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TO THE HONORABLE SUPREME COURT OF NORTH CAROLINA: 

Petitioner Pike Corporation ("Pike") respectfully petitions 

the Supreme Court of North Carolina, pursuant to N.C.G.S. § 7A-31 

and N.C.R. App. P. 15, to certify for discretionary review the 

Order Granting Award of Attorneys' Fees (the "Attorneys' Fees 

Order") entered 08 October 2015 in this cause in the General Court 



of Justice, Superior Court Division, Surry County, North Carolina, 

by the Honorable James L. Gale, Chief Special Superior Court Judge 

for Complex Business Court Cases. 	Pike also moves under N.C.R. 

App. P. 40 to consolidate this appeal with appeals of the 

Attorneys' Fees Order as it applies in three related cases, which 

were consolidated below, and which are already before the Court. 

In support of this Petition and Motion, Pike shows the Court 

as follows: 

1. This cause was commenced by the filing of a Complaint on 

25 September 2014. 	(Consolidated Record on Appeal 2).1 	The 

Complaint was filed as putative class action by Pike shareholders 

and concerned a now-final transaction in which substantially all 

of Pike's outstanding shares were acquired by an affiliate of 

Defendant (a non-party to these appeals) Court Square Capital 

Partners (the "Transaction"). 

2. Also on 25 September 2014, a Notice of Designation of 

Action as a mandatory complex business case, pursuant to N.C.G.S. 

7A-45.4, was filed in this cause by Respondent Annabelle Umberger 

("Respondent"). (Cons. R 106). 

3. On 26 September 2014, this cause was designated to the 

North Carolina Business Court by Order of the Chief Justice. (Cons. 

1  Rather than file numerous, duplicative exhibits already on file with the Court 
to support this Petition and Motion, Pike cites to the Consolidated Record on 
Appeal (hereafter "Cons. R") filed in Case Nos. 32A16, 33A16 and 34A16, as 
explained in paragraph 23 below. 



R 150). On 30 September 2014, this cause was assigned to Judge 

Gale. (Cons. R 153). 

4. In the weeks before this cause was filed, three other 

related actions were filed in the General Court of Justice, 

Superior Court Division, Surry County, North Carolina. 

5. The first related action, Michael Orban v. Pike 

Corporation et al., 14-CVS-1031 ("Orban"), was commenced by the 

filing of a Complaint on 19 August 2014. (Cons. R 3). On 1 October 

2014, Defendants in Orban jointly filed a Notice of Designation of 

Action as a mandatory complex business case. (Id. at 154). 

6. The Orban action was designated to the North Carolina 

Business Court by Order of the Chief Justice on 2 October 2014. 

(Cons. R 226). On 2 October 2014, the Orban action was assigned 

to Judge Gale. 	(Cons. R 229). 

7. The second related action, Collin Lieberg v. Pioneer 

Parent, Inc. et al., 14-CVS-1127 ("Lieberg"), was commenced by the 

filing of a Complaint on 8 September 2014. 	(Cons. R 22). On 1 

October 2014, Defendants in Lieberg jointly filed a Notice of 

Designation of Action as Mandatory Complex Business Case. (Id. at 

199). 

8. The Lieberg action was designated to the North Carolina 

Business Court by Order of the Chief Justice on 2 October 2014. 

(Cons. R 228). On 2 October 2014, the Lieberg action was assigned 

to Judge Gale. 	(Cons. R 231). 



9. 	The third related action, Edwin Beickert v. J. Eric Pike 

et al., 14-CVS-1161 ("Beickert"), was commenced by the filing of 

a Complaint on 17 September 2014. 	(Cons. R 46). 	On 1 October 

2014, Defendants in Beickert jointly filed a Notice of Designation 

of Action as Mandatory Complex Business Case. (Id. at 176). 

10. The Beickert action was designated to the North Carolina 

Business Court by Order of the Chief Justice on 2 October 2014. 

(Cons. R 227). On 2 October 2014, the Beickert action was assigned 

to Judge Gale. 	(Cons. R 230). 

11. Orban, Lieberg, and Beickert, like this cause 

(collectively, the "Four Related Cases"), were each filed as 

putative class actions by Pike shareholders regarding the 

Transaction. 

12. In accordance with a stipulation by the parties, Judge 

Gale entered an Order consolidating the Four Related Cases on 30 

October 2014. 	(Cons. R 232-39). Judge Gale also designated the 

Complaint in this cause as operative and appointed Respondent's 

counsel as interim class counsel. (Id.) However, Plaintiffs never 

dismissed Orban, Lieberg, or Beickert. 

13. On 8 December 2014, the parties to the Four Related Cases 

entered into a Memorandum of Understanding to resolve the 

consolidated matters in full. 	(Cons. R 401-22). 

14. The Transaction closed on 18 December 2014. 	(Cons. R 

294). 



15. On 12 May 2015, Judge Gale entered an Order granting 

preliminary approval to the settlement and providing for notice to 

class members and a schedule for consideration of final approval 

of the settlement. 	(Cons. R 260). 

16. The parties to the Four Related Cases did not reach 

agreement on Respondent's counsel's requested award of attorneys' 

fees and expenses. 	(Cons. R 266). 

17. On 15 July 2015, Respondent's counsel submitted a Motion 

for Final Approval of Settlement, Certification of Settlement 

Class, Appointment of Class Representative and Class Counsel, and 

Award of Attorneys' Fees and Expenses (the "Approval Motion"). 

(Cons. R 266). 

18. On 12 October 2015, Judge Gale entered two Orders 

relating to the Approval Motion. 	(Cons. R 603-27). 

19. First, Judge Gale entered a Final Order and Judgment 

approving the Settlement, certifying a settlement class and 

appointing a class representative and class counsel. No party has 

appealed from the Final Order and Judgment. (Cons. R 619-27). 

20. Second, Judge Gale entered the Attorneys' Fees Order. 

(Cons. R 603-18). The Attorneys' Fees Order applies to each of 

the Four Related Cases, and Pike filed a timely appeal of the 

Attorneys' Fees Order in each cause. 	(Cons. R 603-18, 628-35). 

21. Pursuant to the Business Court Modernization Act, Sess. 

Law 2014-102, appeal lies of right to the Supreme Court of North 



Carolina for all cases designated as a mandatory complex business 

case after 1 October 2014. 	(See Sess. Law 2014-102, §§ 1, 9, 

attached hereto as Exhibit A.) Pike consequently has appealed the 

Attorneys' Fees Order in Orban, Lieberg and Beickert to this Court, 

and those appeals were docketed on 2 February 2016 under Case Nos. 

32A16, 33A16 and 34A16, respectively. 

22. However, because the instant cause was designated as a 

mandatory complex business case a few days before 1 October 2014, 

Pike has appealed the Attorneys' Fees Order in this matter to the 

North Carolina Court of Appeals. That appeal was docketed on 2 

February 2016 and assigned Case No. 16-103. 

23. A single, consolidated Record on Appeal, applicable to 

all four related cases, has been filed in each appeal. 

24. For several reasons, it would be reasonable, efficient, 

and serve the interests of justice and judicial economy to grant 

this Petition and Motion, certifying this cause for immediate 

review in this Court and consolidating the Four Related Cases for 

a single hearing. 

25. First, each appeal concerns the Attorneys' Fees Order, 

and Pike's assignments of error are the same for each appeal, 

specifically: (1) Did the Trial Court err in finding that it had 

authority to award attorneys' fees to Plaintiffs' Counsel in an 

amount greater than $275,000.00? and (2) Did the Trial Court err 



in concluding that Plaintiffs met their burden to show that their 

requested attorneys' fees award was reasonable? 

26. Second, if the instant cause remains in the North 

Carolina Court of Appeals while the Orban, Lieberg and Beickert 

appeals proceed in this Court, there would be unnecessary 

duplication of judicial resources and actual risk of conflicting 

appellate rulings. 

27. Third, should this Court grant this Petition and Motion, 

Pike and Respondents would be able to conserve party resources by 

filing a single set of appellate briefs and potentially facing one 

hearing rather than four. 

28. Pike has sought consent to this Petition and Motion from 

counsel for Respondent and the Plaintiffs in Orban, Lieberg and 

Beickert. Counsel declined to consent. 

WHEREFORE, Petitioner Pike Corporation respectfully petitions 

this Court to certify for discretionary review the Attorneys' Fees 

Order entered 08 October 2015 in this cause, and also moves this 

Court to consolidate the appeals of the Four Related Cases. 

Respectfully submitted, this 5th day of February, 2016. 

MOORE & VAN ALLEN PLLC 

Electronically submitted 
Scott M. Tyler 
N.C. State Bar No. 23300 
Telephone No.: 	(704) 331-2463 
Facsimile No.: 	(704) 378-1963 



Email: scotttyler@mvalaw.com  
100 North Tryon Street, Suite 4700 
Charlotte, NC 28202-4003 

Glenn E. Ketner, III 
N.C. State Bar No. 36018 
Telephone No.: 	(704) 331-2315 
Facsimile No.: 	(704) 409-5668 
Email: boketner@mvalaw.com  
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Charlotte, NC 28202-4003 
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101 North Tryon Street, Suite 1900 
Charlotte, NC 28246 

Attorneys for Non-Appealing Defendants 
(Electronic courtesy copy only) 

This the 5th day of February, 2016. 

By: Electronically submitted 
Scott M. Tyler 



EXHIBIT A 



2013 N.C. SB 853 

Enacted, August 6, 2014 

Reporter 
2014 N.C. ALS 102; 2014 N.C. Sess. Laws 102; 2014 N.C. Ch. 102; 2013 N.C. SB 853 

NORTH CAROLINA ADVANCE LEGISLATIVE SERVICE > NORTH CAROLINA GENERAL ASSEMBLY OF 
NORTH CAROLINA - SESSION OF 2014> CHAPTER 102> SENATE BILL 853 

Notice 

Added: 
Deleted: Rcd 	tcxt with a strikcthrough 

Synopsis 

AN ACT TO MODERNIZE THE BUSINESS COURT BY MAKING TECHNICAL, CLARIFYING, AND 
ADMINISTRATIVE CHANGES TO THE PROCEDURES FOR COMPLEX BUSINESS CASES, TO STREAMLINE 
THE PROCESS OF CORPORATE REORGANIZATION UTILIZING HOLDING COMPANIES, AND TO ESTABLISH 
A BUSINESS COURT MODERNIZATION SUBCOMMITTEE OF THE JOINT LEGISLATIVE ECONOMIC 
DEVELOPMENT AND GLOBAL ENGAGEMENT OVERSIGHT COMMITTEE. 

Text 

The General Assembly of North Carolina enacts: 

SECTION 1. G.S. 7A-27 reads as rewritten: 

"Section 7A-27. 

Appeals of right from the courts of the trial divisions. 

(a) Appeal lies of right directly to the Supreme Court in fatagaMMEE11111111 

a1-cases in which the defendant is convicted of murder in the first degree and the judgment of the 
superior court includes a sentence of death. 

it) 	 a -oas6.—Cles1.4patdd ‘5S7a IliaridatOtrbriV163(bilsineSSRASe pilltlinla.t0 a S 
7A-45A Of designated as discretionary complex 	to Riile.2:1.-.:Of the General Rules 
of Practice for the Supeiior aiicl DistricECourts.t 

111 

I 11111111111111111111•11111111 

11111111111111111111111111111111111 
(b) Appeal lies of right directly to the Court of Appeals in any of the following cases: 

(1) 	From any final judgment of a superior court, other than the one described in subsection (a) of this section, 
or one based on a plea of guilty or nob o contendere, including any final judgment entered upon review 
of a decision of an administrative agency, except for a final judgment entered upon review of a court 
martial under G.S. 127A-62. 
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(2) From any final judgment of a district court in a civil action. 

(3) From any interlocutory order or judgment of a superior court or district court in a civil action or 
proceeding which 	does any of the following: 

a. Affects a substantial right. 

b. In effect determines the action and prevents a judgment from which an appeal might be taken. 

c. Discontinues the action. 

d. Grants or refuses a new trial. 

e. Determines a claim prosecuted under G.S. 50-19.1. 

(4) From any other order or judgment of the superior court from which an appeal is authorized by statute." 

SECTION 2. G.S. 7A-45.3  reads as rewritten: 

"Section 7A-45.3. 

Superior court judges designated for complex business cases. 

The Chief Justice may exercise the authority under rules of practice prescribed pursuant to G.S. 7A-34 to designate one 
or more of the special superior court judges authorized by G.S. 7A-45.1 to hear and decide complex business cases as 
prescribed by the rules of practice. Any judge so designated shall be known as a Business Court Judge and shall preside 
in the Business Court. If there is more than one business court judge, the Chief Justice may designate one of them as 
the Senior Business Court Judge. If there is no designation by the Chief Justice, the judge with the longest term of 
service on the court shall serve as Senior Business Court Judge until the Chief Justice makes an appointment to the 
position. The presiding Business Court Judge shall 'issue a written "opimon in connection with any order grantingot 
'denying a motion under G.S. 1A-1, Rule 12 56, 59, or 60, or any order finally disposing of a complex business casei 
'other than an order effecting a settlement .agreement or jury verdict 

SECTION 3. G.S. 7A-45.4 reads as rewritten: 

"Section 7A-45.4. 

Designation of complex business cases. 

(a) 

   

  

c,  _ ,v3"011123111MENEMAan 

  

  

action that involves a material issue related to-111111111111111N= 

(1) Thc 	law governing corporations, except charitable and religious organizations qualified undcr GS. 
55A-4-40f43-en-the-grounds of religious purpose, partnerships, limited liability companies, and limited 

mergers 	and acquisitions, breach of duty of directors, election or removal of directors, cnforccmcnt or 

"e6rporations1  except charitable -and-TeligtoffS organizations Offialified itaSteX15.5A-11431(4)620 
grounds of religious purpOse, partnerShips, and limited liability cornpaMiteltgling.diSptireSSAME 
prider Chapters 55, 55A, 55B, 57D, arid 59 of the General Statutes. 

(2) Securities 	law, including proxy disputcs and tcndcr offcr disputes. 
P . k 

(3) Antitrust law, except claims bascd solely on unfair competition undcr C.S. 75-1.1. Disputes involVing 
aritittriSt law, ifieludirig disputes arising 'tinder chapter 75-Of the GenerailEnerhat de MA arise solely 
kinder G.S. 75-1.1 or Article 2 Of Chapter 75-61-11fe-Geriera1-Statinesi 

(4) State trademark or unfair competition law, except claims based solely on unfair competition under G.S. 
1 

11111111 



• I 	' 

i,Atlea§t onel7P14Intins 'and leastone'defend41111.111111.111gummomm 
p#itoiy;..iii4,idiqg any lerititylaiithOri4ed to Ira 
55A, 5511, '57D, Or 59 of the General Sfanite* 
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(5) Intellectual 	property law, including software licensing disputcs. Disputes—inVolvinCtlie OwnerShip, use; 
licensing, lease, hiStallatidii, or performance Of - intellectual pi-a-petty, including computer software, 
SoftWare applications, infOrmatiOn technolOgy and Systems, data and data security, pharmaceuticals, 
'biotechnology prodUcts, and bieseience technologies. 

(6) The Internet, electronic commerce, and biotechnology. 

requested 	under G.S. 105-241.16 or the dispute is a civil action under G.S. 105-241.17. 

so 

b The complaint asserts a claim for 
legal relations under a contract. 

The amount inc 
a 1,000,000). 

 

11: , 	 51 til_11 

 

(b) Any party may designate a civil action or a petition for judicial review under G.S. 105 241.16 as a mandatory 
complex 	business case by filing a Notice of Designation in the Superior Court in which the action has been 
filed 	and simultaneously serving the notice on each opposing party or counsel and on the Special Superior 
Court 	Judge for Complex Business Cases who is then the senior Business Court Judge. A copy of the notice 
shall 	also be sent contemporaneously by c mail or facsimile transmission to the Chief Justice of the Supreme 
Court 	for approval of the designation of the action as a mand 

NJ 	An dation involVinga material -issue related to tax laW that haS been the Slibieet Ora contested tax easC 
for which Judicial review is requested under G.S. 105-241.16, Or a ciVil'aetioii tinder G.S. 1051241.17 
containing a constitutional Challenge To a tax Statifte, Shall be designated as a mandatory complex 

ffsiness case by the petitioner Or plaint 

le IV action 	 Or (8) of sUbSebtion (it) of this 'section in w1ue1 
the amount in controversy computed-in accordartee with G,S. 7A-243 IS at least five tijilliOn-dollarS7 
15,000,000) shall be designated aS a mandatory complex business case by the party whose pleading eah,r01 
the amount in coritr6Versy to equal or exceed five fnilllion dollars ($ 5,000,000), 

A„aCtion invohiin regulatiOn of_pole attaehnaeritS brOtig 
as a mandatory cOmplex-basiness case by the plaintiff, 

(c) A party designating an action as a maridatory coniplex'bilsiness case Shall 'file a1Otice Of Designation it the 
[Sppetiot -Codit iri -Whieh the attioil has been filed, hall cotterOpOthrieOuSly serve the hOtice on edeli Opposing 
party Or codrisCI and on 	the spenini $nponor Court Ridge for Complex Bilsiness 'Cases who is theri the serilor 
pp:SiteSS_ COpft JUItlge, and Shall contemporaneously send a copy of the notice by n'iipirtt)..th& Chief Justice 

iv-. • 	Ole . 	4 15 iil-PIT3W1 i1 i 	.ii 	j  

Notice of Designation shall, in good faith and based on information reasonably available, succinctly state the 
basis of the designation and include a certificate by or on behalf of the designating party that the civil action 
meets the criteria for designation as a mandatory complex business case pursuant to subsection (a) Okir 	•of 
this section. 
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(d) The Notice of Designation shall be filed: 

(1) By the plaintiff, the third-party plaintiff, or the petitioner for judicial review contemporaneously with the 
filing of the complaint, third-party complaint, or the petition for judicial review in the action. 

(2) By any intervenor when the intervenor files a motion for permission to intervene in the action. 

(3) By any defendant or any other party within 30 days of receipt of service of the pleading seeking relief 
from the defendant or party. 

ri3y -any -par 
7A 243to e 	 1 i 1i  

• 

- 
"I " 	" Jit 	111  ' 1 711:1VW 	 " I roli 

Ieadiii 

(e) Within 30 days after service of the Notice of Designation, any other party may, in good faith, file and serve 
an opposition to the designation of the action as a mandatory rctriplbusiness case The Oppositionto the 
daignation of the action shall aSSeft all -groulk1S_ on which-the party opposing  &Sign-a-lion objects to the 

designation  and any grounds not asserted Shall be deemed conclusively -waived. Within 30 days after the entry 
Of an order staying a pending action pursuant to subsection (0-  of this seetion, any party opposing the stay Shall 
file an objection With the Business Court asserting all grounds on which the party objects to the _dale 
proceeding in the Business Court, and any grounds not aserted -Shall be deemed Conclusively waivettL1Based 
on the opposition or ex 	mcro motu, On its own motion, the Business Court Judge marishalr ride by writfl 
papailibel  oppokif_AMIBMOn apd;determine that-phether:pe action should not 	be designated as a 
mandatory complex business case. If a party disagrees with the decision, the party may appeal to 	the Chief 

. • 	 hum. 

(1) 	Once a designation is filed under subsection (d) of this section, and after preliminary approval by the Chief 
Justice, a case shall be designated and administered a complex business case. All proceedings in the action 
shall be before the Business Court Judge to whom it has been assigned unless and until an order has been 
entered under subsection (e) of this section ordering that the case not be designated a mandatory complex 
business case or the Chief Justice revokes approval. If complex business case status is revoked or denied, the 
action shall be treated as any other civil action, unless it is designated as an exceptional civil case or a 
discretionary complex business case pursuant to Rule 2.1 of the General Rules of Practice for the Superior and 
District Courts. 

lif ãñ aetiojf regtiired td_be _designated:as a rnaridatOry compleX"buSitiesS-Cad 	 (b) thiS 

section is not So designated, the Superior Cotift in Whin the detion has been filed shall by Order entered,Sua, 
sponro, stay the aefidii until it ha been deSignated as a friandatorytdrnfilex. titi§itidss case by tliepa-ftyroquired 

Ito do so in aeo i'd4bee with -§ub§eetion (b) Of this seetitni; 

it) 

 

Nothing in this section is ititeVed.tOperiffit actions for perSiSnaTitij d be de-Sign:gni 

niandatm compleX"bamesillaktd-  COOter, t-rirog-&-  , 

putt. 

SECTION 4. G.S. 7A-305  reads as rewritten: 

"Section 7A-305. 

Costs in civil actions. 

(a) In every civil action in the superior or district court, except for actions brought under Chapter 50B of the 
General Statutes, shall be assessed: 

(2) For support of the General Court of Justice, the sum of one hundred eighty dollars ($ 180.00) in the 
superior court and the sum of one hundred thirty dollars ($ 130.00) in the district court except that if the 
case is assigned to a magistrate the sum shall be eighty dollars ($ 80.00). If 	a case is assigned to a special 
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an additional onc thousand dollars ($ 1,000) for support of the General Court of Justice; if a casc is 
assign,d-t 	a-spe,ial-sup,riur outt j-ndge as a-,vmpl,x-busi,x,ss-Lase-undur G.S. 7A-45.3 by a court on 
its 	own motiun, upon assignment th, plaintiff shall pay an additional one thousand dullars ($ 1,000) for 
support 	of thc General Court of Justice. In ege is designated ag-a mandatory complex business 
1:1-iitler as. 7A-45.4, upoli assignment to a Business Court Judke, the patty filing the designation shall pay 
on additional one thousand one hundred dollars ($ 1,100) for support of the General Court Of Justiee. If 
!a 

 
case is designated as a complex business case under Rule 2,1 and Rule 12 of the General-RU1es Of 

Practice for the Superior and District COutts, upon assignment to 4 Business Court Ridge, the praMit 
pall paAahliggatioiisatid One hundred d011arSD-I100) for-stippaiWtthe'Gerceral„C 
piltigASums collected under this subdivision shall be remitted to the State Treasurer. The State Treasurer 
shall remit the sum of one dollar and fifty cents ($ 1.50) of each fee collected under this subdivision to 
the North Carolina State Bar for the provision of services described in G.S. 7A-474.4, and ninety-five 
cents ($ .95) of each fee collected under this subdivision to the North Carolina State Bar for the provision 
of services described in G.S. 7A-474.19. 

(d) The following expenses, when incurred, are assessable or recoverable, as the case may be. The expenses set 
forth in this subsection are complete and exclusive and constitute a limit on the trial court's discretion to tax 
costs pursuant to G.S. 6-20: 

hipiled-RIES.Sed:ptirStralitTo 'Stilidivision (2) Of SubiganaMplipnranagrent eff.7.03a 

XT5-s2Pqal slipertiqr: CP11,111,141e 7.4 Asomplex 

If 

SECTION 5. G.S. 7A-343  reads as rewritten: 

"Section 7A-343. 

Duties of Director. 

The Director is the Administrative Officer of the Courts, and the Director's duties include all of the following: 

(8) 	Prepare and submit an annual report on the work of the Judicial Department to the Chief Justice, and transmit 
a copy to each member of the General Assembly. The annual report shall include the activities of each North 
Carolina Business Court site, including the number of new, closed, and pending cases, the average age of 
pending cases, and the annual expenditures for the prior fiscal year. 

o 	Prepare and Slibitit-A'Seinfannuatrepott on thë aOtfilitieS of eachCarolina biIsmnescoiTr1 ite To the 
Chief Justice• and to each menit* ..of the General Asserribly, The SeMiarintiaLrepOtt required Under: this 
!subdivision Shall-  be. SeparatelroM the repottrequired tinder stibdiViSiOn-(8).ofthiS SeetiOn and Wall. include 
The total  Unifilia: Of -ayi1-4§65 irpoorogjii-  04611:htyatiag court site Over three years after being designated as 

mandatory Ori-tprex business case, -Motions pending over SIX months after behig' Tiled', and .civil oases in, 
Whielt lienth-thark have been:: Concluded ' 	Over six trionth-g Without entry of jtidgtheix, including any 

cOMpanying:reXplanatiOn provided by the Business:COUtt 

Opt 

SECTION 6.(a) Article 11 of Chapter 55 of the General Statutes is amended by adding a new section to read: 
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1111421=11E 

IN 

7c.0.0-4-i(tTorkfrottoir.  nwatf.§-111-e"aiginTo-d.orpof.atiori -)ncorpprared under-We-TAWS—of -thiS—State-0 
limited liability ompãiy organizedliiii-der the laws of this Ste that is a.partyTo a Merger-that isiptended 
to create a 'holding company Istrixtpre".under a.  plan of"merger that satisfies the=recitiren1entS of -thiS, 
seetititt, 

✓ "Holding Company" means a corporation incorpOrated 'under the laws of this State eir TithitëdiiabUit  
company organized under the laws Of this Stale that from its incorporation or Organization until 
consummation Of -a merger governed by this section was at all times a direct or indirectwholly owned 
Subsidiary Of the constittient.eoworatiOn and WilOKe capital stock is IS-Stied in the rherten 

• Manager" has the same rif4ning-  as in 0.$.4A741.:.146  
31) 	"Ofgariilational documents " mean's the atitammommumigiummumai 

firganization of a limited liability -company; 

Iv, 	-.surviving entity means the corporation incorporated -tinder-  the laws Of this State or limited :liability 
pornpany Organized under the laws of this State that is the surviving entity in a merger of a eOpstitient 
rre-OratiOn with Or into asingle direct orindirect wholly 6Wned subsidiary of the constituent corporation 
54141-0 irnmeiaTely followi lie tnerLer ls a direct - or indirect *hay oWtied 	the-hft% 

,tcNortwitmtoding tite7equire_nieritrom.s155:1-Fonntilffaimisrfegntred by"itsArticle-S3ifincorpotiagi 
hroi:V61-6" of shareholders Of '-a COri4ituent-totpOrattOn is 	aiitliOrize a Merger With Of into-A:Sign 
difeet Of iiidireet-Wholly oWned -Shh-Sidiat/ of the co4itAlliglifatio-ri if :all of th-e-follOwitgCohditjsi 
iSatiSfie-dt 

, The: 0.6nstituent gbittration and the dire-a-6r' ifidirec 
corporation are the only ObnWtiietif entitle§ to the th-er-01 

tiv 	Eaeh Share Of fradtitin Of a:Shale bf the earpital---.Stdek-,of the etinstifitent corpOration ohtStandifig 
immediately prior to the effective time of the merger is converted' in the merger into a share or equal 
Ti action of a Share Of eapittl'stock Or 4 holding coinpany having  the same dekitnatiOns, fightS, pOWers, 
iand preferenees, and the qualificationsIiiiiitations, and rat-flea-Ohs thereef, as the share or fraction Of a 
!Shalt, of the  capital -stoetc  of the ConStittent coloration being converted  in the rrieizer;,  

111111=11111•111111W tW10:60 
11=1111=11111=3:0.N.W1411. 
1111111=11211111111110_of t4i'g StiJ 

`711:0774ittif043--7if:ine-c.ifitloratiOn and - bylaws_ 'of'111-0117)11-ding. Company lffiniddiately 'follo,winglheTeffeetiv6 
[(life Of the,..':fryovi= .eviitorri"rtifovi§iai§ ictotioyto: the •articles -Oriticorporation. :40-TbyTaws of the 
rp..04,4i-Atient di0000tion wrimo-dt4toyploif co:_th0;:Off6:etiVd time Of the itiog.--0 other than provisions if  
Yegarding-any of the TOB-OWilig., 

litaitiMINSAMEIII 

a 
11111111111111111111111111111111111 
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rAky-tiftf.0. 1SionS Contained in any amendment to the articleS of meorporation that were neces-gary 1.0 
KartgO.:cliar,IgP, Otehange, reclassification, StibdiviSion, combination, or cancellation Of 	if the 
hnn,"c).(cbant6, reclassifiCation, subdivision, combination, or cancellation hasbecome effective, 

AS 4 result Of the merger the constituent corporation or it4SaillijaMMINKIMINSMal 
indireet Wholly owned subSidiary of the holding company, 

The directors of the constituent corp 
the effective time of the rnerget 

Except as provided in sub-sections tc) and (d) of this section, the eitariizatioriar documents Of the 
Surviving entity immediately following the effective time of the merger contain pi oVisiong identical to the 
articles of incorporation of the constituent corporation immediately prior to the effective time of the 
merger other than provisiOns, if au, regarding any of the fallowing; 

1111111111111111.111111111111111111101 

Referenee - 
directors, 

jai 	Any provisions contained inany amendment to the articles of incorporation that were necessary to 
mipt debange, exchange, reclaSsification, SUbdivisien, combination, or cancellation Of stock, if the
we, ex-Change, reelasSification, subdivision, combination, or cancellation has become effective. 

Ii 	'1 

NOtwithstãhding the proVisions .6f-suboivisipitlaior ammon 
4ocIgnerits of Life Sttryiving entity do not contain the f011AIIIIIIIMMINIMMINNEMEIMEM 
ITO Ceintain proViSioits requiting all Of the follewitigf 

Any act or transaction by of involving the surviving entity, Other than the election of-Fe-nib-Vat Of directors 
managerS. Managing memberS, or other members Of the gO-Verning body Of the StirviVing entity, that 

requires fer its adeption under this Chapter or its organizational documents the approval Of• the 
'Shareholders Or mernbers ofthe Surviving entity Wall, it?y, specific reference to this •snbsection, require.
in additien, the approval of the SharefiaderSofThehOidiUg coripany, or any successor by merger, by the 
Saine vote as is required by (IiiKhapter Of by the organizational documents Of the siirViVing entity. For 
purposes of thiS StibdiViSion, any surviving entity that is not a corporation shall include in the amendment 
a requirement that the approval of the Shareholders of the liOlding company be-obtained for any act Or 
transgotioit-by or involving the surviving entity, ether Mil the election or removal Of directors 
managers, managing members,. Or Other members Of the governing.bodyffEthe sOiviving _entitytalle 
!Would fequOU the approval of the Shareli-OldefS Of the survvIni  MU-Jr the :$(4•Sly 
eerperatioii5iibject to tlii$ -Chapter: 

NI 	Any dinendinerit Of the Organizational deetillients or a surviving entity that is not a Corp-OM-UO(1 that 
Wetild, if adopted by a corporation sUbjeet to this Chapter, be requited to be included in the afticleS Of 
incorporation of the corporation SIM. by specific reference to this subseetion, require, in addition, the 
taPprOVat of the ShafehOlderS.,Oribeilfofding company, or any successor by merger, by We same vote as 
ks required bythis -Chapter or .15; :the zianizatiortat 4:Oen P 	K016;stgv_IY-ITIE, enti 

10) 

mu 

I II 

IL ill/ -is 1 	i..., 	...I • 1-1,1. • 
, 	. 
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10) 	The business and affairs-of 4 Surviving entity that is not A corporation shalt be managed-by-oef the: 
:direction of a board Of directors, board Of managers, or other governing body cot-I'M-sting of IiidivIdtialS 
who are subject to the same fiduciary duties applicable to, and Who are liable for breach of thOse dO ties 
to the same extent as, directors Of a corporation subject to this. Chapter: 

Notwithstanding the provisions of subdivision (7) of subsection (b) of this Section, thel -bIganiVIAM 
documents of the su.Mving entity may he amended in the merger to reduce the iiiiinber Of elaSSOS.and jhafe'S 
of Capital stock or other equity interests or units that the surviving entity is authorized to 'issue arickito eliminate 
ilakowsion:AANked Glaillad 

lt) 	Neither subsection (c) of this section nor any provision of a surviving entity's organizational "doeurnent3 
required by this section shall be deemed or construed to require approval of the shareholders of the holding 
Company to elect or remove directors or managers, managing members, or other members of the governing 
body Of the surviving entity, 

ka 	Froth-  and after the effective time of a mei-ger adopted by a constituent corporation by action of its board" 
!directors and without any vote of Shareholders pursuant to this section, the folliiWing preVisietiS apply: 

LI) 	To the extent the restrictions Of Articles -9 and 9A of this Chapter applied to the constituent corporation 
and its ShateliblderS at the effective time of the merger, such restrictions :Shall apply to the holding 
eompanyiankits Shareholders immediately_ after the effectiv time of the Merger as though it were the 

4f-ffirdorporaTe name Of telholding cornpany imniediatelylfellOwingthe effectiVe time of the bierget 
the Same as the corporate 'name Of the constituent corporation immediately prior to the effective tithe 

of the Merger, the Shares of capital stoek of the holding company into whieh the shares of ea:pilaf -Stoel4 
of the constituent corporation are converted in the tnerger shall be represented by the Stela eettificates 
that previouSly represented shares of capital stock of the constituent corporation: 

giJ 	To the extent a Shareholder of the constituent corporation immediately prior to the merger had standing 
kbnstitu*or maintain derivative litigation on behalf of the:Constitue4Corporation, nothing in this.  
roptichl, witk-pKextipoishes that standing.. 

lillran of mer 
Vdte Of shareholders purSuant to this-  section; litit otherwise in acebtdance with 0.S,:5511-01; thrSecretarY" 
li* assistant secretary of the Constituent corporation shall certify on the plan of merger tbat the plait has been 

adopted pursuant to this section and -that the conditions specified in subsection (b) Orthis Seetion'haVe beeii 
1satisfied. This certification On the plan of merger is not required' if a certificate Of merger or eousolidation IS 
yegistered in lieu of filing the plan Of merger The plan So adopted and certified Shan then be filed and become 
'tf,f0nYe, in accordance With 0,5, 55-11-05, That Pot is a represenmOn- byi-the person Who executes IN 

MINIONESailaaggnd intilAtagaiginainal- Wan 

Eli 11111111111111111111•=111111111111.1• 
• !:{ 	, 	I 	I 	1_1. 

OMR 

EgEal 

SECTION 6.(b) G.S. 55-11-06(a)  reads as rewritten: 

"Section 55-11-06. 

Effect of merger or share exchange. 

(a) When a merger pursuant to G.S. 55-11-01, 55-11-04, 55-11-07, agallainnenntakes effect: 
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SECTION 7. G.S. 1A-1, Rule 8(a)(2) reads as rewritten: 

"Rule 8. 

General rules of pleadings. 

(2) 	A demand for judgment for the relief to which he deems himself entitled. Relief in the alternative or of several 
different types may be demanded. MNPAVOinniiriyoWint:a,m4terial issue related to—,anS-Of the §ilbjeeU listed 

G.S„.7,4f,4514(a)(1Y=7:(3,1;7(4)"„ wow;the leadinhall state whether or not relief is demanded for 
aina&es iicuñedoi _tc:i. b .-..incift-§09,).4n Wunt equal tor .exceeding five million dollars ($ 5,000,000) In 

all negligence actions, and in all claims for punitive damages in any civil action, wherein the matter in 
controversy exceeds the sum or value of ten thousand dollars ($ 10,000), the pleading shall not state the 
demand for monetary relief, but shall state that the relief demanded is for damages incurred or to be incurred 
in excess of ten thousand dollars ($ 10,000). However, at any time after service of the claim for relief, any 
party may request of the claimant a written statement of the monetary relief sought, and the claimant shall, 
within 30 days after such service, provide such statement, which shall not be filed with the clerk until the 
action has been called for trial or entry of default entered. Such statement may be amended in the manner and 
at times as provided by Rule 15." 

SECTION 8.(a) A Subcommittee on Business Court Modernization ("Subcommittee") is created within the Joint 
Legislative Economic Development and Global Engagement Oversight Committee ("Committee"). 

SECTION 8.(b) The Subcommittee shall consist of no fewer than six members, with an equal number of Senate and House 
members appointed by the President Pro Tempore of the Senate and the Speaker of the House of Representatives from 
among their respective chambers' membership on the Committee. The President Pro Tempore of the Senate and the Speaker 
of the House of Representatives shall each designate one member to serve as co-chairs of the Subcommittee. The 
Subcommittee may meet at any time upon the call of either co-chair. A co-chair or other member of the Subcommittee 
continues to serve until a successor is appointed. Members of the Subcommittee serve at the pleasure of the appointing 
officer. 

SECTION 8.(c) The Subcommittee may study the implementation of this act and its efforts to modernize complex business 
cases and legislative improvement to the operations and management of the General Court of Justice. 

SECTION 8.(d) A quorum is a majority of members of the Subcommittee. No action may be taken except by a majority 
vote at a meeting at which a quorum is present. 

SECTION 8.(e) The Subcommittee, while in the discharge of its official duties, may exercise all powers provided for under 
G.S. 120-19 and Article 5A of Chapter 120 of the General Statutes. The Subcommittee may contract for professional, 
clerical, or consultant services, as provided by G.S. 120-32.02. 

SECTION 8.(f) Members of the Subcommittee shall receive per diem, subsistence, and travel allowance as provided in G.S. 
120-3.1, 138-5 and 138-6, as appropriate. 

SECTION 8.(g) All expenses of the Subcommittee shall be paid from the Legislative Services Commission's Reserve for 
Studies. Individual expenses of five thousand dollars ($ 5,000) or less, including per diem, travel, and subsistence expenses 
of members of the Subcommittee, and clerical expenses shall be paid upon the authorization of a co-chair of the 
Subcommittee. Individual expenses in excess of five thousand dollars ($ 5,000) shall be paid upon the written approval of 
the President Pro Tempore of the Senate and the Speaker of the House of Representatives. 

SECTION 8.(h) The Legislative Services Officer shall assign professional and clerical staff to assist the Subcommittee in 
its work. The Director of Legislative Assistants of the House of Representatives and the Director of Legislative Assistants 
of the Senate shall assign clerical support staff to the Subcommittee. 

SECTION 8.(i) The Subcommittee may submit an interim report on the results of its study, including any proposed 
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legislation, to the Committee at any time. The Subcommittee shall submit a final report on the results of its study, including 
any proposed legislation, to the Committee prior to the convening of the 2015 General Assembly. The Committee shall 
submit a final report of its findings and recommendations to the 2015 General Assembly by filing the report with the 
President Pro Tempore of the Senate, the Speaker of the House of Representatives, and the Legislative Library. The 
Subcommittee shall terminate upon the convening of the 2015 General Assembly or upon the filing of its final report with 
the Committee, whichever occurs first. 

SECTION 9. Section 1 of this act becomes effective October 1, 2014, and applies to actions designated as mandatory 
complex business cases on or after that date. Sections 3 and 4 of this act become effective October 1, 2014, and apply to 
actions commenced or petitions filed on or after that date. Section 6 of this act becomes effective October 1, 2014, and 
applies to plans of merger adopted on or after that date. Section 7 of this act is effective when it becomes law and applies 
to actions commenced on or after that date. Unless otherwise provided by this act, the remainder of this act is effective when 
it becomes law. 

History 

Approved by the Governor August 6, 2014 

Sponsor 

Rucho 
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