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Section Chair’s Corner

By Jimmy Milam

We are pleased to publish this Fall 2014 is-
sue of the Mississippi Business Law Reporter, the
first of at least three planned publications by the
Business Law Section of the Mississippi Bar slated
for this Bar year. It is my privilege to serve as this
year’s Chair of the Section’s Executive Committee
which is comprised of the following: Jason Bailey
of Jones Walker LLP, Olive Branch, Vice-Chair;
Tammra Cascio of Gulf Guaranty Life Insurance
Company, Jackson, Secretary; Stan Smith, Jones
Walker LLP, Jackson, Past Chair; Ryan Pratt of
Pratt Law Firm, PLLC, Madison, Executive Com-
mittee; Drew Snyder, Mississippi Governor’s
Office, Jackson, Executive Committee; Neal Wise,
Jones Walker LLP, Jackson, Executive Committee;
and Mary Nichols, Hancock Bank, Gulfport,
Reporter Editor.

With thanks and appreciation to immediate
Past Chair Stan Smith (and last year’s Committee
members) for keeping the ship steaming in success-
ful style during his term, we look forward to another
productive year serving the members of the Section.
Here are some highlights of what is to come,
together with a few comments about matters that
have already taken place:

1. As was the case last year, we plan to
publish three issues of the Reporter
(henceforth to be referred to as the Re-
porter rather than the Newsletter), i.e.,
Fall 2014, Spring 2015 and Summer
2015. We are in continuing need of arti-
cles for publication, so | urge you to
contact Mary Nichols to make arrange-
ments for contributions to the Reporter.

2. Somewhat sooner than last year, we held
a well-attended joint social with the Mis-
sissippi Corporate Counsel Association
at the Fairview Inn in Jackson on Octo-
ber 15", 2014 where the Guest of Honor

was State Treasurer Lynn Fitch, who
made entertaining and highly informa-
tive impromptu remarks to the gathered
group. Thanks to all who were able to
attend, and we urge those we were not
able to do so to watch for a similar event
next year and mark your calendars at an
early date.

. We plan again this year to sponsor a

one-hour CLE teleseminar, tentatively
scheduled to occur before the end of
February, 2015 on a topic of interest and
with a speaker of note. We express our
gratitude to David W. Houston, Ill, re-
tired Chief Judge of the United States
Bankruptcy Court for the Northern Dis-
trict of Mississippi, now of Mitchell
McNutt & Sams of Tupelo, for speaking
at the teleseminar last spring.

. We again plan to offer a Legislative Up-

date CLE program at the Bar Center in
Jackson on April 29, 2015 (coincidental-
ly the same date as last year) with key
members of the Legislature speaking on
various issues relating to the then-ended
legislative session which will be of in-
terest to Section members.

On June 9, 2015 we will co-sponsor,
with the Mississippi Corporate Counsel
Association, a lunch hour CLE program
for ethics credit.

. The Executive Board recently authorized

contributions of $1,000.00 each to (a)
the University of Mississippi School of
Law’s Negotiation Board, and (b) Mis-
sissippi College School of Law’s Moot
Court to assist with the participation by
each organization in important transac-
tional law competitions. We also plan to
continue our past awards of $1,000.00
each to a deserving business law student
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from each school during the spring of
2015.

. We will of course continue to provide
the weekday email distribution of Lex-

ology news to our members. The service

has been valuable to many, and we hope
you will continue, or begin, to take ad-
vantage of the many opportunities it of-
fers.

Finally, we are proud to have provided
the substantive content for the Summer
2014 issue of The Mississippi Lawyer
magazine. We attempted, successfully
we hope and believe, to have a mix of
different kinds of articles. While we
have not yet undertaken to sponsor an-
other issue of the magazine, the Com-
mittee maintains an interest in doing so
again for a future occasion.

The Section’s annual meeting will be held
Thursday, July 11, 2015 at 10:00 a.m. during the
Annual Meeting of the Mississippi Bar in Sandestin,
Florida, where we plan to have a CLE seminar in
conjunction with our meeting.

Please make an effort to attend some (or all)
of the planned events. Rene Garner will send
emails from time to time with specific information
about the events. We strive to provide beneficial
services and events our members will enjoy, and are
always open to ideas for additional or different
activities. Feel free to contact me at
jtm@milamlawpa.com if you would like to propose

an activity, event or simply talk through an idea.
And remember to use our (underutilized) listserv.
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Business Filing in the 21 Century

A New Era in Business Filings Arrives in Mississippi

By Thomas H. Riley, I11, Assistant Secretary of State, Business Services Division

On August 25, 24 the Mississippi Secretary of State
implemented a new program for all business filings.
This new system allows all business documents to
be filed online. It also allows for online payment for
those filings. The system is secure and user-friendly
and represents a tremendous leap forward for
business filings in Mississippi.

This new system, called BFOCUS (Business Filing
Online-Corporate,UCC Services), places control of
business filings into the hands of the business by
better allowing them to determine the timing of
their filings. It significantly speeds up turnaround
times by allowing for payment and submission of
all filings online. It allows businesses to review past
filings quickly. It also eliminates the mountain of
paper received each week at the office of the
Secretary of State.

Paper, Paper Everywhere:

BFOCUS replaces the filing system first installed in
2002. That system, SOSKB (Secretary Of State
Knowledge Base), was brought to Mississippi from
North Carolina when the Mississippi Secretary of
State became the central filing office in the state for
UCC documents following the adoption of Revised
Article 9 of the Uniform Commercial Code in 2001.
It was adapted for corporate filings in 2004.
SOSKB was developed as a complete filing system.
Dozens of states adopted this software and paid the
developers in North Carolina to make it compatible
with the filing rules of their individual states.
Mississippi originally used it only to file UCC
documents. This was a fairly simple process as
there were only five UCC forms which were
identical across all of the states using SOSKB. The
forms could be submitted in paper or filed online.
The filing of corporate documents in this system,
however, was more difficult. Each of the states
adopting this software had a different number of

forms, collected different business information and
had different business filing rules. Consequently,
each state required a significantly different configu-
ration to make the system compatible.

At the time of adoption, Mississippi had over 70
different business forms which needed to be config-
ured into SOSKB. In addition, Mississippi law at
the time allowed for parties to draft and submit
nonstandard filings. Although SOSKB allowed
online filings, only corporate annual reports were
put online when the system went live. All of the
documents were completed in paper and mailed to
the Secretary of State with a fee. Thousands of
forms were received each week. While this was an
improvement over the previous system, SOSKB
proved notoriously intractable. It did not allow
Secretary of State personnel to change the forms or
to add new forms as the laws were changed or
amended. Every new form or alteration to an
existing form required the state to pay the develop-
ers to make those changes.

Time for a change:

Secretary Hosemann recognized early in his tenure
that, for Mississippi to move forward as a business
leader, a new filing system was necessary. After
extensive research into the systems being used in
other states, it was determined that the best course
for Mississippi was to develop its own system. A
software vendor was engaged and the first phase of
the system, which updated UCC filings, was
implemented in June of 2010. Unfortunately, that
vendor suffered financial setbacks in the ensuing
year and was unable to finish the system. A new
vendor, Dorger Software Architects of Mobile,
Alabama took up the challenge. The delay in
implementation was used to revamp the scope of the
project and update the functionality of the proposed
system. The result is the system which went live on
August 25.
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This filing system differs significantly from its
predecessor. Gone are the 85 separate paper forms.
Data is now entered directly by the user into the
system. Every action, from formation to annual
reports to dissolution can be filed online. According
to a recent survey sponsored by CT Corporation, the
Mississippi filing system is the only one in the
country which allows for 100% online filing.

User Accounts:

The first major change that users will notice is the
requirement to set up a user account. These ac-
counts are unique to the individual user and can be
utilized from any computer. The account username
is always an e-mail address while the password can
be anything selected by the user. The system
automatically saves incomplete filings in the user
account so that they may be set aside and resumed
at any time. Each individual filing documents
should set up their own user account. While a single
account can be set up for an office, is not recom-
mended. Filed documents and notifications are sent
via e-mail which would require an e-mail account
accessible by multiple individuals. In addition, only
one person may be logged in to an account at any
time.

To file business documents the user logs in through
the Secretary of State's website. This opens the
"Business Filings" page. Rather than a series of
forms with numbers, the new system gives the user
choices of actions to be taken. Once an action is
chosen, the user will be guided to a form which is
specific for the entity type and the action desired.
For example, somone seeking to start a new busi-
ness would choose the button "Form a Corporation,
Nonprofit, LLC, Partnership or Business Trust". He
would then be asked to select a specific type of
entity. This will open data fields necessary to
collect the specific information required to form
that entity. As the fields are completed, the system
automatically performs numerous validations on the
information provided. If the information is incor-
rect, warnings appear with guidance to fix the data.
The user cannot submit the document unless all of
the fields have been correctly completed. Because

of this, almost every filing submitted to the Secre-
tary of State since August 25th has been accepted.
The rate of rejection of submitted filings has
dropped from 31% to 2% since the system was
implemented.

New Payment Options:

Users may now pay for all filings online. Before
August 25, the only online payment was for corpo-
rate annual reports. For online payments, the
Secretary of State accepts Visa, MasterCard,
American Express and Discover. There is a small
fee for those payments which is set by the credit
card companies. The user may also pay via elec-
tronic check. There is a fee of $1.25 for utilizing
this payment method. Finally, users may set up an
ACH account with the Secretary of State. Individual
filing accounts may be connected to a single ACH
account so, for example, all members of a law firm
filing documents with the Secretary of State may
draw from the same payment source. ACH accounts
are set up using the form available on the Secretary
of State's website.

Filings completed in the system may also be printed
off and mailed in with a check. The address for the
Secretary of State is located on the bottom of each
form. Checks should be made payable to the
Mississippi Secretary of State.

Delivery to your Desktop:

Most filings that are submitted and paid for online
are instantly filed. Once payment has been submit-
ted electronically, the user receives an e-mail with a
copy of the filed document and an invoice. The
document is already in the system and will appear
immediately on the Secretary of State's website.
This usually occurs within 60 seconds of submis-
sion. Most formation documents for corporations,
LLC's and partnerships require no review by the
Secretary of State's staff.

Some documents must be reviewed by a staff
member prior to approval. For example, registration
of a foreign entity requires the attachment of a
certificate of good standing from the entity's home
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state. This certificate may be downloaded and
submitted with the online filing but staff members
at the Secretary of State's office must review it for
accuracy before it is filed. This review usually
occurs within 30 to 60 minutes of submission. If the
document is accepted, the user will receive an e-
mail with the filed document and the invoice. If
there is an error in the filing, the user will receive an
e-mail which specifically informs him of the error
and contains instructions for correcting the error
and resubmitting the document.

Documents that are printed and mailed with a check
are all reviewed by the Secretary of State's staff.
Since these documents arrive in the mail, turna-
round time is significantly longer. The filing first
goes to the Finance Department where the check is
processed. It is then sent by hand to Filing Services
for review. Since the document was prepared in the
system, the information entered by the user is
already in BFOCUS so it need not be reentered by
the staff member. Rather, the document is checked
for accuracy, attachments are reviewed and it is
accepted or rejected. The document is then e-mailed
back to the user in a fashion similar to the online
filings.

As of this writing, 66% of corporate filings are
submitted and paid online. Only 39% are completed
in the system and mailed with a check. The Secre-
tary of State still receiving 5% of the corporate
filings using old paper forms. Starting January 1,
2015, any filings done outside the system and
submitted on old paper forms will be returned
unprocessed.

Increasing Data Accuracy:

The BFOCUS system is built on the concept of
utilizing existing company data to complete filings.
When filing a document on an existing company,
such as an amendment, the user will first be asked
for the business ID number (BID) for the company.
Every company doing business in Mississippi has a
unique business ID. This number was issued by the
Secretary of State and is different from the tax ID
number.

When the user enters the BID, forms will pre-
populate with the information already in the system.
This will prevent duplication of information and
provide the user with the latest data on file with the
Secretary of State. Company information may be
edited as needed for the action required. The system
will calculate the fee applicable to that action and
the document can be filed online.

Users may also order certificates of good standing
or certified copies of documents in BFOCUS. These
orders are now submitted and paid online. The user
will receive the certified documents via e-mail. If
the documents are already in the system, they will
be sent within minutes of the request. Requests for
documents which are contained on microfilm are
routed to a customer service representative who will
scan the documents and e-mail them to the user.
Even complicated copy requests can now be pro-
cessed within a few days, a process which used to
take up to two weeks.

User Account Security:

The BFOCUS system allows for increased security
of business filings. All companies in Mississippi
should have a business e-mail listed in the records
with the Secretary of State. Whenever a document
is filed on any company, an e-mail notification with
a copy of the filing is automatically sent to all e-
mail addresses associated with that company. Users
may add their e-mail to the notification list for any
company in the database. So, for example, an
attorney or CPA may request notifications of filings
for their clients’ companies. The system makes it
difficult, if not impossible, for an individual to
surreptitiously file a fraudulent document against a
company. In addition, the Secretary of State will
have the user account information for anyone
attempting to make such a filing.

User accounts are also useful to manage filings.
Business filings which are not completed are saved
in the user's account and can be picked up and
finished at a later date. Completed documents may
be saved and submitted together with one payment.
The user may also review all previously filed
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documents and any documents ordered. Filings
which have been submitted but which require
review by the Secretary of State's staff will also
appear in the user's account. The user may check
the status of those documents by logging in and
choosing the "Pending Approval™ option. Once
documents are filed, they will appear under that
heading in the users account.

The BFOCUS filing system is a significant step
forward for the state of Mississippi. Business filings
that used to take days or weeks may now be com-
pleted in minutes. The rejection rate for filings has
dropped dramatically while the accuracy of the data
submitted has improved significantly. This system
is the state-of-the-art and represents the Secretary of
State's commitment to making Mississippi the most
business friendly state in the nation.
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Editor’s Note: State Treasurer Lynn Fitch was the guest of honor at the Business Law Section Fall Social on
October 15, 2014. She was kind enough to offer some remarks on that occasion about the work of her Office

which are generally set forth below.

Comments from State Treasurer, Lynn Fitch

By Lynn Fitch

As your State Treasurer, | employ my law degree
and legal background in a non-traditional way—hby
leading your state bank. The Office of State Treas-
urer handles roughly $25 billion in transactions
annually. We invest and protect the public trust,
which, after all, is your money. We also manage a
number of programs that affect Mississippians on a
personal level, including the State’s unclaimed
property fund and programs that help families save
for college. The Office of State Treasurer plays a
broad role in the State’s finances, and our Un-
claimed Property and College Savings Divisions
have a significant impact on the economy and the
business community in Mississippi.

2014 Is An Unclaimed Property Reporting Year
It is important that you encourage your business
clients to examine their records to determine if they
have any unclaimed property. State law requires
that a business or organization unable to locate the
rightful owners of intangible unclaimed property—
like utility deposits, insurance proceeds, bank
account balances, and stocks—turn that property

over to the Office of State Treasurer after five years.

Unclaimed property does not include tangible items
such as equipment, jewelry, or land.

Holders of unclaimed property must file reports
with the Unclaimed Property Division every three
years. 2014 is a mandatory reporting year. Alt-
hough the deadline to file reports was November 1,
it is not too late to encourage your clients to submit
their reports. Some of the most common examples
of entities reporting unclaimed property are utility

companies, government agencies, retail businesses,
insurance companies, banks and credit unions.
Often, property is not returned to rightful owners
because security procedures prevent mail from
being forwarded, an institution does not have an up-
to-date address, the owner’s name has changed, the
owner has died, or the owner has forgotten that the
account exists.

We have adopted a business-friendly approach to
both reporting unclaimed property and claiming it.
The Office of State Treasurer recently filed admin-
istrative rules with the Secretary of State that clarify
the procedures for both reporting by holders and for
those claiming property. The new rules, which
were final in October, codify current agency pro-
cesses and make the law’s requirements more
transparent and understandable so that businesses
are better able to comply.

We are working very hard to make it easier than
ever for businesses and organizations to report
unclaimed property. By visiting our website,
www. TreasurerLynnFitch.com, businesses can go
to our Unclaimed Property page to find out whether
they are responsible for reporting unclaimed funds
or securities. There are simple instructions and
multiple methods to submit reports.

Although reporting every three years is required by
law, many businesses choose to report every year.
Once they have established the habit of reporting, it
becomes easier to reconcile those accounts annual-
ly. Our staff stands ready to assist holders in
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complying with Mississippi law, and we have made
every effort to minimize the reporting burden while
maximizing the return of unclaimed property to its
rightful owners.

One in five Mississippians has unclaimed property
in the Office of State Treasurer. Throughout the
year we remind the public to search our website
periodically to check their names for properties that
are unclaimed. By law, the agency also publishes a
list of unclaimed properties across the State. Those
publications will appear in the spring of 2015 and
will lead to a huge influx of search requests and
claims. Although many Mississippians call our
office or submit claims in hard copy, we provide the
ability for anyone to search online from anywhere,
anytime. We are working to streamline and drive
the claims process through our website.

In fiscal year 2013, the Office of State Treasurer
initiated 27,800 claims on behalf of our citizens and
paid over 5,310 of those claims, which totaled
almost $10,000,000 in cash and stock value. Every
one of those claims was handled by our four-person
Division staff. This is a monumental task for the
Office of State Treasurer, and we accomplish it with
a smaller staff than our surrounding states.

Each time a dollar is returned to its rightful owner,
that dollar turns over seven times in Mississippi’s
economy. That is why we work so hard to encour-
age businesses to report unclaimed properties and
Mississippians to search to see if there is property in
their names. The Mississippi Uniform Disposition
of Unclaimed Property Act, Miss. Code Ann. 8§ 89-
12-1 et seq., was passed in 1982. Since then, the
Office of State Treasurer has returned over $139
million to rightful owners. Since | began my term
in 2012, we have returned over $36 million to
Mississippi’s economy.

College Savings Plans Help Families Save

The Office of State Treasurer administers Missis-
sippi’s two 529 college savings plans, the Missis-
sippi Prepaid Affordable College Tuition (MPACT)
plan and the Mississippi Affordable College Sav-
ings (MACS) plan. These plans were established
by Miss. Code Ann. 8§ 37-155-1 to 37-155-125.

MPACT, which locks in college tuition rates at
current pricing, is backed by the full faith and credit
of the State of Mississippi. MACS covers a wider
array of college expenses but is dependent upon
how much an account holder saves and investment
performance.

We deferred MPACT enrollment in 2012 so that we
could evaluate whether the program is sustainable
long-term. As it was, MPACT was facing a signifi-
cant funding shortfall due to a number of reasons,
including the economic recession. Deciding to
defer enrollment in MPACT was not popular with
everyone, but it was the right thing to do.

Because MPACT is a full faith and credit program,
the burden of a funding shortfall could land square-
ly on taxpayers. To determine the sustainability of
MPACT, an actuarial audit was performed—
something that had never been done before. When
we received the results in 2013, the College Savings
Mississippi Board of Directors carefully analyzed
the findings and studied ways to adjust pricing and
streamline the program. Then, this spring, the
Board decided that MPACT could be restructured
and reopened so that it was both a viable tool for
families saving for college and cost-neutral for
taxpayers. After developing new program rules and
pricing to mitigate future funding shortfalls, the
Board voted to reopen MPACT to new enrollment,
effective October 1.

A number of assumptions underlying MPACT’s
pricing and benefits were modified in the new plan.
Although MPACT pricing has always been adjusted
based on expected risks, tuition increases, and rates
of return, the program was never evaluated based on
actual utilization by students.

When it began, MPACT’s pricing was based on an
assumption that students would go immediately to
college after high school and graduate in four years.
That is less typical today. Students today delay
matriculation more often, begin and interrupt their
college enrollment, and may take a number of years
to complete their degrees. The program was not
initially priced to reflect that reality.
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We changed utilization assumptions to reflect actual
usage and made other prudent changes. We focused
on enforcing existing rules. The College Savings
Board also adopted a funding policy and other best
practices for existing MPACT contracts that will
help monitor funding levels and guide the pro-
gram’s liquidity.

While MPACT contract prices are higher for plans
going forward, the cost of an MPACT plan is still a
great value in most circumstances when considering
the rising costs of a college education. It was not an
easy decision to defer enrollment, but it was the
fiscally responsible thing to do. The deferral and
retooling of MPACT preserves the program as a
viable savings tool.

By comparison, MACS is a 529 savings plan
designed to meet the college savings needs of any
Mississippi family budget. There is a lot of flexibil-
ity in a MACS account. The MACS plan offers a
generous state tax deduction ($10,000 annually for
single filers; $20,000 for joint) and tax free earnings
under both state and federal tax laws. You can
choose from seven different investment options
when enrolling. MACS can be used for a range of
college expenses such as tuition, room and board,
and books, and the funds can be used at colleges
nationwide.

One way employers can partner with MACS and
help their employees realize the benefits of saving
for higher education is to offer MACS through
payroll deduction. The minimum contribution
amount with payroll deduction is just $15. Our
College Savings Division has prioritized payroll
deduction as a way to grow both MACS participa-
tion and college preparation. Our staff is dedicated
to helping businesses set up this benefit to their
employees, so we encourage them to contact us.

Treasurer’s Education About Money (TEAM)
It is important that we more of our children finish
college. It is perhaps even more important to
increase our state’s financial literacy. Both college
and knowledge about handling money lead to a
stronger workforce, more jobs, and a stronger
economy. That means a stronger future for all of

us. Financial literacy is a priority for me, and |
need your help.

The Financial Industry Regulatory Authority has
named Mississippi among the least financially
capable states in the country. That is unacceptable.
We must change Mississippi’s financial culture. 1
hear it when we go to the rating agencies to discuss
whether Mississippi will continue to receive our
solid bond ratings. | hear it when | talk to teachers
and students. | hear it when we are competing for
economic development and jobs.

Just consider these numbers. The average Missis-
sippian has credit card debt in excess of $15,000.
Students are graduating from college with an
average student loan debt of over $33,000. And
67% of Mississippians claim to have no savings
whatsoever. We must improve these statistics.

That is why this school year, we launched the
Treasurer’s Education About Money, or TEAM.
Through a first-of-its-scope statewide public-private
partnership, TEAM aims to leverage private dollars
to provide enhanced K-12 teacher training and
personal finance tools for students in every high
school in the state.

TEAM relies on the Mississippi Council for Eco-
nomics Education (MCEE), a Mississippi-based
nonprofit, and EverFi, Inc., a private company
based in Washington, DC, for implementation.
MCEE, with a proven track record of training
teachers, will develop enhanced financial literacy
professional development seminars that encourage
teachers to incorporate personal finance into both
their own lives and their lesson plans. EverFi,
which has a successful track record nationwide of
implementing its computer-based financial educa-
tion program, will work with schools to make its
program available to all high school students. The
EverFi program consists of nine personal finance
modules, which students can complete on comput-
ers at school, or on their iPads or smartphones. It is
an easy, portable and proven way for students to
learn personal finance.

This program has already been piloted in about 100
Mississippi schools, with great results. Students
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who have used the EverFi program have shown a
40% knowledge gain in their financial literacy.
Students learn basic concepts such as how to build
good credit, how to save for college, how to get a
mortgage, and how to invest. They learn to avoid
common personal finance mistakes so many Missis-
sippians make when they overuse credit cards, fail
to plan long term, and neglect to save for the
inevitable rainy day.

I have been encouraged as | travel the state and talk
to teachers and students who have participated in
this program. Teachers are grateful to have another
way to teach their students how to become better
managers of their own finances. Students are
surprised to learn how many of these financial
lessons truly impact their lives.

Businesses, educators, and parents are all important
TEAM members. While we are about 75% of the
way to fully funding both teacher training and
deployment of the EverFi program to all schools,
we have plenty of room for additions to our TEAM

roster. For information on how you or your clients
can join the TEAM, visit our website and click on
the TEAM page. Together, we can change our
financial culture and build another top-ranked
Mississippi TEAM!

It is vital that we do so. Improving our financial
capability means preparing Mississippi’s future
workforce and leaders. By being better managers of
their own finances, our students will be better
positioned to lead the businesses that are your
clients.

As your State Treasurer, | am so honored to serve
you. | am dedicated to running the Office of State
Treasurer like a business, applying fiscally con-
servative principles. In the process, we are working
hard to change Mississippi’s financial culture, help
families save for college, and implement business-
friendly practices. | hope you will take advantage
of the programs we have to offer and work with us
to strengthen Mississippi’s financial future.
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Securities Offering Registrations and Notice Filings Update

From the Securities Division of the Secretary of State’s Office

By Cheryn Netz, Assistant Secretary of State, Securities Division

Reg D Rule 506(c) General Solicitation Notice
Filings. One year ago in October 2013 the Division
received its first Notice Filing of a Regulation D
Rule 506(c) limited offering. This new federal
exemption enacted by the Federal JOBS Act which
went into effect in August 2013 allows qualified
issuers of limited or private placement offerings
(with no dollar limit on offering size) to advertise
their offerings to the public, such as over the
internet, also known as general solicitation. Howev-
er, the exemption requires that all purchasers must
be “accredited investors.”

This exemption differs from the traditional Rule
506(b) offerings (also no limit on offering size and
for qualified issuers only) which cannot use general
solicitation, but in which non-accredited investors
can be purchasers. This exemption also differs
from the proposed Federal Crowdfunding rules and
state crowdfunding exemptions in that non-
accredited investors can be purchasers in crowd-
funding offerings. Crowdfunding offerings also
have a limit on their dollar amount, depending on
the state exemption, with a $1 Million cap on the
proposed Federal Rules.

Issuers were excited about the possibility of being
able to use Rule 506(c) to publicly advertise their
offerings which would make it easier for them to
raise capital. Securities regulators were concerned
that this exemption would make securities law
enforcement much more difficult. Unscrupulous
persons would be able to cast a wider net and would
use this exemption to commit investment fraud, as
under this Rule the issuer can advertise the offering
before it makes any offering filings with a securities
regulator.

However one year later this exemption has
seen little use in Mississippi and in other states. In
fact, of the 262 Reg D notice filings the Division

received in the past year, less than 5% or 13 of them
have been Reg D Rule 506(c) offerings. No one
knows why for sure, but it may be because of the
uncertainty of relying on a new and untested
exemption has deterred issuers (likely on the
recommendation of counsel) from using it.

State Electronic Filing of Regulation D Offer-
ings. Another change on the horizon for Reg D
filers is electronic filing. Currently issuers relying
on Reg D must file their offerings with the Securi-
ties and Exchange Commission, and then must also
file individually with each state in which the issuer
will be selling the offering securities. These state
filings are not electronic. Rather the issuer must
mail the forms and fees separately to each state.
The national association of state securities regula-
tors, called NASAA (the North American Securities
Administrators Association) has been working very
hard on an electronic filing system for state filings
of Form Ds. This is expected to be launched by the
end of this year.

Issuers filing their Reg D offerings with the
SEC will be notified of the option to use this
electronic system called EFD to submit their state
filings when they file with the SEC. Issuers will be
able to submit one filing on the EFD, which will be
electronically disseminated to each state it selects,
along with a dissemination of the related filings fees
to the states. This system will speed up the filing
process for issuers significantly, as well as cut down
on paper costs, and shipping costs. EFD will also
allow issuers to file around the clock, even on
weekends and not be limited to weekdays and
regular business hours. And importantly, the
system will automatically reject incomplete or
incorrect filings, which will allow the issuer to
make the necessary corrections much sooner, rather
than waiting to hear from a regulator days or weeks
later that there was a problem with the filing.
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State Crowdfunding Exemption. In addition to
electronic filing and the new Rule 506(c) general
solicitation offering exemption, one of the most
talked about changes in the securities area is crowd-
funding which has also appeared because of the
JOBS Act. Many small businesses and entrepre-
neurs are excited about and welcome the idea of
using crowdfunding in MS as an efficient way to
raise capital.

For those of you who are not familiar with
this term “crowdfunding is the practice of when a
person or business raises relatively small amounts
of money from a large number of people by adver-
tising a project or venture, typically via the internet.
Most crowdfunding happens online- through special
websites called “portals”- such as Kickstarter,
IndieGoGo and others. However this methodology
was being used as a means to fund projects as long
ago as 1884, long before the internet. Joseph
Pulitzer used this method in 1884 to raise $100,000
from over 100,000 Americans to complete the
pedestal for the Statue of Liberty.*

In 2013 the crowdfunding industry grew to
be over $5.1 Billion worldwide.” Until recently
crowdfunding was used just to solicit donations or
to pre-sell products, as using crowdfunding to sell
actual ownership interests in the business was not
allowed by the securities laws. However that is
changing as states have been amending their
securities laws to allow businesses to use the
crowdfunding concept to raise a limited amount of
capital small increments from a large amount of
investors.

Over half of the states have decided to adopt
or are considering their own state crowdfunding
statutes or rules rather than wait on the SEC to
finalize the Federal Crowdfunding rule under the
JOBS Act. The Securities Division is working with
the Policy and Research Division to adopt a state
crowdfunding vehicle in Mississippi. A study group
has been organized to review other states’ rules and
to recommend an exemption for Mississippi. While

it is too early to predict what the terms of this new
exemption will be, they will allow small businesses
to raise capital over the internet by way of an
intermediary or portal. Which basically means
investors will have to go to a special dedicated
website portal (not the website of the small busi-
ness) to invest in the offering.

“Regular Joes and Janes” who live in Mis-
sissippi who are not accredited investors, will be
able to purchase an investment in their favorite
Mississippi startup, such as a small business coffee
shop, organic farm, etc., using this exemption. This
amount may be as little as $500. Aspiring entrepre-
neurs and small businesses will be able to efficient-
ly raise money to get their business started, which
may be only $10,000 or $30,000 to get off the
ground and going. There will be some type of
annual cap on the amount of the purchaser’s in-
vestment to reduce the opportunity for investment
fraud and to ensure the regular Joe can afford to
lose his entire investment, because in many cases
investors may never see a return on their crowd-
funding investment. Issuers will be required to
make a filing of their offering with the Securities
Division which the Division will approve before
sales can be made. The exemption will require
certain types of information to be provided to
investors about the company. In addition, there will
be restrictions on the ability of the purchaser to re-
sell their crowdfunding stock.

This exemption should be in place sometime
in 2015.

While the primary goal of the Securities Di-
vision is the protection of investors (which often
includes small businesses that are also investors
themselves), the Division is also working hard to
improve the ability of small businesses in Missis-
sippi to raise capital. Crowdfunding and electronic
filing are examples of things the Division is doing
in this area. For more information about Rule
506(c) filings, electronic filings of Form Ds and
crowdfunding please contact the Securities Division
at 601-359-1334.
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! http://www.bbc.com/news/magazine-21932675

2

http://www.forbes.com/sites/hsbc/2014/08/05/crow
dfundings-untapped-potential-in-emerging-markets/

Loughrin v. United States: Clarifying the Reach of the Federal

Bank Fraud Statute

By Austin Jackson

The U.S. Supreme Court recently held that
an individual can commit bank fraud without
actually intending to defraud a bank.* In a unani-
mous ruling supported by split reasoning, the Court
explained that mere intent to obtain property held
by the bank while attempting to defraud someone
else is sufficient for conviction under the statute.?
This holding has far-reaching effects as it may
substantially expand both the scope of bank fraud
prosecutions and federal jurisdiction over traditional
state criminal charges—a longstanding pattern that
is likely to continue. Without necessarily extending
the statute’s reach to every fraud scheme that
involves payment by check, this holding neverthe-
less increases the tools available to prosecutors in
white-collar crimes.

The factual narrative of Loughrin involves a
fairly unsophisticated check-cashing scheme. Kevin
Loughrin, the Petitioner, stole checks from residen-
tial mailboxes as he went door-to-door pretending
to be a Mormon missionary.® Over several months,
he altered the checks and eventually used them to
purchase merchandise at a Target store for amounts

! Loughrin v. United States, 134 S.Ct. 2384, 2397 (2014).
2 Id. at 2389.

od.

as much as $250.* This routine state-like criminal
activity remarkably resulted in federal criminal
charges. Federal authorities indicted Loughrin and
charged him with six counts under 18 U.S.C. §
1344(2)—one for each of the altered checks ten-
dered to Target—under the federal bank statute,
which makes it a crime to knowingly execute a
scheme to acquire property owned by or under the
custody of a bank “by means of false or fraudulent
pretenses.”®

Loughrin argued that a conviction for bank
fraud under Section 1344(2) requires proof of
specific intent to defraud the banks on which the
checks were drawn.® He maintained that the statute
did not apply to his conduct because he intended to
defraud Target, rather than a bank.” Loughrin
claimed support in (1) similar language in the mail
fraud statute and (2) federalism principles.® The
district court rejected his argument and instructed
the jury that it could convict Loughrin if it found
that in offering the fraudulent checks to the mer-

4.

5 18 U.S.C. § 1344(2).

®  Loughrin, 134 S.Ct. at 2388.
Tood.

& 1d. at2390.
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chant, he knowingly executed (or attempted to
execute) a scheme to obtain money or property from
the banks on which the checks were drawn.® The
jury convicted Loughrin on all six counts and the
Tenth Circuit affirmed, reasoning that a finding of
intent to defraud a bank is only necessary under
Section 1344(1) of the federal statute, but not
Section 1344(2).%°

Federal courts have been split on the intent
to defraud a bank issue.** The First, Sixth, Ninth,
Tenth, and Eleventh Circuits have found that intent
to defraud a bank is unnecessary for a 1344(2)
conviction.? The Second, Third, Fifth, Seventh, and
Eighth Circuits have required proof of an intent to
(1) defraud a bank and/or (2) harm the bank to be a
prerequisite for a conviction under Section 1344.%
This circuit split likely led to the Court taking this
case.

The sole issue on appeal was whether an
individual could commit bank fraud without intend-
ing to defraud a financial institution.** The Court
relied heavily on the statutory text in ruling that
proof of intent to defraud a bank is not required for

° Id. at 2388.
0 d.

1 See United States v. Nkansah, 699 F.3d 743, 762 (2d Cir.
2012) (discussing the difference of opinion among Cir-
cuits).

2 See United States v. McNeil, 320 F.3d 1034, 1038 (9th
Cir. 2003); United States v. De La Manta, 266 F.3d 1275,
1298 (11th Cir. 2001); United States v. Everett, 270 F.3d
986, 991(6th Cir. 2001); United States v. Kenrick, 221
F.3d 19, 27 (1st Cir. 2000) (en banc); United States v.
Sapp, 53 F.3d 1100, 1103 (10th Cir. 1995).

3 See United States v. Staples, 435 F.3d 860 (8th Cir. 2006);
United States v. Thomas, 315 F.3d 190, 200 (3d Cir.
2002); United States v. Odiodio, 244 F.3d 398, 401 (5th
Cir. 2001); United States v. Lalije, 184 F.3d 180, 189 (2d
Cir. 1999); United States v. Davis, 989 F.2d 244, 246-47
(7th Cir. 1993).

¥ Loughrin, 134 S.Ct. at 2389.

a 1344(2) conviction.* The Court explained that
while Section 1344(1) clearly requires an intent to
defraud a financial institution, “to read [Section
1344(2)], following the word “or,” as somehow
repeating that requirement even while using differ-
ent words, is to disregard what “or’ customarily
means.”*® The Court found that interpreting Section
1344(2) to require intent to defraud a bank would be
redundant. Simply intending to defraud a store (or
any non-bank) is sufficient. Thus, the necessary
proof of “fraudulent, pretenses, representations or
promises” was not limited to banks. Section 1344(2)
requires the government to show that the money
was to be obtained by means of the fraud, not that
the bank must be defrauded. Because checking
accounts are under the custody or control of a
financial institution, check fraud committed without
specific intent to defraud a bank is actionable under
the statute. In his concurrence, Justice Alito agreed
that intent to defraud need not be proved, but would
have gone even further, stating there is no intent
requirement at all because Congress clearly intend-
ed “knowingly” to serve as the relevant mens rea."

The Court rejected Loughrin’s argument that
the interpretation of Section 1344 interpretation
should be analogous to the Court’s interpretation of
similar language in the mail fraud statue, which
enumerates only one offense that requires proof of
specific intent to defraud. Justice Kagan explained
that “notable textual differences” between the
statutes prohibit such a reading because, in this
case, the legislature’s organization of Subsection (1)
and (2) “indicat[es] that they have separate mean-
ings.”*

The Court also rejected Loughrin’s federal-
ism argument that the Government’s broad reading
of Section 1344 converts every fraud involving a

5.

6 Id. at 2390.
7 1d. at 2397.
8 Id. at 2391.
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check into a federal offense and encroaches on the
criminal jurisdiction of the states. The Court ex-
plained that the “by means of” term in the provision
narrows the scope of Section 1344(2) and prevents
such a conversion.* The defendant must acquire (or
attempt to acquire) the bank’s property “by means
of” the misrepresentation. This requirement is
satisfied when the false statement or misrepresenta-
tion “is the mechanism naturally inducing a bank
(or custodian of bank property) to part with its
money.”? Thus, not every instance of fraud involv-
ing a check is actionable under the statute. A
Section 1344(2) violation is triggered when the
false statement induces the bank to part with its

property.

The Court presented the following scenario
in explanation: a fraudster sells something to a
customer by misrepresenting its value (e.g., the
fraudster sells a cheap knock-off as a Louis Vuitton
handbag). The customer then uses a valid check to
purchase the handbag, which the fraudster cashes.
In such a case, the fraudster obtained property in the
bank’s control (the money in the customer’s check-
ing account) and made false representations (mis-
representing the value of the handbag).* However,
the Court explained, this scenario does not violate
Section 1344(2) because the “by means of” re-
quirement is not met (i.e., the means by which the
bank parted with its property was a valid check and
the fraudster’s misrepresentation about the value of
the handbag did not induce the bank to part with its
money).* Therefore, federal bank fraud has not
been committed.

9 Id. at 2393.
2 d.
2.
2 |d. at 2392.
2.
2 1d. at 2393.

Not all of the Justices shared this limited
interpretation of the “by means of” requirement.
Justice Scalia (joined by Justice Thomas) did not
think it was necessary to narrow the scope of
Section 1344(2). He used the Louis Vuitton exam-
ple to prove his point. He argued that because the
handbag fraudster obtained the property in the
bank’s control, the fraudster’s deceit could be
viewed as a “means of” obtaining bank’s property.
However, under the Court’s analysis the deceit
would not be deemed the “means” of obtaining the
property “because tricking a buyer into swapping a
check for a counterfeit carryall is not a ‘mechanism
naturally inducing a bank . . . to part with money in
its control.””# Justice Scalia agreed that Section
1344(2) should not expand to every fraud involving
a check, but insisted that determining the proper
scope of the “by means of” requirement to prevent
intrusion on states’ rights is best reserved for future
cases.”

The primary takeaway of Loughrin’s six-
justice majority ruling is that the bank fraud statute
has been expanded, and at least three justices would
expand it even further. This decision will substan-
tially impact future bank fraud prosecutions. By
eliminating the intent to defraud a bank requirement
from Section 1344(2), the holding allows prosecu-
tors to bring more cases under that provision. Now,
cases involving fake checks used to pay merchants
for goods can be brought in some circuits where
they could not be brought before. Additionally, the
Loughrin holding increases federal caseloads by
expanding federal jurisdiction over criminal cases.
The concurrences not only support this expansion,
but also suggest that further expansion may be in
the works.

2 d.

% 1d. at 2397.
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OVERVIEW OF 2014 BUSINESS LEGISLATION

By J. Andrew Gipson, Esq., Chairman, House Judiciary B Committee

The 2014 Regular Session of the Missis-
sippi Legislature came to a close on April 2,
2014. While the theme of this Session was the
issue of public safety, a number of business-
related bills became law. This article outlines
some of the more significant pieces of legisla-
tion that may impact the practice of business
law. Unless otherwise indicated, each bill
discussed below became effective July 1, 2014

House Bill 32 amends Miss. Code Ann.
§ 11-21-15 by clarifying that no more than three
freeholders shall be appointed when a partition
of land is ordered by a court.

House Bill 96 created a new code sec-
tion, Miss. Code Ann. § 75-2-316, to provide
clarification for the exclusion or modification to
express warranties, implied warranties of
merchantability and implied warranties of
fitness, and how such warranties may be applied
to remedies for any alleged breach, including
application of specific rules of construction.

Effective January 1, 2015, House Bill
487 creates a uniform statewide system for
filing notices of tax liens, which are in favor of
or enforced by the Mississippi Department of
Revenue (the Department). The Department is
required to maintain the system. The scope of
this bill was limited to tax liens in real property
and personal property, tangible and intangible,
of taxpayers or other persons against whom the
Mississippi Department of Revenue has liens
pursuant to law for unpaid finally determined
tax liabilities administered by the Department.
This bill also establishes a tax lien registry, in
which the Commissioner of Revenue is author-
ized to enroll a notice of tax lien in the tax lien
registry for the finally determined tax liabilities
due when any person refuses to pay any finally
determined tax liabilities.

House Bill 680 amended Miss. Code
Ann. 8 11-1-63 to include designers in the
provisions of law regarding conditions neces-
sary to establish products liability.

House Bill 696 amended Miss. Code
Ann. § 89-5-24 to clarify requiring the name,
mailing address and telephone number of each
grantor, grantee or other party to the instrument.
The prior language had been confusing or
ambiguous as to whether mailing or business
address was required for parties to the instru-
ment.

House Bill 928 provides that for purpos-
es of an agency’s costs for search, review, and
duplication charges under Section 25-61-7 of
the Mississippi Public Records Act, “Any staff
time or contractual services included in actual
cost shall be at the pay scale of the lowest level
employee or contractor competent to respond to
the request.”

Effective January 1, 2015, Senate Bill
2322 creates a single-step process to change a
business entity form (known as conversion) or
change location by moving to Mississippi
(known as domestication) that is simple, effi-
cient and inexpensive. Under prior Mississippi
law, business entities faced complex and
cumbersome steps to carry out either of these
objectives. Most other states already have
statutory provisions authorizing domestication
or conversion or both, and Mississippi joins the
mainstream with this act codified at Section 79-
37-101 et seq.

Senate Bill 2511 amended Miss. Code
Ann. 8 79-4-4.02 to provide that for name
reservations, the one-hundred-eighty-day name
reservation period may be renewed once by the
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applicant by filing a renewal application within
thirty (30) days before the expiration of the
initial one-hundred-eighty-day period. The bill
also conforms the fee sections for business
corporations, nonprofit corporations, limited
partnerships and limited liability companies.
Finally, the bill repeals Sections 79-4-4.03 and
79-11-161, which provided for the registration
of corporate names.

Effective April 11, 2014, Senate Bill
2622 revises Mississippi’s lien law to grant
protections to licensed contractors, first and
second tier subcontractors, and materialmen, as
well as registered architects, engineers and
surveyors. It provides lien rights on private jobs
that are the same in scope as the protections
subcontractors and materialmen have on bonded
public jobs. Coverage of claimants has been
conformed to coverage in the Little Miller Act.
The bill was codified at Miss. Code Ann. § 85-
7-401, et seq.

Senate Bill 2727 enacts the Mississippi
Uniform Trust Code, which is adapted from a
uniform act proposed by the Uniform Law

Commission for enactment by all the states.
The uniform act is divided into 11 articles, and
the Mississippi law generally follows that
format. Article 9 of the uniform act already
exists in Mississippi law as the Uniform Prudent
Investor Act, which is codified in Sections
91-9-601 through 91-9-627. Article 5 of the
uniform act addresses creditors' rights and was
not adopted in this bill; Mississippi will instead
rely on the current creditors' rights laws. The
bill also adds an Article 12, which addresses
trust advisors and trust protectors. The Uniform
Trust Code is intended to be supplemental to the
common law of trusts and principles of equity;
therefore, it does not contain language on every
trust issue. It does not attempt to incorporate
detailed rules for every conceivable kind of
trust, nor does it incorporate all of the kinds of
trusts there are. The law, codified at Miss. Code
Ann. § 91-8-101, does provide a set of basic
default rules that are intended to fairly, consist-
ently and clearly govern voluntary trusts. Itisa
default statute for the most part, because the
terms of a trust instrument will govern even if
inconsistent with the statutory rules.

Andy Gipson serves as State Representative in the Mississippi Legislature, representing the citizens of
Simpson, Smith, and Rankin Counties. He currently serves as Chairman of the House Judiciary B
Committee, as well as serving on the House Ways and Means, Rules, Banking, Insurance, and Legisla-
tive and Congressional Reapportionment Committees. He is a practicing attorney with the Jones Walker

law firm.
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Contributors to this Issue

Thomas H. Riley, 111

Tom is a native of Chicago but has lived in Mississippi since 2002. He is a graduate of
The University of Notre Dame and The John Marshall Law School.

Tom spent 20 years as a successful trial attorney representing individuals, businesses
and insurers. He was the lead partner in The Law Firm of Riley & Riley in Chicago
and was later a partner in the Jackson, Mississippi firm of Wilkins, Tipton. Since April
of 2008 he has served as the Assistant Secretary of State in charge of the Business
Services Division

He is licensed to practice law in Illinois and Mississippi and is a member of the ABA
as well as local bar associations in Hinds and Madison counties and in Illinois.

Lynn Fitch

State Treasurer Lynn Fitch was sworn in as Mississippi’s 54th Treasurer in January 2012.
Since taking office, she has saved the taxpayers more than $33 million by refinancing
state bonds, returned more than $36 million in unclaimed property to its rightful owners,
and restructured the Mississippi Prepaid Affordable College Tuition Program to make it
more fiscally sustainable. Treasurer Fitch is a champion of financial literacy, establishing
the Treasurer’s Education About Money initiative (TEAM), a statewide public- private
partnership making personal finance education available to every high school in the state.
. For more information on Mississippi Office of the State Treasurer programs, visit
www.treasurerlynnfitch.com.

Cheryn Netz

Cheryn L. Netz re-joined the Mississippi Secretary of State’s Office in October 2012 as
the Assistant Secretary of State for the newly-organized Securities Division after previ-
ously serving as the Assistant Secretary of State for the Division of Policy and Research
from 2008 to 2010. Except for a brief practice in Gulfport, Mississippi from December
2010 to October 2012 as Corporate Counsel for Hancock Bank, Ms. Netz has been
practicing law in the Jackson area since she graduated from the University of Denver
College of Law in 1991. A magna cum laude graduate of the University of Mississippi,
Ms. Netz’s legal background includes serving in private practice and as in-house counsel i ,
for other Mississippi companies in the areas of banking law and consumer regulatory compliance, business and
corporate law, mergers and acquisitions, securities law, health care law and gaming law. Active in many bar, civic
and community groups, Ms. Netz currently serves as the President of the Mississippi Corporate Counsel Associa-
tion, on the Board of Directors of the Mississippi Volunteer Lawyers Project and as a member of the Professional-
ism Committee of the Mississippi Bar. She also is a State liaison to the ABA Committee on Corporate Laws.
From Lexington, Mississippi, Cheryn is a competitive ballroom dancer, acts as the legal adviser to the Magnolia
Ballroom Dancers Association and travels around the Southeast competing in dance events.
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Austin Jackson

Austin Jackson is a second-year law student from Clinton, MS. In addition to serving on the
Ole Miss Business Law Reporter, he also is also a member of the Ole Miss Moot Court
Board, the Dean’s Leadership Council and the Black Law Student Association. Austin
graduated with honors from the University of Southern Mississippi with a B.A. degree in
English and was inducted into the 2012-2013 Southern Miss Hall of Fame. Upon graduation,
Austin plans to practice corporate law.

J. Andrew Gipson

J. Andrew (“Andy”) Gipson is a practicing business attorney with the Jones Walker
law firm in Jackson, Mississippi. He also serves as State Representative for House
District77 in the Mississippi Legislature. Rep. Gipson is Chairman of the Judiciary B
Committee and a member of the House Ways and Means, Rules, Insurance, and
Banking Committees. He and his wife Leslie reside on their small farm near Braxton
where they enjoy gardening, reading, and raising their family. The Gipsons have two
boys, Joseph and Benjamin, and two daughters, Abigail and Sarah.
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About the Editor

Mary A. Nichols

Mary A. Nichols joined Hancock Bank, Gulfport Mississippi, in 2003 where she is
presently serving as Corporate Counsel. A native of Bay Springs, MS, Mary ob-
tained a degree in Marketing from Florida State University in 1975, a Bachelor’s in
Music from Mississippi College in 1980 and her Juris Doctorate from the University
of Mississippi, College of Law, in 1990. Prior to joining Hancock Bank, Mary
clerked for Circuit Judge Stephen Simpson and was associated with the law firm of Page, Mannino,
Peresich and McDermott in Biloxi, MS. Mary is a member of St. Mark’s Episcopal Church, Gulfport
MS, where she presently serves on the Vestry and as a Lay Eucharistic Minister.

%) DISCLAIMER (R

The Mississippi Business Law Reporter is a publication of The Business Law Section of The Missis-
sippi Bar. The Reporter is intended to provide general information of interest to lawyers involved
in Mississippi’s business law community, and nothing contained herein should be construed as legal
advice.

The views and opinions expressed in the articles published in The Mississippi Business Law Re-
porter are the authors’ only and are not to be attributed to the Editor, the Business Law Section, or
The Mississippi Bar unless expressly stated. Authors are responsible for the accuracy of all cita-
tions and quotations.
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How to Contribute to the Reporter

Persons interested in submitting news, a proposal, or an article for publication in The Mississippi
Business Law Reporter should submit it by e-mail to the editor Mary A. Nichols at
mary.nichols@hancockbank.com. All news, proposals and articles are subject to review and approval by
the Editor and Section Leadership.

When submitting an article, the article should be the original work of the author and must not have
been previously published (unless proof of consent to reproduction can be provided). Articles shall not,
to the best of the author’s knowledge, contain anything which is libelous, illegal, or otherwise infringes
upon anyone’s copyright or other rights. Authors are responsible for the accuracy of all citations and
guotations.

Articles should be arranged in the following order: (i) article title, (ii) author’s name, (iii) acknowl-
edgement of assistance, if applicable or desired, and (iv) text of the article. All contributions should be
submitted in MS Word format.

A short biographical statement should also be provided at the time the article is submitted. The
statement should include, at a minimum, the author’s (i) current position, (ii) practice areas, (iii) profes-
sional affiliations. A head and shoulder photograph of the author(s) in color is requested but not re-
quired.
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Section News & Announcements — Save the Date(s)

Legislative Update CLE Program April 29

The Business Section’s Legislative Update CLE program will be held at the Mississippi Bar Center on April
29, 2015, Jackson MS. Registration begins at 8 a.m. with the first presenter beginning at 8:30 a.m. and program
will end by noon.

Ethics Hour CLE Program June 9 at River Hills

The Business Section’s Ethics Hour CLE, co-sponsored with the Mississippi Corporate Counsel Associa-
tion, will be held June 9, 2015 at River Hills Club located at 3600 Ridgewood Road, Jackson, MS. Registration
begins at 11:00 a.m. followed by lunch at 11:30 a.m. The Business Law Ethics CLE seminar will begin at noon.
The cost is $50 for both lunch and one hour of ethics CLE credit.

2015 Annual Meeting and Summer School July 6-11

The 2015 Summer School for Lawyers will be held at the Linkside Conference Center in Sandestin Resort
July 6-8. The 2015 Annual Meeting will be held at the Sandestin Hilton July 9-11.

CLE Seminar at Bar Convention July 9, 10 a.m.

The Business Law Section will be holding a meeting and CLE seminar at the 2015 Bar convention in
Sandestin, Florida. The meeting is scheduled for Thursday, July 9, 2015, from 10 a.m. through 12 noon.

Mississippi Business Law Reporter -- Submission Deadline

For those who are considering submitting an article for publication in the Mississippi Business Law Report-
er, the submission deadline for the next edition of the Mississippi Business Law Reporter is tentatively set for
February 27, 2015. Any questions? Please contact mary.nichols@hancockbank.com
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Fax: (662) 895-5480

Email: jbailey@joneswalker.com

Secretary/Treasurer

Tammra Cascio

Gulf Guaranty Life

P. O. Box 12409

Jackson, MS 39236

Phone: 601-981-4920

Fax: (601) 981-3402

Email: tammra@gqulfguaranty.com

Past Chair

Stanley Q. Smith

Jones Walker

P. O. Box 427

Jackson, MS 39205-0427

Phone: (601) 949-4863

Fax: (601) 949-4804

Email: ssmith@joneswalker.com

Member-At-Large

Drew L. Snyder (8/2013 - 7/2016)

Deputy Counsel Office of Governor Phil Bryant
P.O. Box 139

Jackson, MS 39205

Phone: (601) 576-2902

Fax:

Email: Drew.Snyder@governor.ms.gov

Member-At-Large

Ryan L. Pratt (8/2012-7/2015)
Pratt Law Firm PLLC

574 Highland Colony Pkwy, Suite 320P
Ridgeland, MS 39157

Phone: (601) 707-9480

Fax: (601) 856-0901

Email: ryanpratt@prattlawfirm.net

Business Law Reporter Editor

Mary A. Nichols

Hancock Bank

P.O. Box 4019

Gulfport MS 39502-4019

Phone: (228) 563-5756

Fax: (228) 563-5759

Email: mary.nichols@hancockbank.com

A Special Thank You

Rene’ Garner

Section and Division Coordinator
Phone: (601) 355-9226

Fax: (888) 497-8305

Email: rgarner@msbar.org
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The Business Law Section
of the Mississippi Bar has a
listserv.

As a member of the
Business Law Section you
are automatically a member

of the listserv.
To send a message to the
following listserv email address:

BusinessLaw@listbox.com
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LISTSERV RULES AND ETIQUETTE

TO MB LISTSERVE PARTICIPANTS:

Please review the listserve rules, etiquette and legal disclaimer below. This email is
forwarded to participants on all MB listserves on a periodic basis to remind everyone of
the rules and etiquette of ME listserves.

Listserve Rules and Etiquette

By joining and using The Mississippi Bar's listserves, you agree that you have read and will follow
the rules and guidelines set for this listserve. You also agree to reserve list discussions for topics
intended for discussion on this listserve.

As with any community, there are guidelines governing behavior on the listserves. Please take a
moment to acquaint yourself with these important guidelines. MB reserves the right to suspend or
terminate membership on all lists for members who viclate these rules.

When sending messages use a meaningful subject line, State concisely and clearly
the specific topic of the comments in the subject line. This is a time-saver for all
participants. Listserve participants will know if something can wait. Also, if they are not
interested in the subject matter they can delete the message.

Do not post commercial messages. The cyberspace term for this is "spamming”.
Contact people directly with products, programs and services that you believe would be
of interest to them.

Stick to the topics intended for discussion on the listserve.

Be polite, professional and civil. Do not challenge or attack others. The discussions
on MB listserves are meant to stimulate conversation, not to create contention. If

you have a conflict with an individual, please settle it by private email.

Include a signature tag on all messages. Include your name, affiliation, location, and e-
mail address. Include only the relevant portions of the original message in your reply,
delete any header information, and put your response before the ariginal posting.

Warn other list subscribers of lengthy messages. Either in the subject line or at the
beginning of the message body with a line that says "Long Message.”

Do not post anything you do not want to be seen in public. Remember that e-mail is
very easily forwarded and reproduced and can show up anywhere. Do not post anything
in a listserve message that you would not want the world to see or that you would not
want anyone to know came from you.

All defamatory, abusive, profane, threatening, offensive, or illegal materials are
strictly prohibited.

Don't send meaningless messages with no content. Messages such as "thanks for
the information" or "me, too" to individuals--not to the entire list. Do this by using your e-
mail application's forwarding option and typing in or cutting and pasting in the e-mail
address of the individual to whom you want to respond.

Do not send administrative messages through the listserve. Messages such

as "remove me from the list", should be directed to Rene’ Garner at rgarner@msbar.org
Use caution when discussing products. Information posted on the listserve is
available for all to see, and comments are subject to libel, slander, and antitrust laws.
Use virus detection/protection software. Make sure you have and use virus
detection/protection software on your PC. If you receive a email that has a virus please
post @ message to the listserve immediately with "WARNING VIRUS" in the subject line
followed by an explanation.
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« Do not send attachments through MB Listserves. Many virus are spread by way of
attachments. If you wish to send an attachment to someone please email directly and DO
NOT POST to listserve .

Disclaimer and Legal Rules

This listserve is provided as a service of The Mississippi Bar. MB accepts no responsibility for the
opinions and information posted on this site by others. MB disclaims all warranties with regard to
information posted on this site, whether posted by MB or any third party; this disclaimer includes
all implied warranties of merchantability and fitness. In no event shall MB be liable for any special,
indirect, or consequential damages or any damages whatsoever resulting from loss of use, data,
or profits, arising out of or in connection with the use or performance of any information posted on
this site.

Do not post any defamatory, abusive, profane, threatening, offensive, or illegal materials. Do not
post any information or other material protected by copyright without the permission of the
copyright owner, By posting material, the posting party warrants and represents that he or she
owns the copyright with respect to such material or has received permission from the copyright
owner. In addition, the posting party grants MB and users of this list the nonexclusive right and
license to display, copy, publish, distribute, transmit, print, and use such information or other
material.

Messages should not be posted if they encourage or facilitate members to arrive at any
agreement that either expressly or impliedly leads to price fixing, a boycott of another's business,
or other conduct intended to illegally restrict free trade. Messages that encourage or facilitate an
agreement about the following subjects are inappropriate: prices, discounts, or terms or
conditions of sale; salaries; profits, profit margins, or cost data; market shares, sales territories, or

markets; allocation of customers or territories; or selection, rejection, or termination of customers
or suppliers.

MB does not actively monitor the site for inappropriate postings and does not on its own
undertake editorial control of postings. However, in the event that any inappropriate
posting is brought to MB's attention, MB will take all appropriate action.

MB reserves the right to terminate access to any user who does not abide by these
guidelines.
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