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l An Act relating to the liability of an association or corporation 

2 cesulting from services provided by the association or 

3 corporation. 

4 BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOWA: 
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1 Section 1. Section 497.33, Code 1989, is amended to read 

2 as follows: 

3 497.33 PERSONAL LIABILITY. 

4 Except as otherwise provided 1n this chapter, a director, 

5 officer, employee, or mereber stockholder of the corporation ts 

6 not liable on the corporation's debts or obligations and a 

7 director, officer, fllt!rnbe!!' stockholder, or other volunteer is 

8 not personally liable in that capacity, for a claim based 11pon 

9 an act or omission of the person performed in the discharge of 

10 the person's duties, except for a breach of the duty of 

ll loyalty to the corporation, for acts or omissions not in good 

12 faith or which involve intentional misconduct or knowing 

13 violation of the law, or for a transactior1 from which the 

14 person derives an improper personal benefit. 

L5 Sec. 2. Section 497.34, Code 1989, is amended to read as 

16 follows: 

17 497.34 INDEMNIFICATION. 

18 A cooperative association operating under this chapter may 

19 indemnify any present or former director, officer, employee, 

20 me?!lber stockholder, or volunteer in the rP.anner and in the 

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

22 section 496A.4A prov1des for action by shareholders the 

23 section is applicable to actlon by ~tet:i:n~-tnember~ stockho~cjers 

24 of the cooperative association, and where sectton 496A.fJA 

25 refers to the corporation organized under chapter ~96A the 

26 section is applicable to the cooperative association organized 

27 under this chapter, and where section 496A.4A refers to the 

28 director the section is app:icable tu a director, officer, 

29 employee, member stockholder, or volu~teer of the cooperative 

30 association organized under thls chapter. 

31 Sec. 3. 

32 LIMITED. 

33 Except as 

34 as soc ia t iot~, 

35 volunteer of 

NEW SECTION. 497.35 LIABILITY OF ASSOCIATION 

otherwise prcvlded 1n this cl!apter, an 

or a director, officer, employee, s:ockholder, or 

the association is rlot liable for a <~laJ.m ~ased 
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l upon an act or omission of the association, or a director, 

2 officer, employee, stockholder, or volunteer of the 

3 association in providing services to a stockholder of the 

4 association where an agreement has been entered into between 

5 the stockholder and the association for the performance of 

6 those services which eliminates or limits such liability, 

7 except that liability for a breach of the duty of loyalty to 

8 the association, for acts or o~issions not in good faith or 

9 which involve intentional misconduct or knowing violation of 

10 the law, or for a transaction from which the person derives an 

ll improper personal benefit shall not be eliminated or limited. 

12 Sec. 4. NEW SECTION. 498.37 LIABILITY OF CORPORATION 

13 LIMITED. 

14 Except as otherwise provided in this chapter, an 

15 association, or a director, officer, employee, member, or 

16 volunteer of the association is not liable for a claim based 

17 upon an act or omission of the association, or a director, 

18 officer, employee, member, or volunteer of the association in 

19 providing services to a member of the association where an 

2C agreement has been entered into be~ween the stockholder and 

21 the association for the performance of those services which 

22 eliminates or limits such liability, except that liability for 

23 a breach of the duty of loyalty to the association, for acts 

24 or oQissions not in good faith or which involve intentional 

25 misconduct or knowing violation of the law, or Eor a 

26 transaction from which the person derives an 1mproper personal 

27 benefit shall not be eliminated or limited. 

28 Sec. 5. NEW SECTION. 499.598 LIABILITY OF COOPERATIVE 

29 ASSOCIATION LIMITED. 

JU Except as otherwise provided in this chapter, a cooperative 

Jl association, or a director, officer, employee, member, or 

32 volunteer of the cooperative association :s ~ot liable for a 

33 claim based 11pon an act or omission of the cooperative 

34 association, or a director, officer, employee, member, or 

35 volunteer of ~he association in providing services to a member 
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1 of the cooperative association where an agreement has been 

2 entered into between the member and the cooperative 

3 association for the performance of those services which 

4 eliminates or limits such liability, except thac liability for 

5 a breach of the duty of loyalty to the cooperative 

6 association, for acts or omissions not in good fa1th or which 

7 involve intentional misconduct or knowing violatiorl of the 

8 law, or for a transaction from which the person derives an 

9 improper personal benefit shall not be eliminated or limited. 

10 Sec. 6. NEW SECTION. 504A.l02 LIABILITY OF CORPORATION 

ll LIMITED. 

12 Except as otherwise provided in this chapter, a 

13 corporation, or a director, officer, employee, member, or 

14 volunteer of the corporation is not liable for a claim based 

15 upon an act or omission of the corporatior1, or a director, 

16 officer, employee, member, or volunteer of the corporation 1n 

17 providing services to a member of the corporation where an 

18 agreement has been er1tered into between the member and the 

19 corporation for the performance of those services which 

20 eliminates or limits such liability, except that liability for 

21 a breach of the duty of loyalty to the corporation, for acts 

22 or omissions not in good faith or which invo1ve 1ntentional 

23 miscond~ct or knowing violation of the law, or for a 

24 transaction from which the person derives an improper personal 

2~ benefit s~all not be eliminated or limited. 

26 EXPLANATION 

27 This bill provides that associations and corporations 

28 organized under chapters 497, 498, 499, and 504A, thPir 

29 directors, officers, employees, ~embers or stockholders, or 

30 volunteers, are not liable for ar1y clacm basEd upon an act or 

31 omissior1 1n providing services to the membe~ or stocKholder 

32 where an agreement has been entered into betwee:: the member nr 

13 stockholder and the association or corporation eliminating oc 

34 limiting that liability. ~~is li.mi~ation has nc' ef~ect for 

35 Jets constituting a breach of dt1ty of loyalty to t:hL 
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l corporation, for acts or omissions not in good faith or which 

2 involve intentional misconduct or knowing violation of the 

3 law, or for a transaction from which the person derives ~n 

4 impro~er personal benefit. 

5 The bill includes corrective amendments to chapter 497. 
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