
Business Law Survey Commission Meeting 
November 11, 2014 

Indiana University Robert H. McKinney School of Law- Room 135M 
Indianapolis, IN 46202 

MINUTES 
 

Meeting called to order by Chairman Richard Thrapp at 1:36 PM EST. 
 

Members Present in Person: Chairman Richard Thrapp, Alan Becker, Steve Thornton, 
Frank Sullivan, Marci Reddick, Matt Will, Mike Erler and Joe Montel 
Members attending via Conference Call:  Steve Fivel 
Others present: Judge Heather Welch and Rebecca Longfellow 
 
Approval of Minutes: 
Chairman Thrapp introduced previous meeting minutes from July 24, 2014. Upon motion 
duly made and seconded, the minutes of the previous meeting were unanimously voted in 
favor of by all members present. No corrections were made.    
Reports: 

• Judge Welch addressed the BLSC on the Business Court Project 
o Judge Welch described the process and people involved with the project to 

date 
o Most Great Lake states have some type of business court (some formed by 

rule some through legislation) 
o The most expeditious process is by rule and that is how they will proceed 

in Indiana 
o Justice Davis will take Supreme Court Justice Rush’s role in the 

committee 
o At the December 18th conference, the Supreme Court will consider 

whether to adopt the rule 
o Looking to add corporate counsel and the Indiana Chamber into the 

process 
o Representative Ed DeLaney is interested  
o Seeking support of BLSC 
o Commissioner Thrapp offered BLSC’s ability to issue official comments 

if the rule is adopted 
o Commissioner Thornton questioned why class action was excluded from 

the business court 
o There was discussion surrounding this issue and Judge Welch agrees that 

there should be clarification surrounding this exclusion, so only to exclude 
“classic” class action suits. 

o Commissioner Thrapp noted that the exclusive jurisdiction provision 
should also be taken into consideration 

o Commissioner Sullivan mentioned that F2 and G15 are inconsistent, but 
followed with the fact that the language of the rule is easily amended 



o Discussed the fact that all participants have a right to veto business court 
venue.  Need to make sure that a veto is done early in the process and not 
simply used to avoid a particular judge. 

o Appellate review is not addressed in the rule. 
o Commissioner Montel questioned whether the Plaintiff’s Bar had been 

included in the review process 
o Commissioner Sullivan moved that BLSC support the process for 

developing a business court pilot project.  Commissioner Reddick 
seconded.  Motion unanimously carried.  *See exact wording in attached 
document. 

Old Business: 
• Membership 

o Commissioner Thrapp noted that at there will be at least one, and possibly 
two resignations in the near future.  This would result in either two or 
three vacancies. 
 Nate Feltman notified the Commission that he will be submitting 

his resignation 
 Nick Chulos may also resign 

o Commissioners discussed possible candidates and the importance diversity 
with the Commission 

• Cross Species Share Exchange – Commissioner Thornton addressed this issue.  
The addition to the other acts will be complex.  The BLSC will not add this to the 
2014 legislative package, but will consider doing so in 2016.  Commissioner 
Thornton stated that the change is worth pursuing. 

• Electronic Shareholder Meetings  
o Many states have these provisions 
o The provision is easily added to the statute 
o Moved and Seconded to include this in the 2014 legislative package.  

Unanimously carried. 
• Business One Stop  

o To be discussed at a later date 
• Official Comments 

o Commissioner Thrapp noted that comments need to be written, but BLSC 
will seek assistance from law students to help with the task 

o Commissioner Montel made a point that BLSC committed to writing 
comments related to the exclusive jurisdiction legislation  

New Business: 
• Electronic Shareholder Meetings (see above) 
• Holding Company Creation 

o Ability to create a holding company without shareholder approval 
o Comprehensive list of conditions to provide shareholder security 
o Typically used for tax driven reorganizations 
o Commissioner Sullivan questioned whether Indiana would give 

shareholders the same security as Delaware based on the differences of 
Delaware common law and Indiana’s business judgment rule 



o Delaware has had this provision for 23-30 years.  No known shareholder 
cases 

o Moved and Seconded to include this in the 2014 legislative package.  
Unanimously carried. 

• Technical Update to IC 23-1-39-4 
o Commissioner Thornton noted that the introduction was inadvertently 

changed and effectively negates the purpose of the legislation. 
o Discussion was had regarding whether to delete or to amendment 

• Commissioner Fivel was in favor of amending the introduction 
• Wait until 2016 session 

• Corrective Filings and Removal of Filings 
o This change will be limited to filings with a post effective date.  Language 

will be added to the statute to clarify that filings with a post effective date 
may be removed from the record prior to the effective date. 

• Administrative Dissolution Language 
o SOS still needs feedback from BLSC 

• Secretary of State Bill Package  
o SOS to distribute technical language to the BLSC 

• LLC Act Clean Up Items 
• Bill form by beginning of December 
 

Other Commission Tasks 
• Business Court Project Assistance 
• Model Registered Agent Act and Model Transaction Act 
• IBCL comparison to current BMBCA 
• Hub and Spoke Model – Develop Legislation 

 
Adjournment: 

• Chairman Thrapp adjourned the meeting at 3:23 PM EST. 
 
Next Meeting:   

• The next meeting was not scheduled.  Future meeting dates will be circulated to 
members. 
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