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DYCHE, JUDGE. These appeals are taken from an order of the
Marshall Circuit Court resolving the controversy between the
parti es concerning the dissolution/w nding up of corporate
affairs of JEF Industries, Inc., which was owned 52% by Jan and
Mary Flowers (majority sharehol ders) and 48% by appell ee CGerald
W Dusek. Dusek initiated this action claimng various
violations of fiduciary duty by the majority sharehol ders.

The trial court conducted a bench trial, made findings
of fact and conclusions of |law, and rendered a noney judgnent in
favor of Dusek on two issues: (1) refusal by the majority
sharehol ders to permt Dusek to inspect corporate records; and
(2) the repaynment of |oans nmade by the majority shareholders to
the corporation in a greater proportion than | oans nmade by
Dusek. On the first issue, the court granted Dusek $4,120. 66;
on the second, $34,072.00 plus pre-judgnent interest. These
appeal s fol |l oned.

Appel I ants nmake a hal f-hearted argunent that “the
trial court failed to consider all of the relevant facts in
awar di ng appel | ee $4, 120.66 for being required to seek a court
order to obtain corporate records,” but then abandon it,
acknow edgi ng that they cannot prove the decision to be clearly
erroneous. That part of the judgnment is affirmed.

The second argunent is that the trial court erred in

finding that Dusek was repaid his |oans to the corporation in a



di fferent proportion than appellants. The Fl owerses clai mthat

their |oans were $197,967.00 of the total of $232,039.00 | oaned

to the corporation, as listed on the 1997 tax return, and that

Dusek received, according to the trial court’s judgnent, 100% of

t he $34,072.00 he had | oaned the corporation, while the

FI owerses received only $27,498.38, or 13.75% of their |oans.
The trial court’s findings of fact on this issue are:

The clains in both counts 3 and 4
i nvol ve self-dealing on the part of Flowers.
Wiile it is clear to the Court that the
Flowers [sic] did treat the corporation as
if it were their own, the Court does not
find that the corporation, nor Dusek, were
damaged in that the Court also finds that it
was basically loans from Flowers to the
corporation that kept the corporation
afloat. As a result, any actions which
m ght have been a breach of fiduciary duty
benefited Dusek as well as Flowers, but the
Court al so believes that Flowers did receive
favorabl e treatnent by virtue of the
repaynent of | oans. The Court finds that as
of the date of dissolution, Dusek had | oans
outstanding to the corporation in the anmount
of $34,072. 00.

The Concl usi ons of Law on this issue were:

The Court . . . is of the opinion that
Plaintiffs [Dusek] did in fact nmake | oans to
t he corporation which were not conpensated
in the sane manner in which defendants |ater
repaid | oans to thenselves. The Court is of
t he opinion that such shows a violation of
fiduciary duty, and that Plaintiffs as a
matter of law are entitled to recover on
their loans in the sane manner as defendants
recovered nonies on their loans prior to

di ssol ution of business. As such,
defendants are liable to plaintiffs for

t hose | oans, which totaled $34,072.00, plus
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interest at the agreed upon rate of 10% from

the date of dissolution of the corporation

to the present.
There is no finding concerning how the majority sharehol ders
| oans were repaid, in what anmount, under what terns, or in what
percentage they were repaid. 1In short, the trial court’s
j udgnment does not contain sufficient information fromwhich we
can decide the issue raised by the majority shareholders. The
j udgnment of the Marshall Circuit Court is therefore affirned in

part, vacated in part, and this matter is remanded for further

findings to support the judgnent.
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