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A BILL FOR 

An Act relating ~o certain for-profit corporations, by mo<!ify!ng 

2 provisions regarding stockholder indemility and co~Lribut1on, 

3 and providing limited imm!..inity from perSJi~al liahi 1.1 ty fo:· 

.-; Jirec;:.ors, o[ficers, and stockho:ders of such cc,rpu!:".~:-.1.:-)~s. 

S BE TT ENA.C·l_"'·SD 8':{ THF: GENE~AL ASSE!v:BLY OF TEE S'i'A _ (L fO~·Ii\: 
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S. F. 

Section 1. Sect1on 491..62, Code 1989, 1,; cJ:ncndcc lo read 

2 as follows: 

3 491.62 IND£~NITY --CONTRIBUTION. 

4 1. When the proper:y of a stockllolder is taken for a 

5 corporate debt, the stockholder may maintain an action against 

6 the corporation for indemnity, a"d or against any of t~e o:her 

7 stockholders for contribution, or against both. 

8 ~-' _ _li()Wever, a stockholder may only obtair. contribution 

9 frorr. other stockholders purs~ant ___ t_o __ s.:-'.l?s~s:_~io~~ l, lo the 

l.O extent that the other stockholders owe the corpo:-ation unpaid 

ll inst<>llment~<:>n suhsc_r:___ip_tions for stock owned by tile other 

12 stoc~_l!._O.~c!_e~s or lra_nsf~r!:t:•L~<:> a holde:- in due course by the 

13 ~th~_r __ sto_~~ho:d~rs ::or .. ~.he pu:-pose o_f_ d~-~-~-~-t..:d_L~_ creditors. 

14 Sec. 2. NEW S£CT10N. 491.69 PERSONAL LIAB:LITY. 

15 Except as otherwise provided in this chapter, a director, 

16 officer, or stockholder of the corporation lS net liab:e 

17 tne corporation's debts or obligations and a direc:or, 

18 officer, or stockholder is not pe:-sonally 2.iab2.e in that 

19 capacity for a claim based cpon an act or c~jss~on of the 

20 person performed i11 the d~scharge o~ the person's d~ties, 

on 

21 excep: for a breach of the duty of loyalty to the corpora:.cr:, 

22 fo~ acts or omissions not ~n good ~aith or wh~c~ i:~vc~.ve 

/.1 in:Pn!"i:Jn.=i~ rr;isconduc:_ c:r d know.i.:1g viclat~:::r~ :)[ ::~;(' ~dw, c-:: 

25 pc:sorldl benefit. 

26 SX?LA:\ATiO:\ 

27 Th:s bill lirrits a sto~khnlder's r'g~: :.a co::Lr'b~~~o~ ~rem 

28 other stockholders ~c, the Pxtent that the o~ter stcckholdcrs 

30 stock ow;H~d by r.h2r.1 or ::.ra~s:er::ed co a Lc.:.G~:-~r i:~ <L:e cn:;rsp 

3: by lhe subscr.i.b.i.nq st::,ckholders for ::he ;n..i.:-pt>St~ o.: dP.tra·.:rii:-:g 

32 rredi~ors. 7he bill also provides for l.i.~itPd :iabi:j~y for 

33 d.i.:~:-:c7.urs, officers, and stuckhc:i.Ce:-s of such ccrporc:ttio~~s. 
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1 An Act relating to stockholder iP.demnity and contribution. 
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S.F. H.F. 

l Section l. Section 491.62, Code 1989, is amended to read 

2 as follows: 

3 491.62 INDEMNITY -- CONTRIBUTION. 

4 l. When the property of a stockholder is taken for a 

5 corporate debt, the stockholder may maintain an action against 

6 the corporation for indemnity, a~d or against any of the other 

7 stockholders for contribution, or against both. 

8 2. However, a stockholder may only obtain contribution 

9 from other stockholders pursuant to subsection l, to the 

10 extent that the other stockholders owe the corporation unpaid 

ll installments on subscriptions for stock owned by the other 

12 stockholders or transferred to a holder in due course by the 

13 other stockholders for the purpose of defrauding creditors. 

14 EXPLANATION 

15 This bill limits a stockholder's right to contribution from 

16 other stockholders to the extent that the other stockholders 

17 owe the corporation unpaid installments on subscriptions for 

18 stock owned by them or transferred to a holder in due course 

19 by the subscribing stockholders for the purpose of defrauding 

20 creditors. 
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