M SSI SSI PPl LEG SLATURE REGULAR SESSI ON 2007

By:

OCO~NOUITRARWNE

Senat or (s) Ross To: Judiciary, Dvision A

SENATE BI LL NO. 2684

AN ACT TO MAKE TECHNI CAL CORRECTI ONS TO THE MODEL BUSI NESS
CORPORATI ON ACT; TO AMEND SECTI ON 79-4-1.40, M SSISSI PPI CODE OF
1972, TO REVI SE DEFI NI TI ONS UNDER THE ACT; TO AMEND SECTI ON
79-4-1.41, M SSISSI PPI CODE OF 1972, TO CLARIFY NOTI CE; TO CREATE
SECTI ON 79-4-1.44, M SSISSI PPI CODE OF 1972, TO AUTHORI ZE
HOUSEHOLDI NG AS | T RELATES TO PROVI DI NG | NDI VI DUAL NOTI CES; TO
AMEND SECTION 79-4-7.01, M SSI SSI PPI CODE OF 1972, TO REVI SE
ELECTI ON OF DI RECTORS AT THE ANNUAL MEETI NG TO AMEND SECTI ON
79-4-7.03, M SSISSIPPI CODE OF 1972, TO CLARI FY COURT- ORDERED
MEETI NGS; TO AMEND SECTI ON 79-4-7.04, M SSISSI PPI CODE OF 1972, TO
REVI SE ACTI ON BY WRI TTEN CONSENT I N LI EU OF MEETI NG TO CREATE
SECTI ON 79-4-7.48, M SSISSI PPI CODE OF 1972, TO SPECI FY A
SHAREHOLDER ACTI ON TO APPO NT A CUSTODI AN OR RECEI VER;, TO AMEND
SECTI ON 79-4-13. 01, M SSI SSI PPI CODE OF 1972, TO REVI SE
DEFI NI TIONS; TO AMEND SECTI ON 79-4-13.02, M SSI SSI PPl CODE OF
1972, TO REVI SE THE RI GHT TO APPRAI SAL; TO AMEND SECTI ON
79-4-13. 20, M SSISSI PPI CODE OF 1972, TO REVI SE THE NOTI CE OF THE
Rl GHT TO APPRAI SAL; TO AMEND SECTI ON 79-4-13. 21, M SSI SSI PPl CODE
OF 1972, TO REVISE THE NOTI CE OF | NTENT TO DEMAND PAYMENT AND THE
CONSEQUENCES OF VOTI NG OR CONSENTI NG TO AMVEND SECTI ON 79-4-13. 22,
M SSI SSI PPl CODE OF 1972, TO REVI SE REQUI REMENTS PERTAI NI NG TO THE
APPRAI SAL NOTI CE AND FORM TO AMEND SECTI ON 79-4-13. 23,

M SSI SSI PPI CODE OF 1972, TO REVI SE THE PERFECTI ON AND RI GHTS AND
THE RIGHT TO W THDRAW TO AMEND SECTI ON 79-4-13. 25, M SSI SSI PPI
CODE OF 1972, TO CLARIFY AFTER- ACQUI RED SHARES' OBLI GATI ONS; TO
AMEND SECTI ON 79-4-13.31, M SSISSI PPl CODE OF 1972, TO REVI SE
COURT COSTS AND EXPENSES; TO CREATE SECTI ON 79-4-13. 40,

M SSI SSI PPl CODE OF 1972, TO LIM T OTHER REMEDI ES; TO AVEND
SECTI ON 79-4-14.30, M SSI SSI PPl CODE OF 1972, TO REVI SE THE
GROUNDS FOR JUDI Cl AL DI SSOLUTI ON; TO AMEND SECTI ON 79-4-14. 32,

M SSI SSI PPl CODE OF 1972, TO REVI SE RECEI VERSH P AND

CUSTCDI ANSHI P; TO AMEND SECTI ON 79-4-14. 34, M SSI SSI PPl CODE OF
1972, TO CLARIFY THE ELECTI ON TO PURCHASE I N LI EU OF DI SSOLUTI ON
OF A CORPORATI ON; AND FOR RELATED PURPOSES.

BE I T ENACTED BY THE LEGQ SLATURE OF THE STATE OF M SSI SSI PPI
SECTION 1. Section 79-4-1.40, M ssissippi Code of 1972, is
amended as foll ows:
79-4-1.40. In Section 79-4-1.01 et seq.:
(1) "Articles of incorporation” include anended and
restated articles of incorporation and articles of nerger.
(2) "Authorized shares" neans the shares of all classes

a donestic or foreign corporation is authorized to issue.
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(3) "Conspicuous" neans so witten that a reasonabl e
person agai nst whomthe witing is to operate should have noticed
it. For exanple, printing in italics or boldface or contrasting
color, or typing in capitals or underlined, is conspicuous.

(4) "Corporation" or "donestic corporation"” neans a
corporation for profit, which is not a foreign corporation,

i ncor porat ed under or subject to the provisions of Section
79-4-1.01 et seq.

(5) "Deliver" or "delivery" nmeans any nethod of
delivery used in conventional comrercial practice, including
delivery by hand, mail, comrercial delivery and el ectronic
transm ssi on.

(6) "Distribution" neans a direct or indirect transfer
of noney or other property (except its own shares) or incurrence
of i ndebtedness by a corporation to or for the benefit of its
sharehol ders in respect of any of its shares. A distribution may
be in the formof a declaration or paynent of a dividend; a
purchase, redenption or other acquisition of shares; a
di stribution of indebtedness; or otherw se.

(7) "Effective date of notice" is defined in Section
79-4-1.41.

(8 "Electronic transm ssion” or "electronically
transmtted" means any process of comrunication not directly
i nvol ving the physical transfer of paper that is suitable for the
retention, retrieval and reproduction of information by the
recipient.

(9) "Enployee" includes an officer but not a director.
A director may accept duties that make him al so an enpl oyee.

(9AA) "Expenses" neans reasonabl e expenses of any kind

that are incurred in connection with a matter.

(10) "Entity" includes corporation and foreign
corporation; not-for-profit corporation; profit and not-for-profit
uni ncor por at ed associ ation; business trust, estate, partnershinp,
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trust and two (2) or nore persons having a joint or common
econom c interest; and state, United States and foreign
gover nnment .

(11) "Facts objectively ascertainable" outside of a
filed docunent or plan is defined in Section 79-4-1.20(k).

(12) "Filing entity" means an other entity that is of a
type that is created by filing a public organic docunent.

(13) "Foreign corporation” neans a corporation for
profit incorporated under a | aw other than the law of this state.

(14) "Governnmental subdivision"” includes authority,
county, district and nunicipality.

(15) "Includes" denotes a partial definition.

(16) "Individual" includes the estate of an inconpetent
or deceased i ndi vi dual

(17) "Means" denotes an exhaustive definition.

(18) "Notice" is defined in Section 79-4-1.41.

(19) "Person" includes individual and entity.

(20) "Principal office" neans the office (in or out of
this state) so designated in the annual report where the principal
executive offices of a donestic or foreign corporation are
| ocat ed.

(21) "Proceeding” includes civil suit and crimnal,
adm ni strative and investigatory action.

(22) "Public corporation” neans a corporation that has
shares listed on a national securities exchange or regularly
traded in a market maintained by one or nore nenbers of a national
or affiliated securities association.

(23) "Record date" neans the date established under
Article 6 or 7 on which a corporation determnes the identity of
its sharehol ders and their sharehol di ngs for purposes of Section
79-4-1.01 et seq. The determ nations shall be nade as of the
cl ose of business on the record date unless another tinme for doing

so is specified when the record date is fixed.
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(24) "Secretary" means the corporate officer to whom
the board of directors has del egated responsibility under Section
79-4-8.40(c) for custody of the mnutes of the neetings of the
board of directors and of the sharehol ders and for authenticating
records of the corporation.

(25) "Shares" nmeans the unit into which the proprietary
interests in a corporation are divided.

(26) "Sharehol der" neans the person in whose nane
shares are registered in the records of a corporation or the
beneficial owner of shares to the extent of the rights granted by
a nomnee certificate on file with a corporation.

(27) "Sign" or "signature" includes any manual ,
facsimle, conforned or electronic signature.

(28) "State," when referring to a part of the United
States, includes a state and commonweal th (and their agencies and
governnment al subdivisions) and a territory, and insular possession
(and their agencies and governnental subdivisions) of the United
St at es.

(29) "Subscriber"” neans a person who subscribes for
shares in a corporation, whether before or after incorporation.

(30) "United States" includes district, authority,
bureau, comm ssion, departnment and any ot her agency of the United
St at es.

(31) "Voting group"” neans all shares of one or nore
cl asses or series that under the articles of incorporation or
Section 79-4-1.01 et seq. are entitled to vote and be counted
together collectively on a matter at a neeting of sharehol ders.
Al'l shares entitled by the articles of incorporation or Section
79-4-1.01 et seq. to vote generally on the matter are for that
pur pose a single voting group.

(32) "Voting power" neans the current power to vote in

the election of directors.
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SECTION 2. Section 79-4-1.41, M ssissippi Code of 1972, is
amended as fol |l ows:

79-4-1.41. (a) Notice under Section 79-4-1.01 et seq. shal
be in witing unless oral notice is reasonabl e under the
circunstances. Notice by electronic transmssion is witten
noti ce.

(b) Notice may be communi cated in person; by mail or other
nmet hod of delivery; or by tel ephone, voice mail or other
el ectronic nmeans. |f these fornms of personal notice are
i npracticable, notice nmay be conmuni cated by a newspaper of
general circulation in the area where published, or by radio,
tel evision or other formof public broadcast conmuni cati on.

(c) Witten notice by a donmestic or foreign corporation to
its shareholder, if in a conprehensible form is effective (i)
upon deposit in the United States mail, if mailed postpaid and
correctly addressed to the sharehol der's address shown in the
corporation's current record of shareholders, or (ii) when
electronically transmtted to the shareholder in a manner
aut hori zed by the sharehol der.

(d) Witten notice to a donestic or foreign corporation
(authorized to transact business in this state) nmay be addressed
to its registered agent at its registered office or to the

secretary of the corporation * * * at its principal office shown

inits nost recent annual report or, in the case of a foreign
corporation that has not yet delivered an annual report, inits
application for a certificate of authority.

(e) Except as provided in subsection (c), witten notice, if
in a conprehensible form is effective at the earliest of the
fol | ow ng:

(1) Wen received;
(2) Five (5) days after its deposit in the United

States mail, if mailed postpaid and correctly addressed;
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(3) On the date shown on the return receipt, if sent by
regi stered or certified mail, return receipt requested, and the
receipt is signed by or on behalf of the addressee.

(f) Oal notice is effective when conmunicated if
comuni cated in a conprehensi bl e manner.

(g) If Section 79-4-1.01 et seq. prescribes notice
requi renents for particular circunstances, those requirenments
govern. |If articles of incorporation, or bylaws prescribe notice
requi renents, not inconsistent with this section or other
provi sions of Section 79-4-1.01 et seq., those requirenents
govern.

SECTION 3. The follow ng shall be codified as Section
79-4-1.44, M ssissippi Code of 1972:

79-4-1.44. Householding. (a) A corporation has delivered

witten notice or any other report or statenment under this act,
the articles of incorporation or the bylaws to any sharehol ders
who share a common address if:

(1) The corporation delivers one (1) copy of the
notice, report or statenent to the common address;

(2) The corporation addresses the notice, report or
statenent to those shareholders either as a group or to each of
t hose shareholders individually or to the shareholders in a form
to which each of those sharehol ders has consented; and

(3) Each of those sharehol ders consents to delivery of
a single copy of such notice, report or statenent to the
shar ehol ders' common addr ess.

Any such consent shall be revocabl e by any of such

shar ehol ders who deliver witten notice of revocation to the
corporation. |If such witten notice of revocation is delivered,
the corporation shall begin providing individual notices, reports
or other statenents to the revoking shareholder no |ater than
thirty (30) days after delivery of the witten notice of

revocati on.
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(b) Any shareholder who fails to object by witten notice to
the corporation, within sixty (60) days of witten notice by the
corporation of its intention to send single copies of notices,
reports or statenents to sharehol ders who share a conmon address
as permtted by subsection (a), shall be deened to have consented
to receiving such single copy at the conmon address.

SECTION 4. Section 79-4-7.01, M ssissippi Code of 1972, is
amended as foll ows:

79-4-7.01. (a) Unless directors are elected by witten

consent in lieu of an annual neeting as permtted by Section

79-4-7.04, a corporation shall hold a neeting of sharehol ders

annually at a tinme stated in or fixed in accordance with the

byl aws; provided, however, that if a corporation's articles of

i ncorporation authorize shareholders to cunulate their votes when

el ecting directors pursuant to Section 79-4-7.28, directors may

not be el ected by | ess than unani nbus witten consent.

(b) Annual sharehol ders' neetings may be held in or out of
this state at the place stated in or fixed in accordance with the
bylaws. If no place is stated in or fixed in accordance with the
byl aws, annual neetings shall be held at the corporation's
princi pal office.

(c) The failure to hold an annual neeting at the tine stated
in or fixed in accordance with a corporation's byl aws does not
affect the validity of any corporate action.

SECTION 5. Section 79-4-7.03, M ssissippi Code of 1972, is
amended as foll ows:

79-4-7.03. (a) The chancery court of the county where a
corporation's principal office (or, if none in this state, its
registered office) is |located may summarily order a neeting to be
hel d:

(1) On application of any sharehol der of the
corporation entitled to participate in an annual neeting if an

annual neeting was not held or action by witten consent in lieu
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t hereof did not becone effective within the earlier of six (6)

nonths after the end of the corporation's fiscal year or fifteen

(15) nonths after its |last annual neeting or witten consent in

lieu thereof; or

(2) On application of a sharehol der who signed a demand
for a special neeting valid under Section 79-4-7.02 if:

(i) Notice of the special neeting was not given
within thirty (30) days after the date the demand was delivered to
the corporation's secretary; or

(ii) The special neeting was not held in
accordance with the notice.

(b) The court may fix the tinme and place of the neeting,
determ ne the shares entitled to participate in the neeting,
specify a record date for determ ning sharehol ders entitled to
notice of and to vote at the neeting, prescribe the formand
content of the neeting notice, fix the quorumrequired for
specific matters to be considered at the neeting (or direct that
the votes represented at the neeting constitute a quorum for
action on those matters), and enter other orders necessary to
acconplish the purpose or purposes of the neeting.

SECTION 6. Section 79-4-7.04, M ssissippi Code of 1972, is
anmended as foll ows:

79-4-7.04. (a) Action required or permtted by Section
79-4-1.01 et seq. to be taken at a sharehol ders' neeting nmay be
taken without a neeting if the action is taken by all the
sharehol ders entitled to vote on the action. The action nust be
evi denced by one or nore witten consents describing the action
taken, signed by all the shareholders entitled to vote on the
action and delivered to the corporation for inclusion in the

mnutes or filing with the corporate records. A unani nous consent

signed under this subsection is the act of the sharehol ders when

consents signed by all sharehol ders have been delivered to the

cor porati on.
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(b) The articles of incorporation may provide that any

action required or permtted by Section 79-4-1.01 et seq. to be

taken at a shareholder's neeting may be taken w thout a neeting

and without prior notice, if consents in witing setting forth the

action so taken are signed by the hol ders of outstanding shares

havi ng not | ess than the m ni mum nunber of votes that woul d be

required to authorize or take the action at a neeting at which al

shares entitled to vote on the action were present and voted. The

written consent shall bear the date of signature of the

shar ehol der who signs the consent and be delivered to the

corporation for inclusion in the mnutes or filing with the

corporate records.

(c) If not otherw se fixed under Section 79-4-7.03 or

79-4-7.07, and if prior board action is not required respecting

the action to be taken without a neeting, the record date for

determ ning the sharehol ders entitled to take action w thout a

meeting shall be the first date on which a signed witten consent

is delivered to the corporation. |If not otherw se fixed under

Section 79-4-7.03 or 79-4-7.07, and if prior board action is

requi red respecting the action to be taken without a neeting, the

record date shall be the close of business on the day the

resol ution of the board taking such prior action is adopted. No

written consent shall be effective to take the corporate action

referred to therein unless, wthin sixty (60) days of the earliest

date on which a consent delivered to the corporation as required

by this section was signed, witten consents signed by the hol ders

of shares having sufficient votes to take the action have been

delivered to the corporation. A witten consent nmay be revoked by

a witing to that effect delivered to the corporation before

unrevoked witten consents sufficient in nunber to take the

corporation action are delivered to the corporation.

(d) A consent signed pursuant to the provisions of this

section has the effect of a vote taken at a neeting * * * and may
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be described as such in any docunent. Unless the articles of

i ncorporation, bylaws, or a resolution of the board of directors

provides for a reasonable delay to permt tabulation of witten

consents, the action taken by | ess than unani nous witten consent

shall be effective when witten consents signed by the hol ders of

shares having sufficient votes to take the action are delivered to

t he corporati on.

(e) If Section 79-4-1.01 et seq. requires that notice of a

proposed action be given to nonvoting sharehol ders and the action

is to be taken by witten consent of the voting sharehol ders, the

corporation nust give its nonvoting sharehol ders witten notice of

the action not nore than ten (10) days after (i) witten consents

sufficient to take the action have been delivered to the

corporation, or (ii) such later date that tabul ation of consents

is conpleted pursuant to an authorization under subsection (d).

The notice nust reasonably describe the action taken and contain

or be acconpanied by the sane material that, under Section

79-4-1.01 et seq., would have been required to be sent to

nonvoti ng shareholders in a notice of a neeting at which the

proposed acti on woul d have been submtted to the sharehol ders for

action.
(f) If ** * actionis * * * taken by |ess than unani nous

witten consent of the voting sharehol ders, the corporation nust

give its nonconsenting voting shareholders witten notice of

the * * * action not nore than ten (10) days after (i) witten

consents sufficient to take the acti on have been delivered to the

corporation, or (ii) such later date that tabulation of consents

is conpleted pursuant to an authorization under subsection (d).

The notice nust reasonably describe the action taken and contain

or be acconpanied by the sane material that, under Section
79-4-1.01 et seq., would have been required to be sent to voting
sharehol ders in a notice of a neeting at which the * * * action

woul d have been subnmitted to the sharehol ders for action.
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338 (g) The notice requirenents in subsections (e) and (f) shal

339 not delay the effectiveness of actions taken by witten consent,

340 and a failure to conply with such notice requirenents shall not

341 invalidate actions taken by witten consent, provided that this

342 subsection shall not be deened to |limt judicial power to fashion

343 any appropriate renedy in favor of a sharehol der adversely

344 affected by a failure to give such notice within the required tine

345 peri od.

346 (h) An electronic transm ssion may be used to consent to an

347 action, if the electronic transm ssion contains or is acconpani ed

348 Dby information fromwhich the corporation can determ ne the date

349 on which the electronic transm ssion was signed and that the

350 electronic transm ssion was authorized by the sharehol der, the

351 shareholder's agent, or the sharehol der's attorney-in-fact.

352 (i) Delivery of a witten consent to the corporation under

353 this section is delivery to the corporation's registered agent at

354 its registered office or to the secretary of the corporation at

355 its principal office.

356 SECTION 7. The follow ng shall be codified as Section
357 79-4-7.48, M ssissippi Code of 1972:

358 79-4-7.48. Sharehol der action to appoint custodian or

359 receiver. (a) The chancery court of the county where a

360 corporation's principal office (or, if none in this state, its
361 registered office) is |ocated nay appoint one or nore persons to
362 be custodians, or, if the corporation is insolvent, to be

363 receivers, of and for a corporation in a proceeding by a

364 sharehol der where it is established that:

365 (1) The directors are deadl ocked in the managenent of
366 the corporate affairs, the shareholders are unable to break the
367 deadlock, and irreparable injury to the corporation is threatened

368 or being suffered; or
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(2) The directors or those in control of the
corporation are acting fraudulently and irreparable injury to the
corporation is threatened or being suffered.

(b) The court:

(1) May issue injunctions, appoint a tenporary
custodi an or tenporary receiver with all the powers and duties the
court directs, take other action to preserve the corporate assets
wherever |ocated, and carry on the business of the corporation
until a full hearing is held;

(2) Shall hold a full hearing, after notifying al
parties to the proceeding and any interested persons designated by
the court, before appointing a custodian or receiver; and

(3) Has jurisdiction over the corporation and all of
its property, wherever |ocated.

(c) The court may appoint an individual or donestic or
foreign corporation (authorized to transact business in this
state) as a custodian or receiver and may require the custodian or
receiver to post bond, with or without sureties, in an anmount the
court directs.

(d) The court shall describe the powers and duties of the
custodi an or receiver in its appointing order, which may be
anended fromtinme to tine. Anong other powers,

(1) A custodian nmay exercise all of the powers of the
corporation, through or in place of its board of directors, to the
extent necessary to manage the business and affairs of the
corporation; and

(2) A receiver (i) may dispose of all or any part of
the assets of the corporation wherever |ocated, at a public or
private sale, if authorized by the court; and (ii) may sue and
defend in the receiver's own nanme as receiver in all courts of
this state.

(e) The court during a custodianship may redesignate the

custodi an a receiver, and during a receivership may redesignate
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the receiver a custodian, if doing so is in the best interests of
t he corporation.

(f) The court fromtime to tinme during the custodi anship or
recei vership may order conpensation paid and expense di sbursenents
or reinbursenents nade to the custodi an or receiver fromthe
assets of the corporation or proceeds fromthe sale of its assets.

SECTION 8. Section 79-4-13.01, M ssissippi Code of 1972, is
amended as fol |l ows:

79-4-13.01. In this article:

(1) "Affiliate" nmeans a person that directly or
indirectly through one or nore internediaries controls, is
controlled by, or is under common control w th another person or
is a senior executive thereof. For purposes of Section
79-4-13.02(b)(5), a person is deened to be an affiliate of its
seni or executives.

(2) "Beneficial sharehol der” neans a person who is the
beneficial owner of shares held in a voting trust or by a nom nee
on the beneficial owner's behal f.

(3) "Corporation" neans the issuer of the shares held
by a sharehol der demandi ng apprai sal and, for matters covered in
Sections 79-4-13.22 through 79-4-13.31, includes the surviving
entity in a nerger.

(4) "Fair value" neans the value of the corporation's
shares det erm ned:

(1) Imedi ately before the effectuation of the
corporate action to which the sharehol der objects;

(i1) Using customary and current val uation
concepts and techni ques generally enployed for simlar businesses
in the context of the transaction requiring appraisal; and

(ti1) Wthout discounting for |ack of
mar ketability or mnority status except, if appropriate, for

amendnents to the articles pursuant to Section 79-4-13.02(a)(5).
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(5 "Interest" neans interest fromthe effective date
of the corporate action until the date of paynent, at the rate of
interest on judgnents in this state on the effective date of the
corporate action.

(5.1) "Interested transaction" neans a corporate action

described in Section 79-4-13.02(a), other than a nerger pursuant

to Section 79-4-11.05, involving an interested person in which any

of the shares or assets of the corporation are being acquired or

converted. As used in this definition:

(i) "Interested person” neans a person, oOr an

affiliate of a person, who at any tinme during the one-year period

i mredi ately precedi ng approval by the board of directors of the

corporate action: (A was the beneficial owner of twenty percent

(209 or nore of the voting power of the corporation, excluding

any shares acquired pursuant to an offer for all shares having

voting power if the offer was made within one (1) year prior to

the corporate action for consideration of the sane kind and of a

val ue equal to or less than that paid in connection with the

corporate action; (B) had the power, contractually or otherwi se to

cause the appointnent or election of twenty-five percent (25% or

nore of the directors to the board of directors of the

corporation; or (C) was a senior executive or director of the

corporation or a senior executive of any affiliate thereof, and

t hat senior executive or director will receive, as a result of the

corporate action, a financial benefit not generally available to

ot her sharehol ders as such, other than: (1) enploynent,

consulting, retirement, or simlar benefits established

separately and not as part of, or in contenplation of, the

corporate action; or (2) enploynent, consulting, retirenment, or

simlar benefits established in contenplation of or as part of the

corporate action that are not nore favorable than those existing

before the corporate action or, if nore favorable, that have been

approved on behalf of the corporation in the sanme manner as is
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provided in Section 79-4-8.62; or (3) in the case of a director of

the corporation who wll, in the corporate action becone a

director of the acquiring entity in the corporate action, or one

of its affiliates, rights and benefits as a director that are

provi ded on the sane basis as those afforded by the acquiring

entity generally to other directors of such entity or such

affiliate.

(ii) "Beneficial owner" neans any person who,

directly or indirectly, through any contract, arrangenent, or

under st andi ng, other than a revocabl e proxy, has or shares the

power to vote, or to direct the voting of, shares; except that a

nmenber of a national securities exchange is not deened to be a

beneficial owner of securities held directly or indirectly by it

on behal f of another person solely because the nenber is the

record holder of the securities if the nmenber is precluded by the

rules of the exchange fromvoting w thout instruction on contested

matters or matters that nmay affect substantially the rights or

privileges of the holders of the securities to be voted. Wen two

(2) or nore persons agree to act together for the purpose of

voting their shares of the corporation, each nenber of the group

formed thereby is deenmed to have acquired beneficial ownership, as

of the date of the agreenent, of all voting shares of the

corporation beneficially owed by any nenber of the group.

(6) "Preferred shares" neans a class or series of
shares whose hol ders have preference over any other class or
series with respect to distributions.

(7) "Record sharehol der" nmeans the person in whose nane
shares are registered in the records of the corporation or the
beneficial owner of shares to the extent of the rights granted by
a nomnee certificate on file with the corporation.

(8) "Senior executive" neans the chief executive
of ficer, chief operating officer, chief financial officer, and

anyone in charge of a principal business unit or function.
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(9) "Sharehol der"” neans both a record sharehol der and a
benefici al sharehol der.

SECTION 9. Section 79-4-13.02, M ssissippi Code of 1972, is
amended as foll ows:

79-4-13.02. (a) A shareholder is entitled to appraisal
rights, and to obtain paynent of the fair value of that
sharehol der's shares, in the event of any of the foll ow ng
corporate actions:

(1) Consummation of a nerger to which the corporation
is a party (i) if sharehol der approval is required for the nerger
by Section 79-4-11.04 and the shareholder is entitled to vote on
the nerger, except that appraisal rights shall not be available to
any sharehol der of the corporation wth respect to shares of any
class or series that remain outstanding after consummati on of the
nmerger, or (ii) if the corporation is a subsidiary and the nerger
is governed by Section 79-4-11.05;

(2) Consummation of a share exchange to which the
corporation is a party as the corporation whose shares wll be
acquired if the shareholder is entitled to vote on the exchange,
except that appraisal rights shall not be available to any
sharehol der of the corporation with respect to any class or series
of shares of the corporation that is not exchanged;

(3) Consunmmation of a disposition of assets pursuant to
Section 79-4-12.02 if the shareholder is entitled to vote on the
di sposition;

(4) An anmendnent of the articles of incorporation with
respect to a class or series of shares that reduces the nunber of
shares of a class or series owned by the shareholder to a fraction
of a share if the corporation has the obligation or right to
repurchase the fractional share so created; or

(5) Any other anendnent to the articles of

i ncorporation, nerger, share exchange or disposition of assets to
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the extent provided by the articles of incorporation, bylaws or a
resol ution of the board of directors.

(b) Notw thstandi ng subsection (a), the availability of
apprai sal rights under subsection (a)(1), (2), (3) and (4) shal
be limted in accordance with the foll ow ng provisions:

(1) Appraisal rights shall not be available to any

shar ehol der of the constituent corporations in a corporate
reorgani zation transaction otherw se covered by Section
79-4-13.02(a)(1) or (2) if: (i) the shareholders of an existing
corporation exchange shares of such corporation for shares of a
newy fornmed corporation and receive, after the reorgani zation,
the sanme proportionate share interest in the new corporation and
the rights and interests of the shareholders in the newy forned
corporation are substantially the sanme as those in the existing
corporation prior to the transaction; (ii) the newy forned
corporation has no significant assets other than the shares of the
existing corporation; (iii) after the reorgani zation the newy
formed corporation and its subsidiaries have substantially the
sanme assets and liabilities, on a consolidated basis, as those of
the existing corporation prior to the transaction; (iv) fractional
shares are neither created nor elimnated as a result of the
transaction; (v) the existing corporation and the newy forned
corporation are the only constituent corporations to such
reorgani zation; (vi) the existing corporation and the newy forned
corporation are corporations of this state; (vii) the directors of
the existing corporation becone the directors of the newy forned
corporation upon the effective tinme of the corporate
reorgani zation; (viii) the existing corporation becones a direct
whol | y owned subsidiary of the newly fornmed corporation; and (iXx)
t he sharehol ders of the existing corporation do not recognize gain
or loss for United States federal incone tax purposes as

determ ned by the board of directors of the existing corporation.
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(2) Appraisal rights shall not be available for the
hol ders of shares of any class or series of shares which is:

(i) Listed on the New York Stock Exchange or the
Anerican Stock Exchange or designated as a national market system
security on an interdeal er quotation system by the National
Associ ation of Securities Dealers, Inc.; or

(i1i) Not so listed or designated, but has at | east
two thousand (2,000) sharehol ders and the outstandi ng shares of
such class or series has a market value of at |east Twenty MIIlion
Dol I ars ($20, 000, 000. 00) (exclusive of the value of such shares
held by its subsidiaries, senior executives, directors and
beneficial sharehol ders owning nore than ten percent (10% of such
shares).

(3) The applicability of subsection (b)(2) shall be
determ ned as of:

(1) The record date fixed to determ ne the
sharehol ders entitled to receive notice of, and to vote at, the
nmeeting of shareholders to act upon the corporate action requiring
apprai sal rights; or

(ii1) The day before the effective date of such
corporate action if there is no neeting of sharehol ders.

(4) Subsection (b)(2) shall not be applicable and
apprai sal rights shall be avail able pursuant to subsection (a) for
the holders of any class or series of shares who are required by
the ternms of the corporate action requiring appraisal rights to
accept for such shares anything other than cash or shares of any
class or any series of shares of any corporation, or any other
proprietary interest of any other entity, that satisfies the
standards set forth in subsection (b)(2) at the tinme the corporate
action becones effective.

(5) Subsection (b)(2) shall not be applicable and

apprai sal rights shall be avail able pursuant to subsection (a) for
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the hol ders of any class or series of shares where the corporate

action is an interested transacti on.

* * %

(c) Notw thstanding any other provision of Section
79-4-13.02, the articles of incorporation as originally filed or
any anmendnment thereto may limt or elimnate appraisal rights for
any class or series of preferred shares, but any such limtation
or elimnation contained in an anendnent to the articles of
incorporation that limts or elimnates appraisal rights for any
of such shares that are outstanding i mediately prior to the
effective date of such anmendnent or that the corporation is or my
be required to issue or sell thereafter pursuant to any
conversion, exchange or to other right existing i nmediately before
the effective date of such anmendnent shall not apply to any
corporate action that becones effective wwthin one (1) year of
that date if such action would otherw se afford appraisal rights.

* %k

SECTI ON 10. Section 79-4-13.20, M ssissippi Code of 1972, is
anmended as foll ows:

79-4-13.20. (a) Were any corporate action specified in
Section 79-4-13.02(a) is to be submtted to a vote at a
sharehol ders' neeting, the neeting notice nust state that the
corporation has concluded that the sharehol ders are, are not or
may be entitled to assert appraisal rights under this article. |If
the corporation concludes that appraisal rights are or may be
avai l abl e, a copy of this article nust acconpany the neeting
notice sent to those record sharehol ders entitled to exercise
apprai sal rights.

(b) In a nerger pursuant to Section 79-4-11.05, the parent
corporation nust notify in witing all record sharehol ders of the
subsidiary who are entitled to assert appraisal rights that the

corporate action becane effective. Such notice nust be sent
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within ten (10) days after the corporate action becane effective
and include the materials described in Section 79-4-13. 22.

(c) \Where any corporate action specified in Section

79-4-13.02(a) is to be approved by witten consent of the

shar ehol ders pursuant to Section 79-4-7.04:

(1) Witten notice that appraisal rights are, are not

or may be avail abl e nust be given to each record sharehol der from

whom a consent is solicited at the tine consent of such

shareholder is first solicited and, if the corporation has

concl uded that appraisal rights are or may be avail abl e, nust be

acconpani ed by a copy of this article; and

(2) Witten notice that appraisal rights are, are not

or may be avail abl e nust be delivered together with the notice to

nonconsenti ng and nonvoti ng sharehol ders required by Section

79-4-7.04(e) and (f), may include the materials described in

Section 79-4-13.22 and, if the corporation has concl uded that

apprai sal rights are or may be avail abl e, nust be acconpani ed by a

copy of this article.

SECTION 11. Section 79-4-13.21, M ssissippi Code of 1972, is
anended as foll ows:

79-4-13.21. (a) |If a corporate action specified in Section

79-4-13.02(a) is submtted to a vote at a shareholders' neeting, a
shar ehol der who wi shes to assert appraisal rights with respect to
any class or series of shares:

(1) Must deliver to the corporation, before the vote is
taken, witten notice of the shareholder's intent to demand
paynment if the proposed action is effectuated; and

(2) Must not vote, or cause or permt to be voted, any
shares of such class or series in favor of the proposed action.

(b) If a corporate action specified in Section 79-4-13.02(a)

is to be approved by | ess than unani nbus witten consent, a

shar ehol der who wi shes to assert appraisal rights with respect to

any class or series of shares nust not execute a consent in favor
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of the proposed action with respect to that class or series of

shar es.
(c) A shareholder who fails to satisfy the requirenments of

subsection (a) or (b) is not entitled to paynment under this
article.

SECTI ON 12. Section 79-4-13.22, M ssissippi Code of 1972, is
amended as foll ows:

79-4-13.22. (a) |If proposed corporate action requiring
apprai sal rights under Section 79-4-13.02(a) becones effective,
the corporation nust deliver a witten appraisal notice and form

requi red by subsection (b)(1) to all sharehol ders who satisfied

the requirenents of Section 79-4-13.21(a) or Section

79-4-13.21(b). In the case of a merger under Section 79-4-11. 05,

the parent nust deliver a witten appraisal notice and formto al
record sharehol ders who may be entitled to assert apprai sal
rights.

(b) The appraisal notice nust be sent no earlier than the

date the corporate action specified in Section 79-4-13.02(a)

becane effective and no |ater than ten (10) days after such date,
and nust:

(1) Supply a formthat (i) specifies the date of the
first announcenent to sharehol ders of the principal terns of the

proposed corporate action, if any, and (ii) if such announcenent

was made, requires the sharehol der asserting appraisal rights to
certify * * * whether * * * beneficial ownership of those shares
for which appraisal rights are asserted was acquired before that

date and * * * that, as to those shares, the sharehol der did not

vote for or consent to the transacti on;

(2) State:
(1) Were the formnust be sent and where
certificates for certificated shares nust be deposited and the

date by which those certificates nust be deposited, which date may
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not be earlier than the date for receiving the required form under
subsection (2)(ii);

(i1i1) A date by which the corporation nust receive
the form which date may not be fewer than forty (40) nor nore
that sixty (60) days after the date the subsection (a) appraisa
notice and formare sent, and state that the sharehol der shal
have wai ved the right to demand appraisal with respect to the
shares unless the formis received by the corporation by such
specified date;

(ti1) The corporation's estimate of the fair val ue
of the shares;

(tv) That, if requested in witing, the
corporation will provide, to the sharehol der so requesting, within
ten (10) days after the date specified in subsection (2)(ii) the
nunber of sharehol ders who return the forns by the specified date
and the total nunber of shares owned by them and

(v) The date by which the notice to w thdraw under
Section 79-4-13.23 nust be received, which date nust be within
twenty (20) days after the date specified in subsection (2)(ii);
and

(3) Be acconpanied by a copy of this article.
SECTI ON 13. Section 79-4-13.23, M ssissippi Code of 1972, is
amended as foll ows:
79-4-13.23. (a) A sharehol der who receives notice pursuant
to Section 79-4-13.22 and who wi shes to exercise appraisal rights

must sign and return on the formsent by the corporation and, in

the case of certificated shares, deposit the sharehol der's

certificates in accordance with the terns of the notice by the

date referred to in the notice pursuant to Section

79-4-13.22(b)(2)(ii). In addition, if applicable, the sharehol der

must certify on the form whether the beneficial owner of such

shares acquired beneficial ownership of the shares before the date

required to be set forth in the notice pursuant to Section
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79-4-13.22(b)(1). |If a shareholder fails to nmake this
certification, the corporation may elect to treat the

sharehol der's shares as after-acquired shares under Section
79-4-13.25. * * * (Once a sharehol der deposits that shareholder's
certificates or, in the case of uncertificated shares, returns the
signed forms, that sharehol der |oses all rights as a sharehol der
unl ess the sharehol der w thdraws pursuant to subsection (b).

(b) A sharehol der who has conplied with subsection (a) my
neverthel ess decline to exercise appraisal rights and w t hdraw
fromthe apprai sal process by so notifying the corporation in
witing by the date set forth in the appraisal notice pursuant to
Section 79-4-13.22(b)(2)(v). A shareholder who fails to so
wi thdraw fromthe apprai sal process may not thereafter w thdraw
W thout the corporation's witten consent.

(c) A sharehol der who does not sign and return the form and,
in the case of certificated shares, deposit that shareholder's
share certificates where required, each by the date set forth in
the notice described in Section 79-4-13.22(b), shall not be
entitled to paynent under this article.

SECTI ON 14. Section 79-4-13.25, M ssissippi Code of 1972, is
amended as foll ows:

79-4-13.25. (a) A corporation may elect to w thhold paynent
required by Section 79-4-13.24 from any sharehol der who was

required to, but did not certify that beneficial ownership of al

of the sharehol der's shares for which appraisal rights are
asserted was acquired before the date set forth in the appraisal
notice sent pursuant to Section 79-4-13.22(b)(1).

(b) If the corporation elected to wi thhold paynent under
subsection (a), it nmust, within thirty (30) days after the form
requi red by Section 79-4-13.22(b)(2)(ii) is due, notify al
shar ehol ders who are described in subsection (a):

(1) O the information required by Section
79-4-13. 24(b)(1);
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(2) O the corporation's estimate of fair val ue
pursuant to Section 79-4-13.24(b)(2);

(3) That they may accept the corporation's estimate of
fair value, plus interest, in full satisfaction of their demands
or demand apprai sal under Section 79-4-13. 26;

(4) That those sharehol ders who wi sh to accept such
offer nust so notify the corporation of their acceptance of the
corporation's offer wwthin thirty (30) days after receiving the
of fer; and

(5) That those sharehol ders who do not satisfy the
requi renents for demandi ng apprai sal under Section 79-4-13. 26
shall be deened to have accepted the corporation's offer.

(c) Wthin ten (10) days after receiving the sharehol der's
accept ance pursuant to subsection (b), the corporation nmust pay in
cash the anmount it offered under subsection (b)(2) to each
shar ehol der who agreed to accept the corporation's offer in ful
satisfaction of the sharehol der's denmand.

(d) Wthin forty (40) days after sending the notice
described in subsection (b), the corporation nust pay in cash the
anount it offered to pay under subsection (b)(2) to each
shar ehol der described in subsection (b)(5).

SECTI ON 15. Section 79-4-13.31, M ssissippi Code of 1972, is
amended as foll ows:

79-4-13.31. (a) The court in an appraisal proceeding
commenced under Section 79-4-13.30 shall determine all court costs
of the proceeding, including the reasonabl e conpensati on and
expenses of appraisers appointed by the court. The court shal
assess the court costs against the corporation, except that the

court may assess court costs against all or sone of the

shar ehol ders demandi ng apprai sal, in anmbunts which the court finds

equitable, to the extent the court finds such sharehol ders acted
arbitrarily, vexatiously or not in good faith with respect to the
rights provided by this article.

S. B. No. 2684 *SS26/ R829. 1*

07/ SS26/ R829. 1
PAGE 24



792
793
794
795
796
797
798
799
800
801
802
803
804
805
806
807
808
809
810
811
812
813
814
815
816
817
818
819
820
821
822
823
824

(b) The court in an appraisal proceeding may al so assess
the * * * expenses of * * * the respective parties in anmounts the
court finds equitable:

(1) Against the corporation and in favor of any or al
shar ehol ders demandi ng appraisal if the court finds the
corporation did not substantially conply with the requirenents of
Section 79-4-13.20, 79-4-13.22, 79-4-13.24 or 79-4-13.25; or

(2) Against either the corporation or a sharehol der
demandi ng appraisal, in favor of any other party, if the court
finds that the party against whomthe * * * expenses are assessed
acted arbitrarily, vexatiously or not in good faith with respect
to the rights provided by this article.

(c) If the court in an appraisal proceeding finds that the

expenses i ncurred by any sharehol der were of substantial benefit

to other shareholders simlarly situated, and that such expenses

shoul d not be assessed agai nst the corporation, the court may

direct that such expenses be paid out of the anpbunts awarded the

shar ehol ders who were benefited.

(d) To the extent the corporation fails to make a required
paynment pursuant to Section 79-4-13.24, 79-4-13.25 or 79-4-13. 26,
t he sharehol der may sue directly for the amunt owed and, to the
extent successful, shall be entitled to recover fromthe
corporation all * * * expenses of the suit * * *,

SECTION 16. The followi ng shall be codified as Section
79-4-13. 40, M ssissippi Code of 1972:

79-4-13.40. Oher renedies limted. (a) The legality of a

proposed or conpl eted corporate action described in Section
79-4-13.02(a) may not be contested, nor may the corporate action
be enjoined, set aside or rescinded, in a legal or equitable
proceedi ng by a sharehol der after the sharehol ders have approved
the corporate action.

(b) Subsection (a) does not apply to a corporate action

t hat :
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(1) Was not authorized and approved in accordance with
t he applicabl e provisions of:

(i) Article 9, 10, 11 or 12,

(i1i) The articles of incorporation or bylaws, or

(ti1) The resolution of the board of directors
aut hori zing the corporate action;

(2) Was procured as a result of fraud, a materi al
m srepresentation, or an om ssion of a material fact necessary to
make statenents made, in light of the circunstances in which they
wer e made, not m sl eadi ng;

(3) Is an interested transaction, unless it has been
recommended by the board of directors in the same manner as is
provided in Section 79-4-8.62 and has been approved by the
sharehol ders in the same manner as is provided in Section
79-4-8.63 as if the interested transaction were a director's
conflicting interest transaction; or

(4) |Is approved by |ess than unani nous consent of the
voting sharehol ders pursuant to Section 79-4-7.04 if:

(i) The challenge to the corporate action is
brought by a sharehol der who did not consent and as to whom notice
of the approval of the corporate action was not effective at | east
ten (10) days before the corporate action was effected; and

(1i1) The proceeding chall enging the corporate
action is commenced within ten (10) days after notice of the
approval of the corporation action is effective as to the
shar ehol der bringing the proceedi ng.

SECTION 17. Section 79-4-14.30, M ssissippi Code of 1972, is
amended as fol |l ows:
79-4-14.30. (a) The chancery court may dissolve a
cor poration:
(1) In a proceeding by the Attorney General if it is

est abl i shed that:
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(1) The corporation obtained its articles of
i ncor poration through fraud; or

(1i) The corporation has continued to exceed or
abuse the authority conferred upon it by | aw,

(2) In a proceeding by a shareholder if it is
established that:

(1) The directors are deadl ocked in the nmanagenent
of the corporate affairs, the shareholders are unable to break the
deadl ock, and irreparable injury to the corporation is threatened
or being suffered, or the business and affairs of the corporation
can no | onger be conducted to the advantage of the sharehol ders
general |y, because of the deadl ock;

(i1i) The directors or those in control of the
corporation have acted, are acting, or will act in a manner that
is illegal, oppressive or fraudul ent;

(ii1) The sharehol ders are deadl ocked in voting
power and have failed, for a period that includes at least tw (2)
consecutive annual neeting dates, to elect successors to directors
whose terns have expired; or

(iv) The corporate assets are being m sapplied or
wast ed;

(3) In a proceeding by a creditor if it is established
t hat:

(i) The creditor's claimhas been reduced to
judgnent, the execution on the judgnment return unsatisfied, and
the corporation is insolvent; or

(1i) The corporation has admtted in witing that
the creditor's claimis due and ow ng and the corporation is
i nsol vent; or

(4) In a proceeding by the corporation to have its

vol untary di ssol ution continued under court supervision; or
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(5 In a proceeding by a shareholder if the corporation

has abandoned its business and has failed within a reasonable tine

to liquidate and distribute its assets and di ssol ve.

(b) Section 79-4-14.30(a)(2) shall not apply in the case of

a corporation that, on the date of the filing of the proceeding,

has shares that are: (i) listed on the New York Stock Exchange,

the Anerican Stock Exchange, or any exchange owned or operated by

t he NASDAQ Stock Market, LLC, or listed or guoted on a system

owned or operated by the National Association of Securities

Deal ers, Inc.; or (ii) not so listed or quoted, but are held by at

| east three hundred (300) sharehol ders and the shares outstandi ng

have a market value of at |east Twenty MIlion Dollars

($20, 000, 000. 00) (exclusive of the value of such shares hel d by

the corporation's subsidiaries, senior executives, directors and

beneficial sharehol ders owning nore than ten percent (10% of such

shares) .

(c) In this section "beneficial shareholder” has the neani ng

specified in Section 79-4-13.01(2).

SECTI ON 18. Section 79-4-14.32, M ssissippi Code of 1972, is
anended as foll ows:

79-4-14.32. (a) Unless an election to purchase has been

filed under Section 79-4-14.34, a court in a judicial proceeding

brought to dissolve a corporation nay appoint one or nore
receivers to wind up and |iquidate, or one or nore custodians to
manage, the business and affairs of the corporation. The court
shall hold a hearing, after notifying all parties to the
proceedi ng and any interested persons designated by the court,
bef ore appointing a receiver or custodian. The court appointing a
receiver or custodian has * * * jurisdiction over the corporation
and all its property wherever |ocated.

(b) The court may appoint an individual or a donmestic or
foreign corporation (authorized to transact business in this

state) as a receiver or custodian. The court may require the
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recei ver or custodian to post bond, with or without sureties, in
an amount the court directs.

(c) The court shall describe the powers and duties of the
receiver or custodian in its appointing order, which may be
anended fromtine to tine. Anong other powers:

(1) The receiver (i) may dispose of all or any part of
the assets of the corporation wherever |ocated, at a public or
private sale, if authorized by the court; and (ii) may sue and
defend in his own name as receiver of the corporation in al
courts of this state;

(2) The custodian may exercise all the powers of the
corporation, through or in place of its board of directors or
officers, to the extent necessary to manage the affairs of the
corporation in the best interests of its sharehol ders and
creditors.

(d) The court during a receivership may redesignate the
recei ver a custodi an, and during a custodi anship may redesignate
the custodian a receiver, if doing sois in the best interests of
the corporation, its sharehol ders and creditors.

(e) The court fromtime to tinme during the receivership or

cust odi anshi p may order conpensation paid and expenses paid or

reinbursed to the receiver or custodian * * * fromthe assets of
the corporation or proceeds fromthe sale of the assets.

SECTI ON 19. Section 79-4-14.34, M ssissippi Code of 1972, is
amended as foll ows:

79-4-14.34. (a) In a proceeding under Section 79-4-14.30(2)
to dissolve a corporation * * * the corporation may elect or, if
it fails to elect, one or nore shareholders may el ect to purchase
all shares owned by the petitioning shareholder at the fair val ue
of the shares. An election pursuant to this section shall be
irrevocabl e unless the court determnes that it is equitable to

set aside or nodify the el ection.
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(b) An election to purchase pursuant to this section may be
filed with the court at any time within ninety (90) days after the
filing of the petition under Section 79-4-14.30(2) or at such
later tinme as the court inits discretion may allow. |If the
el ection to purchase is filed by one or nore sharehol ders, the
corporation shall, within ten (10) days thereafter, give witten
notice to all sharehol ders, other than the petitioner. The notice
nmust state the name and nunber of shares owned by the petitioner
and the nane and nunber of shares owned by each el ecting
shar ehol der and nust advise the recipients of their right to join
in the election to purchase shares in accordance with this
section. Shareholders who wish to participate nust file notice of
their intention to join in the purchase no later than thirty (30)
days after the effective date of the notice to them All
shar ehol ders who have filed an election or notice of their
intention to participate in the election to purchase thereby
becone parties to the proceeding and shall participate in the
purchase in proportion to their ownership of shares as of the date
the first election was filed, unless they otherw se agree or the
court otherw se directs. After an election has been filed by the
corporation or one or nore sharehol ders, the proceedi ng under
Section 79-4-14.30(2) may not be discontinued or settled, nor may
the petitioning sharehol der sell or otherw se dispose of his
shares, unless the court determnes that it would be equitable to
the corporation and the sharehol ders, other than the petitioner,
to permt such discontinuance, settlenent, sale or other
di sposition.

(c) If, within sixty (60) days of the filing of the first
el ection, the parties reach agreenent as to the fair val ue and
terms of purchase of the petitioner's shares, the court shal
enter an order directing the purchase of petitioner's shares upon

the terns and conditions agreed to by the parties.
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(d) If the parties are unable to reach an agreenent as
provided for in subsection (c), the court, upon application of any
party, shall stay the Section 79-4-14.30(2) proceedi ngs and
determ ne the fair value of the petitioner's shares as of the day
before the date on which the petition under Section 79-4-14.30(2)
was filed or as of such other date as the court deens appropriate
under the circunstances.

(e) Upon determning the fair value of the shares, the court
shall enter an order directing the purchase upon such terns and
conditions as the court deens appropriate, which may include
paynment of the purchase price in installnents, where necessary in
the interests of equity, provision for security to assure paynent
of the purchase price and any additional costs, fees and expenses
as may have been awarded, and, if the shares are to be purchased
by sharehol ders, the allocation of shares anong them In
all ocating petitioner's shares anong hol ders of different classes
of shares, the court should attenpt to preserve the existing
di stribution of voting rights anong holders of different classes
i nsofar as practicable and may direct that holders of a specific
class or classes shall not participate in the purchase. |Interest
may be allowed at the rate and fromthe date determ ned by the
court to be equitable, but if the court finds that the refusal of
the petitioning sharehol der to accept an offer of paynent was
arbitrary or otherwi se not in good faith, no interest shall be
allowed. |If the court finds that the petitioning sharehol der had
probabl e grounds for relief under Section 79-4-14.30(2)(ii) or
(itv), it may award to the petitioning sharehol der reasonabl e fees
and expenses of counsel and of any experts enployed by him

(f) Upon entry of an order under subsection (c) or (e), the
court shall dismss the petition to dissolve the corporation under
Section 79-4-14.30, and the petitioning sharehol der shall no
| onger have any rights or status as a sharehol der of the

corporation, except the right to receive the anbunts awarded to
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him by the order of the court which shall be enforceable in the
same manner as any ot her judgnent.

(g) The purchase ordered pursuant to subsection (e) shall be
made within ten (10) days after the date the order becones fina
unl ess before that tinme the corporation files with the court a
notice of its intention to adopt articles of dissolution pursuant
to Sections 79-4-14.02 and 79-4-14.03, which articles nust then be
adopted and filed within fifty (50) days thereafter. Upon filing
of such articles of dissolution, the corporation shall be
di ssol ved in accordance with the provisions of Sections 79-4-14.05
t hrough 79-4-14.07 and the order entered pursuant to subsection
(e) shall no longer be of any force or effect, except that the
court may award the petitioning sharehol der reasonable fees and
expenses in accordance with the provisions of the |ast sentence of
subsection (e) and the petitioner nmay continue to pursue any
clains previously asserted on behalf of the corporation.

(h) Any paynent by the corporation pursuant to an order
under subsection (c) or (e), other than an award of fees and
expenses pursuant to subsection (e), is subject to the provisions
of Section 79-4-6.40.

(1) Nothing contained in this section shall dimnish the
i nherent equity powers of the court to fashion alternative
remedies to judicial dissolution.

SECTION 20. This act shall take effect and be in force from
and after July 1, 2007.
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