
Business Law Survey Commission Meeting 
December 10, 2013 

Indiana Government Center South- Conference Room 17 
Indianapolis, IN 46204 

MINUTES 
 

Meeting called to order by Chairman Richard Thrapp at 1:37 PM EST. 
 

Members Present: Chairman Richard Thrapp, Steve Thornton, Marci Reddick, Joseph 
Montel and Steve Fivel.  Secretary of State Connie Lawson, ex officio.  
 
Members attending via Conference Call:  Matt Will, Jeff Knight, Nate Feltman, Mike 
Erler and Frank Sullivan 
 
Others present: Rebecca Longfellow, Liz Bryant, Mallory Wilson and Davey Neal 
 
Approval of Minutes: 
Chairman Thrapp introduced previous meeting minutes from September 24, 2013. 
Minutes were unanimously voted in favor of by all members present. No corrections were 
made.   The motion was made, seconded and carried. 
 
Reports: 

• The topic of  legislation with respect to exclusive jurisdiction clauses was 
discussed 

o Commissioner Montel and Commissioner Fivel lead the discussion on this 
topic.   

o Commissioner Fivel began his report by reviewing the recent Delaware 
case that clearly states that corporations may elect exclusive jurisdiction in 
their bylaws.  He then explained that Indiana entities now do not have the 
same certainty as Delaware entities, especially considering a California 
case.  His recommendation was in support of exclusive jurisdiction 
legislation. 

o Commissioner Montel recommended that the BLSC also publish an 
official comment with clarifications if exclusive jurisdiction is passed in 
Indiana.   

o Commissioner Sullivan stated concerns that passing such legislation may 
not be necessary in light of the Delware decision, and actually have 
negative consequences, such as suggesting other provisions not 
specifically listed are not available to a corporation because they are not 
expressly provided in the statute and that it may not be a fair assumption 
that courts in other states necessarily would misapply Indiana law.  

o Commissioner Will stated concerns regarding shareholder rights in 
relation to exclusive jurisdiction legislation, and potential negative impact 
on investment in Indiana corporations as a result. 

o Comissioner Thornton suggested that the exclusive jurisdiction language 
would be more appropriately included in a different section of the statute. 



 
 
Old Business: 

• Exclusive Jurisdiction Legislation:  A motion was made to approve previously 
circulated statutory revisions concerning exclusive jurisdiction.  The motion was 
seconded and a roll call vote was taken.  Commissioners Fivel, Knight, Montel, 
Reddick and Thrapp, voted in favor.  Commissioners Sullivan, Thornton and 
Will, voted against.  Commissioners Erler and Feltman abstained from the vote.  
The motion did not carry. 

• Election of Officers:   
o Deferred due to the time constraints of the meeting 

• Clean Up Amendments to Indiana Business Flexibility Act (LLC(s)) To be 
Included in Bill: 

o Upon motion duly made and seconded, the Commission unanimously 
approved the proposed amendment circulated regarding technical 
corrections concerning LLC membership interests held by joint tenants 

o Upon motion duly made and seconded, the Commission unanimously 
approved the proposed amendments circulated with respect to provisions 
relating to officer of an LLC and their duties, powers and authority. 

New Business: 
• Ms. Longfellow reviewed the Secretary of State legislative proposal previously 

circulated to the Commission.   
o It was decided that the topic regarding business purpose would be 

removed from the agenda and the bill.  The remaining draft language 
circulated was discussed and requires clarification in a number of respects. 

o A motion was duly made to support the themes of the Secretary of State 
legislative package, the the language to appropriately cleaned up.  The 
motion was seconded and was unanimously approved.   

o An updated draft will be presented at the next BLSC meeting. 
Adjournment: 

• The meeting adjourned at 3:05 PM EST. 
 
Next Meeting:   

• The next meeting was scheduled for January 9, 2013 at 1:30 EST. 
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