.8 
19 
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 guardians 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 
/. I. r ,. 0 R .5 ,>" 0 

.1.: _~f\/~..4.-4 -=-/~~~" /..-"j1- . -
'/ . ,- _ ..... I:)) ,,' 

.:1/.,.: . . ~:~. ,,:.'<";" 

BY DONALD V. DOYLE 

SENATE FILE 2248 

5-5992 

1 Amend amendment S-5983 to House amendment 
2 S-5966 to Senate File 2243, as amended, passed, 
3 and reprinted by the Senate, as fOllows: 
q 1. P~ge 1, by inserting after line 18 the 
5 following: 
6 "_. Page 3, by inserting after line 8 the 
7 following new section: 
S "Sec.' The department shall report to 
9 the generar-assembly by January 15, 1989, on the 

10 level of derr~nd for guardianship and conservatorship 
11 services, \~hether the resources are available to 
12 meet the demand, and resources that are needed to 
13 handle unmet demand in the areas of recruitment, 
1q training, and monitoring of guardians and 
15 conservators."" 

5-5992 
Filed April 14, 1988 ADOPTED 

("t- '...,~d·/ ) 
BY CHARLES BRUNER 



("'IoC"n ......... "", .... J ....... 

SENATE AMENDMENT TO HOUSE AMENDMENT TO 
SENATE FILE 2248 

H-6469 
1 Amend the House amendment, 5-5966, to Senate File 
2 2248, as amended, passed, and reprinted by the Senate, 
3 as follows: 
4 1. Page 1. by striking lines 20 and 21 and 
5 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 J. Page 2. by striking lines 19 through 40 and 
11 inserting the following: 
12 "Sec. The commissioner of human services 
13 shall appoint a person in each district to recruit and 
14 to assist volunteers to serve as guardians and 
15 conservators. The person appointed in each district 
16 shall attempt to recruit a sufficient number of 
17 qualified volunteers in each county to meet local 
18 needs for guardian or conservator services." 
19 4. Page J. ,by inserting aEter line 8 the 
20 following new section: 
21 "Sec. The department shall report to the 
22 general assembly by January 15. 1989, on the level of 
23 demand for guardianship and conservatorship services. 
24 whether the resources are available to meet the 
25 demand. and resources that are needed to handle unmet 
26 demand in the areas of recruitment. training. and 
27 monitoring of guardians and conservators." 
28 5. Page 3. by striking lines 9 through 11. 
29 6. By renumbering as necessary. 

8-6469 FILED APRIL 14. 1988 
CONCURRED CJ-. I'h r) 

RECEIVED FROM THE SENATE 



SSB 2121 

JUDICIARY: Doyl •. Chair: Mann and Drake 

Passed Senate, Date ________ __ 

Vote: Ayes ___ Nays __ _ 

Approved 

A BIU FOR 

s.s6 ~/:l.1 
_ ..Ju~ ICJ"'~y 
/~(-('-' 

SENATE FILE ';<2 ,/) 

BY (PROPOSED COMMITTEE ON 

JUDICIARY BILL) 

Passed House, Date 

Vote: Ayes ______ Nays ______ __ 

1 An Act telating to indemnification and the limitation of 

2 liability of directors and officers. 

3 BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA: 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 
16 

17 

18 
19 

20 

21 

22 

(I 23 

24 
TLSB 8138SC 72 

mj/rln/8 



S.F. _______ .H.F. 

1 Section 1. Section 491.5, Code Supplement 1987, is amended 4It 
2 to read as follows: 

3 8. A Any provision wh±eh-e~±m±na~es eliminating or i±m±es 

4 limiting the personal liability of a director to the 

5 corporation or its shareholders or members for monetary 
6 damages for breach of fiduciary duty as a director, provided 
7 that the provision does not eliminate or limit the liability 
8 of a director for a any breach of the director's duty of 
9 loyalty to the corporation or its shareholders or members, for 

10 acts or omissions not in good faith or which involve 

11 intentional misconduct or ~ knowing violation of ~he law, or 
12 for a any transaction from which the director derives an 

13 improper personal benefit. A provision in the articles of 
14 incorporation shall not eliminate or limit the liability of a 

15 director for an any act or omission occurring prior to the 
16 date when the provision becomes effective. 
17 Sec. 2. Section 496A.4A, subsection 7, Code Supplement 
18 1987, is amended to read as follows: 

19 7. Except as limited in subsection 2 with respect to 
20 proceedings by or in the right of the corporation, the 

21 indemnification and advancement of expenses provided by, or 
22 granted pursuant to, the other subsections of this section are 

23 not exclusive of any other rights to which those seeking 
24 indemnification or advancement of expenses are entitled under 
25 a provision in the articles of incorporation or bylaws, 
26 agreements, vote of shareholders or disinterested directors, 

27 or otherwise, both as to action in a person's official 
28 capacity and as to action in another capacity while holding 

29 the office. However, ehe-~rov±s±ons-or-a~reemen~s 
30 indemnification shall not ~rov±ee-±neemn±£±ea~±on be provided 

31 to a director for a any breach of the director's duty of 
32 loyalty to the corporation or its seoe~ho%aers shareholders, 

33 for acts or omissions not in good faith or which involve 
34 intentional misconduct or ~ knowing violation of the law, or 

35 for a any transaction from which the director derives an 

.-1-
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S.F. H.F. 

1 improper personal benefit7-e~-ttftde~-seee~oft-.96A~.4. 
2 Sec. 3. Section 496A.49, subsection 13, Code Supplement 
3 1987, is amended to read as follows: 
4 13. A Any provision wft%eft-e%%M%ftaeeS eliminating or %%M±eS 

5 limiting the personal liability of a director to the 
6 corporation or its shareholders for monetary damages for 

7 breach of fiduciary duty as a director, provided that the 
8 provision shall not eliminate or limit the liability of a 

9 director for a any breach of the director's duty of loyalty to 
10 the corporation or its seoe~fte%ders shareholders, for acts or 

11 omissions not in good faith or which involve intentional 
12 misconduct or ~ knowing violation of efte law, for a any 

13 transaction from which the director derives an improper 
14 personal benefit, or under section 496A.44. A provision shall 

15 not eliminate or limit the liability of a director for aft any 

16 act or omission occurring prior to the date when the provision 

~ 17 in the articles of incorporation becomes effective. 

• 

18 Sec. 4. Section 524.302, subsection 10, Code Supplement 

19 1987, is amended to read as follows: 
20 10. A Any provision Wft%en-ei%M%naeeS eliminating or %%M±eS 

21 limiting the personal liability of a director to the 
22 corporation or its shareholders for monetary damages for 

23 breach of fiduciary duty as a director, provided that the 
24 provision does not eliminate or limit the liability of a 

25 director for a any breach of the director's duty of loyalty to 
26 the corporation or its seoekhoiders shareholders, for acts or 

27 omissions not in good faith or Which involve intentional 
28 misconduct or a knowing viOlation of ene law, for a any 

29 transaction from which the director derives an improper 
30 personal benefit, or under subsections 1 and 2 of section 

31 524.605. A provision.shall not eliminate or limit the 
32 liability of a director for an any act or omission occurring 

33 prior to the date when the provision in the articles of 

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

-2-
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1 1, Code Supplement 1987, is amended to read as follows: 4It 
2 The original articles or amended articles may contain a 
3 provision wh%eh-e±±m±ftaee~ eliminating or ±imies limiting the 
4 personal liability of a director, officer, or employee of the 

5 corporation or its shareholders for monetary damages for 
6 breach of fiduciary duty as a director, officer, or employee, 

7 provided that the provision does not eliminate or limit the 
8 liability of a director, officer, or employee for a any breach 

9 of the director's, officer's, or employee's duty of loyalty to 
10 the corporation or its ~eoe~ho±~e~~ shareholders, for acts or 
11 omissions not in good faith or which involve intentional 
12 miscondpct or ~ knowing violation of ehe law, or for a any 

13 transaction from which the director, officer, or employee 
14 derives an improper personal benefit. A provision shall not 

15 eliminate or limit the liability of a director, officer, or 
16 employee for aft any act or omission occurring prior to the 

17 date when the provision in the articles of incorporation 
18 becomes effective. 
19 Sec. 6. 
20 Supplement 

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

21 m. A Any provision which e±%miftaees eliminating or timies 
22 limiting the personal liability of a director to the 

23 corporation or its shareholders or members, for monetary 
24 damages for breach of fiduciary duty as a director, provided 

25 that the provision does not eliminate or limit the liability 
26 of a director for a any breach of the director's duty of 
27 loyalty to the association or its seoe~ho±~e~~ shareholders or 
28 members, for aft-aee acts or omiss%oft omissions not in good 

29 faith or which ift~o±~es involve intentional misconduct or ~ 
30 knowing violation of ehe law, or for a any transaction from 
31 which the director derives an improper personal benefit. A 
32 provision shall not eliminate or limit the liability of a 

33 director for aft any act or omission occurring prior to the 
34 date when the provision in the articles of incorporation 

35 becomes effective. 
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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 incorpotation 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 
indemnitication 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 
16 or officer fails to comply with the required standard for 

~ ~: performance of dutie~~MPANION TO LSB 8l39HC 

19 
20 

21 
22 

23 
24 

25 
26 

27 
28 

29 

30 

31 
32 

33 

~ 34 
35 

-4-

LSB 8138SC 72 

mj/rln/8 



.. -

SENATE FILE 2248 

AN ACT 

~ELATtNG TO INDEMNIFICATION AND LIMITATION OF LIABILITY or 
OIRECTORS AND OfFICERS AND TO LIABILITY OF PERSONS WHO SERVE 
RURAL WATER DIS7RICTS, VOLUNTEER AS GUARDIANS OR CONSERVATORS, 

OR WHO PROVIDE CHILD FOS1'ER CARE. 

3£ IT Et'AC'l'EO BY THE GENERAL ASSEMBLY or THE STATE OF IOWA: 

Section 1. NEW SECTIO~. 217.11 OEPARTHENT TO PROVIDE 

CERTAIN VOLUNTEER SERVICES -- VOLUNTEER LIABILITV. 
1. The depart~ent ot hu~an services shall establish 

'Jolunteer progcan::.s designed to enhance the services provided 

'jy the department. Roles for volunteers may include but shall 

~ot be limited to parent aides, Er1endly visitors. commodity 

1istribulors, clerical assistants, and medical transporters. 

~oles for volunteers shall include conservators and quardians. 

The depart~ent shall adopt rules ~or programs which are 

~stablished. 

- • 
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2. cl. The (;orn.missi()ntH shall appoint a coordinator of 

volunteer services to oversee the provision of services of 

volunteer (;onservators and 9ll<Hd~<lns on a volunteer basis to 

individllals in this. st,lte requirinq such services. The 
coordinator, after consultinq with personnel assigned to the 

district of the department. shall reco~end to the 
(;o~issioner 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 be 

provided on a multicounty basis. 
b. The coordinator shall cooperate with the directors of 

the divisions of the d~partrnent in providing these services 
and shall seek out alternative sources for providing the 

services required under this section. 
J. All volunteers registered with the department and in 

compliance .... ith departmental rules are considered state 
employees for purposes of chapter 2SA. Ho .... ever. this section 

does not except a conservator or guardian from an action 

brought under section 658.1 or 658.3. This section does not 

relieve a guardian or cons&rvator from duties under chapter 

633. 

Sec. 2. NEW SECTIQ~. 351A.22 PERSONAL LIABILITY. 
E~cept a6 other~ise provided in this chapter, a director. 

officer, employee, or other personnel of the board are not 
liable on the district's debts or obligations and a director, 

offi.cer. employee, or volunteer of the board 1s not personally 

liable in that capacity. for a claim based upon an act or 

omlssion of the person performed in the diSCharge of the 

pl!rSOn's duties. e:<cept for any of the following: 

1. A breach of the duty of loyalty to the district. 
2. Acts or omi.ssions not in good faith or which i.nvolve 

int~ntiona1 misconduct or kno .... i.ng violation of the I a ..... 
3. A transctctiOIl from .... hich the person derivAs an improper 

p~rso~al b~llcfit. 

(/) 
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Sec. J. Section 491.5, subsection 8, Cede Supplement 1987, 

is amended to read as follows~ 

8. A ~ provision whicM-e~iMi"dtes eli~inating or ii~tts 

limiting the personal liability o~ a director to the 

corporatlon or lts shareholders or members ~or monetary 

damaqes for breach of fiduciary duty as a director, provid~d 

that the provision does not eli~inate or ll~it the liability 

of a director for a ~ breach of the direc~or's duty of 

loyalty to the corporation or its shareholoers or me:nbers, tor 

acts or omissions not in qood faith or which involve 
intentional misconduct ~r ! knowing violation of the law, or 

for a ~l transaction from which the director darives an 

improper personal benefit. A provision in the articles of 

incorporation shall not eliminate or limit the liability of a 
director for an ~ act or omission occurring prior to the 

date when the provision becomes effective. 

Sec. 4. Section 496A.4A. subsection 7, Code Supplement 

1987. is amended to read as follows: 
7. Except as limitQd 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 ot any other ri9hts to which those seeking 

indemnificatIon or advancement of expenses are entitled under 

a provision in the articles of incorporation or bylaws, 

aqreements, vote of Shareholders or disinterested directors, 
or otherwise, both as to action in a person's official 

capacity and as to action in another capaci~y while nolding 
the oftice. However, tMe-pro.t3io"~-or-aqr~eMr"t3 

inde~!!ification shall not prolftde-i"del'ftntHeattM ~C?:'_~_~.~2. 
to a dire~tor for a ~ breacn of the direc~~r's duty of 

loyalty to the corporation or its steelo:ho~e,!~, s.~~.~t}~!.j.~!:, 

~or acts or o~iss\on~ not in qood faith or ~nich ~nvolve 

intentional r1isconduct or {! kno'-'lng iol.lr.:'::"1 of ~Me 1,11.', 0C 

::or a {I_~'y transaction f"rOC":"l which ::.h(~ dirt"c:::- dt":-~v(~S illl 

:mproper persondl benefiti-or-ander-~eet!~~-i36A .4. 

~ - e 
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Sec. S. Section 496A.49, subsection 11, Code Supple~ent 

1987, is amended to read as follows: 

11. ~ ~~ provision .hieh-elt~t"4tes elimj~~tin9 or ltmie~ 
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 !!!I. breach of the director's duty of loyalty to 

the corporation or its seoekholders shareholders, for acts or 

omission! not in qood faith or which involve intentional 
misconduct or ! knowin9 violation of the law, for a ~ 

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 ~ 

act or omission occurring prior to the date when the provision 

1n the articles of incorporation becomes effective. 

Sec. 6. NEW SECTION. 497.34 INOEKNlrrCATION. 

A cooperative association operating under this chapter may 

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 Is 

applicable to action by votin9 members of the cooperative 

association. and where section 496A.4A refers to the corpora

tion orqanized under chapter 496A the section is applicable to 

the cooperative association organized under this chapter. and 

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

applicable to a director, officer, e~ployee, member, or 

volunteer of the cooperative association organized under this 

chapter. 

Sec. 1. NEW SECTION. 498.36 INOEKNlfICATION. 

A cooperative association operatin9 under this chapter may 

indemnify dny present or former director. officer, employee, 

nembE:r. or volunteer in th~ manner and in the instd.ncl"!s 

auttorized in sectlon 496A.4A, provided that where section 



., , ~ 
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496A.4A provides for dct i.on by sharet\Olders the sect i(m is. 

applicable to acti.on by voting members of the cooperati.ve 
association, and wRere section 496A.4A refers to the corpora

tion organized under chapter 496A the section is applLcabllt to 

the cooperative association nrganized under this chaptor. and 

where section 496A.4A refers to the director the section is 
applicable to a director. officer. employee. member, or 

volunteer of the cooperative association orqanizl!d under this 

chapter. 

Sec. 8. NEW SECTION. 499.S9A INOEXN[PICATION. 

A cooperative associatIon operating under this chapter may 

indemnity any present or former director. officer. employee, 
member, or vol~nteer In the ~anner and in the instances 

authorized in section 496A.4A. provided that where s~ction 
496A.4A provides for action by shareholders the section is 

applicable to action by voting members of the cooperative 

association. and where section 496A.~A refers to the corpora

tion orqanized under chapter 496A the section is applicable- to 
the cooperative association orqanized under this chapter. and 

where section 496A.4A refers to the director the section is 
applicable to a director, officer, employee, ~ember, or 

'Jolunteer of the cooperative association orqani~ed under this 
chapter. 

Sec. 9. Section 508C.16. Code Supplement 1987, is amended 

by adding the followinq new unnumbered paragraph: 

Nl:."'W ~~~':J~DEREO PARAGRAPH. 'The prov i s ions of sect ion 
~96A.4A shall apply to the association. 

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

10. It ~}l:y' provision w"teh-~Hl'I'Itnate9 ~.lJ .. II!!~tin9 or hl'l'ltt3 

.Liflli .. t~ .. n9. the persoMl liability of a director to the 

corporation or its. shareholders for monetary damaqes for 
::.reach of fiduclary duty as a diCf~ctor, provided ttl,lt the 

?rovisicn does not elimInate or llmil th~ liabi:ity ()( a 

Hr(!ctor (or ~ ~!.'.i: breach ot the di!(!ct.or's d,H:: of j,)yalty to 

~ -
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tne corporation or its 't~ekholder3 sh~reholder~, for acts or 

omissions not in qood faith or which involve intentional 
misconduct or ! knowing vlalat ion of the law, for IS !!..'ll 

transaction from which t;he di rector der ives an irnproper 
personal benetit. or under subsections 1 and 2 of section 

S24.60S. A provision shall nnt eliminate or limit the 

liabi.lity of a dlrector tor l!In ~~y. aet or omission occurrinq 

prior to the date when the provision in the articles of 
incorporation becomes effective. 

Sec. 11. Section 533.1. subsectlon 8. unnumbered paragraph 
1. Code Supplement 1987, is amended to read as follows: 

The oriqinal articles or amended articles lIIay contain a 

provision "htch-elill'ltl'Ulte, ~J~.~inatin9 or HI'IH3 1 imi t ing the 

personal liability of a director, officer, or employee of the 
corporation or ita shareholders for monetary darnages 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 e~ployee for a ~ breach 

of the director's, officer's. or employee's duty of loyalty to 

the corporation or its 'toekholde~~ shareholders, for acts or 
omissions not in qood faith or which involve intentional 

misconduct or ! knowinq violation of the law, or for IS ~ 
transaction from which the director, officer, or employee 

derives an i~proper personal benefit. A provision shall not 

eliminate or limit the liability of a director. officer. or 

employee (or an ~ act or omission occurrinq prior to the 

date when the provi-sion ir'l the arti.cles of incorporation 
beco~~s effective, 

Sec. 12. Section 534,501, subsection 1. par<lquph ~, Code 

Supplement 1987, is amended to read as follows: 

m. A ~n~ provision whteh-eztMinate3 ~lirnindting or ltMit~ 

.~~i_mitin9 tne personal liability of cl director to the 

corporatlon or its shareholders or members, for monetary 

damages fer breach of (iduciilCY duty as ,\ director. provided 

that the provisi0n does not elimiOdte or limit the liability 

<II 
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of a :. rector for 4 ~ breach of the di rector' s duty of 

loyal: / to the associat ion or its 3toelcholdet'3 shareholders or 

membe:i, for 4n-aet ~£~~ or O~i53ioft omissions not in good 

faith Jr which in.oi.e5 invol~~ 1ntentional misconduct or ~ 
knolJi;'.l violation of the law, or for a!..!lY transaction frolll 

·,.,hich ~he di rector der ives an improper personal benet it. A 

provl~ion shall not eliminate or limit the liability of a 

direc:~r for an ~y act or omission occurring prior to the 
date ~':len the provision in the articles of incorporation 

becom~i effective. 
Sec. 1]. The commissioner of human services shall appoint 

a per~Qn in each district to recruit and to assist volunteers 
to se:~e as quardians and conservators. The person appointed 

1n eac:" district shall attempt to recruit a sufficient number 
of qu&lified volunteers in each county to meet local needs for 

guard~An or conservator services. 
Sec. 14. IN~RRIH S7UO~ OF ISSUES RELATING TO GUARDIANSHIP 

AND C(-NSERVATORSHIP. 7he legislat1ve council shall create an 

inter:~ study co~~ittee durinq the 1988 interim to study 

issue~ relating to guardianship and conservatorship including. 
but n~: limited to. the need for reasons for a shortage of, 

and m~!ns to provide for, surrogate declsion makers and case 
manag;:aent s~rvices for chents, patients, or residents of 

healt;_ care faci.liti.es. and residents .... ithin cOfMlunities. who 

are e_-:her t~mporar ily oc permanently incapacitated i.n thei r 

decis:Jn-making ability regarding health care, money 
~anag~~ent. or independent living, and who have no family. 

legal-:I appointed decision maker, or other person .... illing Qr 
able ~) take responsibility for them. The study co~ittee 

shall :.ubcni: a report of its findings and recolMlendatinns to 

the l~~islative council and the Seventy-third General 

Asse!TI:~Y, 1989 Session. 
Se:. 15. 7he department shall report to the qeneral 

~sse~:.1 by January lS, 1989, on th~ level of demand tal 

qu&rd.~nsh~? dnd con~ervdtors~ip services. ~hether th~ 

, - --
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resources are available to meet the dectlc!lnd. and resources that 

are needed to handle unmet demand in the areas of recruitment. 
trainin9, and monitoring of guardians and conservators. 

JO ANN Z IKMERMAN 

Prosident of the Senate 

DONALD O. AVENSON 
Speaker of the House 

I hereby certify that this bill originated in the Senate and 

is known as Senate File 2248, seventy-second General Assembly. 

Approved ~. 
---------_. 

TERRY E. BRANS7AD 

Governor 

1988 

JOHN F'. DWYER 

Secretary of the Senate 

-


