FINAL STUDY SHEET

Statutory Merger: is a combination involving the fusion of 2 constituent Corps pursuant to formal agreement executed with reference to specific Statutory Merger provisions under Ala Code section 10-2B-11.01 et seq under which 1 Corp (the Survivor) succeeds to the assets and liabilities of the other Corp by operation of law. 

ARTICLE 7 SHAREHOLDERS

Division A – Meetings

10-2B-7.04  Action Without Meeting 

a. Except as provided in the Art of Incorp, action required or permitted…to be taken at a SH Meeting MAY be taken without a meeting IF action is taken by ALL SH Entitled to Vote on the Action. The Action MUST be evidenced by           (1) Written Consents describing the Action taken (2) Signed by All SH entitled to Vote on the Action and (3) Delivered to the Corp for Inclusion in the Minutes or Filing with the Corp records. 

10-2B-7.05 Notice of Meeting

a. Corp…SHALL Notify SH IN WRITING of the (1) Date, (2) Time and (3) Place of each Ann’l and Special SH Meeting NO FEWER THAN 10 NOR MORE THAN 60 days before Meeting. UNLESS…Art of Incorp require otherwise…Corp is required to give Notice ONLY to SH entitled to vote at the meeting…

b. UNLESS…Art of Incorp require otherwise, Notice of Ann’l Meeting need NOT include stmnt of the purpose for which meeting called…

c. Notice of Special Meeting MUST include stmnt of purpose for which  meeting called

10-2B-7.06 Waiver of Notice

a. SH MAY Waive any Notice req’d…Waiver MUST be (1) Writing, (2) Signed by SH entitled to vote, and (3) Delivered to Corp for Inclusion in the minutes...

b. SH’s attendance at a Meeting:

1. Waives Objections to lack of Notice …UNLESS SH at the Beginning of the meeting Objects to holding the meeting or transacting business at the meeting

2. Waives Objection to consideration of a particular matter at the meeting that is not within the purpose described in the meeting Notice UNLESS SH Objects to considering the matter BEFORE action is taken on the matter.

Division C – Voting Trusts and Agreements

10-2B-7.31 Voting Agreements

a. Two or more SH MAY provide for the manner in which they will vote their shares by signing an Agreement for that purpose. A Voting Agreement created is NOT s:t the provisions of 10-2B-7.30

ARTICLE 8 DIRECTORS AND OFFICERS

Division B – Meetings and Actions of Board

10-2B-8.21  Action Without Meeting

a. UNLESS Art of Incorp or Bylaws provide otherwise, action req’d to be taken at Brd of Directors meeting MAY be taken Without Meeting IF action is taken by ALL Members of the Board. Action MUST be evidenced by (1) Written consents describing the action taken, (2) Signed by each Director and                (3) Included in the Minutes…reflecting the action taken. 

b. Action…is effective when the last Director signs the consent UNLESS the Consent specifies a different Effective date.

Division C – Standards of Conduct
10-2B-8.30  General Standards for Directors

a. Director SHALL discharge his Duties as Director:

1. In Good Faith;

2. With the Care of an Ordinarily Prudent person in like position would exercise under similar circumstances; AND

3. In a manner the Director believes to be in the Best Interest of the Corp
d.   Director is NOT liable for any action taken as Director or failure to take action IF 

      Director performed the Duties of his office in compliance with (a), above…

Duty of Care

Duty of Loyalty
Division D – Officers
10-2B-8.42 Standards of Conduct for Officers

a. An Officer with Discretionary Authority SHALL discharge his Duties:

1. In Good Faith;

2. With the Care of an Ordinarily Prudent person in like position would exercise under similar circumstances; AND

3. In a manner he believes to be in the Best Interest of the Corp
b. In discharging his Duties, an Officer is entitled to rely on information, reports or statements including F/S prepared…

Division F  - Directors’ Conflicting Interest Transactions

10-2B-8.60  Definitions

(1) “Conflicting Interest” w/r/t Corp means the interest a Director or Officer has respecting a transaction effected OR proposed to be effected by the Corp IF:

(i) Director knows at the time of commitment he or a related Party to transaction has a Beneficial Interest in…AND of such Financial Significance…that the interest w/b reasonably expected to exert an influence on Director’s judgment  [i.e a 25-fold raise to Director/Em’ee]

(ii) Transctn is brought before Brd of Directors AND Director knows at time of commitment that any  of the following persons is either a Party to the trnsctn or has beneficial Interest in…AND of such financial significance…that the interest w/b reasonably expected to exert an influence on Director’s judgment: (A) Entity of which the Director is a Director, GP or Em’ee; (B) Person that controls one of the Entities in (A); or (C) Individual who is a GP, Principal or Em’er of the Director

(2) “Director’s Conflicting Interest Transaction”…trnsctn effected or proposed by Corp or any Entity that Corp has controlling interest respecting which a director of the Corp has a Conflicting Interest.
10-2B-8.61  Judicial Action

(a) Transaction effected or proposed to be effected by a Corp…that is NOT a Director’s Conflicting Interest Transaction may NOT be enjoined…because a Director has a personal, or economic…Interest in the transaction.

(b)  Director’s Conflicting Interest Transaction may NOT be enjoined /c a Director…has a …personal or economic interest in it IF:

1. Approved by Disinterested Director(s); OR

2. Approved by Disinterested SH after proper Disclosure; OR

3. Fair to Corp

10-2B-8.62  Director’s Action
(d) For purposes of this Section, “Qualified Director” means w/r/t Director’s 

Conflicting Interest ANY Director who does NOT have either:

1. a Conflicting Interest respecting the Transaction; or

2. a Family, Financial, Professional, or Employment relationship with a second director who DOES have a Conflicting Interest respecting the Transaction, reasonably expected to exert an influence on the first Director’s judgment when Voting on the transaction.

10-2B-8.63 SH Action

(a) SH action respecting a Transaction is Effective for purposes of 8.61(b)(2) if a Majority of the Votes entitled to be cast by the holders of All Qualified Shares were cast in favor of Transaction AFTER (1) Notice to SH describing the Director’s Conflicting Interest Transactions (2) Provision of the Information referred to in (d) and (3) Req’d Disclosure to SH who voted on the Transaction 

(b) …“Qualified Shares” means any shares entitled to Vote w/r/t the Director’s Conflicting Interest transaction, EXCEPT Shares that to the knowledge, before the vote, of the Secretary or other person in the Corp entitled to tabulate the vote, are Beneficially owned by a Director who has a Conflicting Interest respecting the transaction OR by a Related Person of the Director or Both.

(c) A Majority of the votes Entitled to be Cast by the holders of all Qualified Shares constitutes a Quorum…

ARTICLE 11 MERGER AND SHARE EXCHANGE

Division A – Merger and Share Exchanges with Other Corps

10-2B-11.01  Merger
a. One or more Corps MAY merge into another Corp IF the Brd of Directors of Each Corp adopt AND SH (if required by 11.03) approve a plan of Merger.

b. Plan of Merger MUST set forth:

1. Name of each Corp planning to Merge and name of Surviving Corp…

2. Terms and Conditions of the Merger; and

3. Manner and Basis of converting the shares of each Corp into shares..of any other Corp or into cash or other property…

c. Plan of Merger MAY set forth:

1. Amendmnts to Art of Incorp of surviving Corp

2. Other provisions relating to the Merger.

10-2B-11.03 Action on Plan

a. After adopting Plan of Merger Brd of Directors of EACH Corp SHALL submit the Plan of Merger for approval by its SH
b. For Plan of Merger to be approved 

1. Brd of Directors MUST recommend the Plan to the SH , UNLESS Brd of Directors determines b/c of Conflict of Interest…it should make no recommendation and communicates basis to the SH with the Plan; and

2. The SH Entitled to Vote MUST approve the Plan.

d.. 
Corp SHALL Notify each SH Whether or Not Entitled to Vote of proposed SH 

     
Meeting. Notice MUST state the purpose, or one of the purposes, is to consider  

the Plan AND contain or be accompanied by a Copy or Summary of the Plan.

e. UNLESS..Art of Incorp require a greater or lesser Vote OR Brd of Directors requires a greater Vote, the Plan of Merger MUST be approved by each Voting group entitled to Vote by 2/3 of all Votes entitled to be cast, BUT in no case may the Vote req’d for SH approval be less than a Majority of the Votes entitled to be cast.

10-2B-11.06  Effect of Merger or Share Exchange

a. When a Merger Takes place

(3) Surviving Corp SHALL be Responsible AND Liable for all Liabilities and obligations of EACH Corp Party to the Merger, and Neither the Rights of Creditors Nor liens upon Property of any Corp Party to the Merger shall be Impaired by the Merger.

(4) Any Claim existing or Proceedings pending against any Corp Party to the Merger may be…continued…as if the Merger had not taken place, OR the surviving Corp may be substituted…
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