Corporation Laws 2011 Study Group Roster

Name Organization City Phone E-mail
1. | Mr. Carl E. Adkins Sheldon Laboratory Systems, Inc. Crystal 601-892-7105 | eadkins@sheldonlabs.com
Springs
2. | Mr. Daniel Aiman Ashley Furniture Industries, Inc. Arcadia, W1 | 608-323-6947 | daiman@ashleyfurniture.com
3. | Ms. Cheryn N. Baker Hancock Bank Gulfport 228-822-4314 | Cheryn_baker@hancockbank.com
4. | Mr. Tony Bond Jimmy Sanders, Inc. Cleveland 662-843-3626 | tony.bond@jsanders.com
5. | Mr. Pat Caldwell BancorpSouth Tupelo 662-678-8290 | caldwell@tsixroads.com
6. | Mr. Henry E. Chatham, Jr. | Wise Carter Child & Caraway, P.A. Jackson 601-968-5520 | henrychatham@gmail.com
7. | Rep. Angela Cockerham Mississippi House of Representatives Magnolia 601-783-4979 | acockerham@house.ms.gov
8. | Mr. T. Harris Collier, 111 Trustmark National Bank Jackson 601-208-5088 | hcollier@trustmark.com
9. | Mr. Stephen M. Corban Renasant Bank Tupelo 662-680-1403 | stevec@renasant.com
10. | Mr. Albert G. Delgadillo Mitchell McNutt & Sams, PA Tupelo 662-620-6284 | adelgadillo@mitchellmcnutt.com
11. | Prof. Cecile Edwards Mississippi College School of Law Jackson 601-925-7155 | edwards@mc.edu
12. | Mr. Gordon W. Fellows Lane Furniture, Inc. Tupelo 662-566-3103 | gordonwfellows@gmail.com
13. | Mr. John M. Flynt Brunini Grantham Grower & Hewes Jackson 601-973-8797 | jflynt@brunini.com
14. | Ms. C. Joyce Hall Watkins & Eager PLLC Jackson 601-965-1982 | jhall@watkinseager.com
Co-Chair
15. | Mr. Cecil Harper Harper, Rains, Knight & Company, P.A. Ridgeland 601-605-0722 | c.harper@hrkcpa.com
16. | Mr. Russell E. Hawkins, May and Company, CPAs Vicksburg 601-636-4762 | rhawkins@maycpa.com
Sr.
17. | Dr. Daniel Hise Butler Snow O'Mara Stevens & Cannada | Ridgeland 601-985-4509 | dan.hise@butlersnow.com
18. | Mr. Mark Hosemann Brunini Grantham Grower & Hewes Jackson 601-973-8732 | mhosemann@brunini.com
19. | Dr. John G. Igwebuike Alcorn State University School of Clinton 601-877-2466 | bizlawprofessionals@gmail.com
Business
20. | Mr. Barry K. Jones Wise, Carter, Child & Caraway, P.A. Jackson 601/968-5567 | bkj@wisecarter.com
Co-Chair
21. | Ms. Dawn Jones Nicholson & Company, PLLC Hattiesburg | 601-264-3519 | dawn@nicholsoncpas.com
22. | Mr. Billy Klauser Mississippi Development Authority Jackson 601-359-5769 | bklauser@mississippi.org
23. | Mr. M. Larry Lefoldt, CPA | Lefoldt & Company, P.A. Ridgeland 601-956-2374 | mllefoldt@Ilefoldt.com
24. | Mr. R. Patrick McCraney McCraney Coco, PLLC Ridgeland 601-899-0065 | patrick@wlglegal.com
25. | Mr. William S. Mendenhall | Baker, Donelson, Bearman, Caldwell & Jackson 601-969-4647 | bmendenhall@bakerdonelson.com

Berkowitz, PC
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26. | Mr. Jay C. Moon Mississippi Manufacturers Association Jackson 601-292-1113 | jay@mma-web.org
27. | Mr. Ryan J. O’Beirne Butler Snow O'Mara Stevens & Cannada | Ridgeland 601-985-4541 | ryan.obeirne@butlersnow.com
28. | Mr. Eustis Corrigan Horne LLP Ridgeland 601-326-1043 | eustis.corrigan@horne-llp.com
29. | Ms. Caryn Quilter Senate Legislative Services Jackson 601-359-3239 | CQuilter@senate.ms.gov
30. | Mr. Bill Renick Three Rivers Planning and Development | Pontotoc 662-489-2415 | brenick@trpdd.com

District

31. | Mr. Brian W. Sanderson Brunini Grantham Grower & Hewes Biloxi 228-435-8318 | bsanderson@brunini.com
32. | Mr. Thomas B. Watkins Ludlam Winter & Stennis Jackson 601-949-4711 | tshepherd@watkinsludlam.com

Shepherd, 111
33. | Mr. George Simmerman Huntington Ingalls Industries, Inc. Pascagoula 228-935-3661 | george.simmerman@hii-co.com
34. | Rep. Greg Snowden Mississippi House of Representatives Meridian 601-693-5700 | snowlaw@comcast.net

/Greg Snowden, Attorney




Proposed Amendments to Mississippi Business Corporation Act
Senate Bill 2699: 2011 Regular Session

CURRENT LAW

PROPOSED AMENDMENTS

Does not expressly allow remote participation in
annual and special meetings.

Authorizes shareholders to participate in any

shareholders’ meeting by means of remote

participation in accordance with guidelines adopted by

the board of directors. Line 735

e Corporation must have implemented reasonable
measures to verify that each person is a
shareholder. Lines 747

e Must provide reasonable opportunity for
shareholders to participate, communicate, read and
hear proceedings of the meeting. Line 749

Board of directors required to approve certain matters
before recommending shareholders vote to approve it.
(e.g., mergers — Section 79-4-11.04).

Board of directors can agree to submit a matter to the
shareholders for approval, even if the board later
determines it does not recommend the shareholders
approve the action. This is known as “force the vote”
because it allows shareholders to force the board of
directors to submit the vote to the shareholders. Lines
921-924

Oversight is not a specified director duty.

Appropriate inquiry into the circumstances is not a
specified director duty.

Requires that all corporate powers be exercised by or
under the authority of the board of directors, managed
by or under the direction of, and subject to the
oversight of, its board of directors. Line 820

Directors are liable for sustained failure to devote
attention to oversight, devote timely attention to, and
making appropriate inquiry under the circumstances.
Directors are held to a reasonably attentive director
standard. Line 960

Lacks electronic technology concepts. Absent or
insufficient definitions of “documents,” “electronic,”
“electronic record,” “sign,” “signature,” “writing,” and
“written.”

9% <6

These terms are amended or added to incorporate the
Uniform Electronic Transmissions Act and the
Electronic Signatures in Global and National
Commerce Act.

Authorizes electronic filing with the Secretary of
State’s Office.

Authorizes electronic delivery of notices and other
communications. Line 360 and throughout

Does not address the impact of administrative
dissolution on defending court actions or liability of
officers and directors.

Adds administrative dissolution does not impair the
validity of contracts or prevent defense of actions in
court. Line 1353

When a corporation is reinstated, liability incurred
during the dissolved period will be treated as if the
corporation never dissolved. Line 1383



http://billstatus.ls.state.ms.us/documents/2011/html/SB/2600-2699/SB2699IN.htm

Corporate Headquarter Tax Incentives Programs of Surrounding States: Qualifications

Arkansas

Georgia

Tennessee

Mississippi

Minimum number of jobs
the Headquarter is required
to create

50

The number is determined
by comparing the monthly
average of full time jobs
subject to GA income tax
with the corresponding
average for the prior
taxable year.

No minimum number required
if the Corporation is investing
over 50 million dollars in new
buildings or renovations. A
company may still be eligible
with only a 10 million dollar
investment if they create 100
new jobs.

35

Percentage the newly
created jobs must be paid
over the State’s annual
salary average.

No requirement

Must pay at or above 110%
of the average wage of the
county in which it is
located.

If the corporation is not
claiming eligible credits in
other provisions of the GA
code, then they may
receive the following if they
create at least 50 new jobs;
—52,500 per every job that
pays 110%-120% of the
county average.

—53,000 per every job that
pays 120%-150% of the
county average.

—5$4,000 per every job that
pays 150%-175% of the
county average.

54,500 per every job that
pays 175%-200% of the
county average.

—$5,000 per every job that

If the corporation is eligible for
the credit through the option
of only investing 10 million
dollars but by creating 100
new jobs, those 100 jobs must
pay at least 150% of the state’s
average wage.

A credit of $500 is allowed
for each newly created full-
time position regardless of
the salary, or a credit of
$1,000 for each position if
the salary is 125% of the
state average, or a credit of
$2,000 if the salary is 200%
of the state average.




Arkansas

Georgia

Tennessee

Mississippi

pays 200% or more of the
county average.

Time to complete the
required qualifications

Must hire the required
number of jobs within 24
months of applying for the
credit.

Must meet the required
number of jobs within one
year of applying for the
credit.

Required number of jobs Must
be met within one year of
applying for the credit. The
minimum investments (dollar
amounts) required above must
be met within 6 years.

The number of jobs required
must be created within one
year.

Length of time for which
the credit can be claimed

No time limit, but the
Commissioner has limited
discretion to establish a
time frame in the final
compliance agreement.

Any credit claimed under
this section but not used in
a taxable year may be
carried forward for 10 years
from the close of the year
in which the new jobs were
created.

No maximum time limit, but
the Commissioner has the sole
discretion to establish a time
frame in the final compliance
agreement.

5 year maximum.

Definition of Headquarters

Corporate or regional
headquarters means the
home or center of
operations, including
research and development,
of a national or
multinational corporation
with no retail sales to the
public.

“the principle central
administrative office of
such business”

A facility in TN that houses an
international, national, or
regional office where
executive employees are
located and where primary
functions are preformed. The
facility must be used for at
least 10 years beginning from
the date of substantial

A headquarter is not
defined by statute, but
rather that power is left to
the Mississippi State Tax
Commission. They have
defined such as, “an office
or location of a multi-state
business where managerial,
professional, technical, and

completion. administrative personnel
are domiciled and
employed.”
Domicile Requirements Not required Not required Not required Required




Arkansas

Georgia

Tennessee

Mississippi

Incentives

The Commissioner has the
discretion to negotiate a
credit of up to 3.9% of the
businesses’ annual payroll
for the new full time jobs
created. OR up to 5% if
located in an area of high
unemployment.

The amount of credit is
dependent upon the salary
amount. However, a tax
credit shall not exceed 25
million dollars.

A credit for ALL state sales or
use tax, except tax at the rate
of .5% on the sales or use of
qualified tangible property.

Like Georgia, the amount of
credit is dependent upon
the salary amount. Unlike
other states, Mississippi
prohibits corporations in the
business of hazardous waste
from claiming the tax credit.
The classification of
personnel as headquarters
employees is dependent
upon duties in direct
relationship to the functions
of the entity, and not solely
on the physical presence at
the location, such as
salesmen, truck drivers,
janitors, etc.




DELBERT HOSEMANN
Secretary of State

Enacted Leqislation from Corporation Laws Study Group

2011

Amendments to Nonprofit Corporation Act — Senate Bill 2444 (effective January 1, 2012).
The amendments add a definition of a “nonprofit corporation” consistent with common law and
with definitions of nonprofit corporations in other states. Consequently, the definition of
“distribution” clarifies payments to officers, directors and members for reasonable compensation
for services provided are permitted. The amendments permit an automatic liability shield from
personal liability (with exceptions for criminal law violations, receipt of un-entitled financial
benefit, etc.) for directors of charitable nonprofit corporations (referred to below as “charitable
nonprofits”). Likewise, an optional liability shield for nonprofit corporations which are not
charitable nonprofits can be included in their articles of incorporation. Last, the amendments
implement electronic technology concepts in communications among nonprofit corporations,
their members and in membership meetings.

Extension of Expiration of Corporate Charters — Senate Bill 2408 (effective July 1, 2011).
Before the Model Business Corporation Act and Model Nonprofit Corporation Act were adopted
in Mississippi in 1988, state law in effect from 1892 to 1911 limited the duration of corporations
formed in Mississippi to fifty (50) years. In 1950, the charter extension statute extended the
duration of corporations formed under prior law from fifty (50) years to ninety-nine (99) years.
The Secretary of State’s Office took no action to dissolve the extended charter corporations
which still appear in the Agency’s database as active corporations. The amendment
automatically changed the duration of the extended charter corporations to perpetual, with no
filing required, so long as they continue to stay in business for thirty (30) days after July 1, 2011,
the date the amendment took effect.

2010

Limited Liability Companies — House Bill 683 (effective January 1, 2011). The Limited
Liability Companies Study Group recommended the adoption of a comprehensive revised act,
based in part on Delaware’s LLC Act. This act requires LLCs to file annual reports and pay an
annual fee, similar to the reports and fees corporations pay. The only difference from the bill



recommended by the study group was the amount of annual report fees to be paid by LLCs
(which will be no fee for domestic LLCs and $250 for foreign LLCs).

Trade Names — Senate Bill 2003 (effective July 1, 2010) creates a system for the registration of
trade names (also called fictitious names, assumed names, or DBAS). A trade name is a fictitious
or assumed name other than an individual’s or business entity’s legal name that one business
uses to distinguish itself from another. Most states have adopted laws governing the registration
and use of trade names, as these laws generally impose little burden on businesses while
protecting the public from unscrupulous parties. The Act, as adopted, was identical to the
version recommended by the Secretary of State’s Trade Names Study Group.

2009

Corporations — Senate Bill 3060 and House Bill 1515 (effective July 1, 2009) amends the
business corporation and nonprofit corporation laws. The corporate reinstatement laws have been
revised to make it much easier and quicker for administratively dissolved corporations to become
reinstated. Senate Bill 3060 also gives our office the authority to adopt rules to reduce the cost of
online corporate filings and to provide for expedited filing services for corporations. Currently
the only filing accepted online is the corporate annual reports; however, we expect to be adding
other filings that can be made online.

Securities — House Bill 781 (effective January 1, 2010) enacts the Uniform Securities Act of
2002 in Mississippi to replace our existing, outdated securities act and will bring Mississippi into
uniformity with federal law and the most current securities laws in other states. Like the changes
to the charities laws, this act will enhance the enforcement powers for our office to investigate
and enforce the law against dishonest companies and salespeople. It will also ease regulatory
burdens on multi-state companies that sell securities in Mississippi.

Charities and Nonprofits — House Bill 680 (effective July 1, 2009) makes several significant
changes to Mississippi’s charitable solicitation laws. The new provisions ease regulatory burdens
on charities but also strengthen our ability to enforce the law against dishonest charities. These
changes include increasing the annual revenue threshold for charity registration with our office
from $4,000 a year to $25,000 a year. This law also expands our office’s enforcement authority
by allowing us to subpoena witnesses and documents during investigations and to bring actions
in Chancery Court to stop illegal activities, collect fines, and remove charitable corporate status.

Trademarks — Senate Bill 2641 (effective July 1, 2009) makes changes to Mississippi’s
trademark laws to include the most current protections under federal law and make it easier for
businesses that have Mississippi registered trademarks to prove claims of trademark dilution.
The amendments allow businesses that have famous trademarks to enforce their trademark rights
against those businesses that would damage the mark’s reputation. In addition, the changes to the
trademark law provide greater protections both to businesses that use competitors’ trademarks in
comparative advertising and to media outlets that use trademarks in news reporting.
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