BILED MAR 17 1989

SENATE F1LE ﬂ?jé

BY COMMITTE ON JUDICIARY
{SCCCESSOR TO SSB 270)
Passed Senate, Date _ Passed Eouse, Da

Vote: Ayes Nays ____ Vote: Ayes
Approved

A BILL FOR

An Act relating to certain for-profit corporations, bv modifying
provisions regarding stockholder indemnity and contribution,
and providing limited Immunity from personal liabilizy for
direcctors, officers, and stockholders of such corperanions.

IT ENACTED BY THFE GENERAL ASSEMBLY OF THE STaA & (. TOWA:
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Secticon 1. Secticon 491.62, Cede 1989, i:s amended to read

as follows:
491.62 INDEMNITY -- CONTRIBUTION.

1. When the property of a stockholder is taken for a

corporate debt, the stockhelder may maintain an action against

the corporation for indemnity, ard or against any of the ciher

stockholders for contribution, or against both.

2. However, a stockholder may only obtair contribution

from other stockholders pursuant to subsection 1, to the

extent that the other stockholders owe the corpcraticn unpaid

installments con subscripilons for stock owned by the other

stockholders or transferred to a holder in due course by the

other stockhoiders for the purpose of defrauding creditors.

Sec. 2. NEW SECTION. 491.69 PLERSONAL LIABILITY.

Except as cotherwlise provided in this chapter, a director,

officer, or stockholder of the corpcration is nct liablie on

the corpcration's debts or obli

gaticnsg and a direc:or,
cfficer, or stockholder 1s n

e}
Capacity for a claim based upon an act or cmission of

t personally Zizaple in that

percon perfcecrmed 1n the discharge ¢f the perscn's duties,

excent for a breach of the duty of lovyalty to the corporazicon,
tor acts or omissions not ia good faith or which invelve
‘nientional misconduchi ©r a Knowing viclat.ar of tne Law, or

= -

For & Lransacticn from which the person derlives an iaproper

personal benefit.
EXPLANATION

This blll iimits a stockhalder's right Lo contvibution from

other stockhoiders o the extent that the oiher ste
cwe the corporaticon unpald installments on subscriptis

stock ewned by them or Zransferred o a helder in due

by the subscribing stockholders for the purpose of detrauding

credlilors.  The blll alisc provides for ifimited Ziapil:ir

directors, officers, and stockhelders of such coroorations
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A BILL FOR

An Act relating to stockholder indemnity ané contribution.
BE IT ENACTED BY THE GENERAL ASSEMBRLY OF THE STATE QfF IOWA:
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Sectien 1. Section 491.62, Code 1989, is amended to read
as follows:

491.62 INDEMNITY -- CONTRIBUTION.

1. When the property of a stockholder is taken for a
corporate debt, the stockholder may maintailn an action against
the corporation for indemnity, ard or against any of the other
stockholders for contribution, or against both.

2. However, a stockholder may only obtain contribution

from other stockholders pursuant to subsection 1, to the

extent that the other stockholders owe the corporation unpaid

installments on subscriptions for stock owned by the other

stockholders or transferred to a holder in due course by the

other stockholders for the purpose of defrauding creditors.
EXPLANATION
This bill limits a stockholder's right to contribution from
other stockholders to the extent that the other stockholders

cwe the corporation unpaid installments on subscriptions for

stock cowned by them or transferred to a holder in due course

by the subscribing stockholders for the purpose of defrauding
creditors.
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