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STATE OF NEW YORK

S. 6088 A. 8907
SENATE- ASSEMBLY
( PREFI LED)
January 4, 2012

IN SENATE -- Introduced by Sens. SQUADRON, LARKIN -- read tw ce and
ordered printed, and when printed to be commtted to the Comrttee on
Judi ci ary

IN ASSEMBLY -- Introduced by M of A SILVER -- read once and referred
to the Committee on Corporations, Authorities and Conm ssions

AN ACT to anend the general construction law and the business corpo-
ration law, in relation to benefit corporations

THE PEOPLE OF THE STATE OF NEW YORK, REPRESENTED | N SENATE AND ASSEM
BLY, DO ENACT AS FOLLOWE:

Section 1. Subdivision 4-a of section 66 of the general construction
| aw, as added by chapter 599 of the |laws of 2011, is anended to read as
fol | ows:

4-a. A "benefit corporation"” nmeans a business corporation incorporated
under article [seventeen] FOUR of the business corporation law [and
whose status as a benefit corporation has not been term nated as
provided in article seventeen of the business corporation |aw] THAT WAS
FORMED AS A BENEFIT CORPORATION OR HAS ELECTED TO BECOVE A BENEFI T
CORPORATI ON AS PROVI DED | N ARTI CLE SEVENTEEN OF THE BUSI NESS CORPCRATI ON
LAWUNTIL SUCH TIME AS IT HAS CEASED TO BE A BENEFIT CORPORATION AS
PROVI DED | N ARTI CLE SEVENTEEN OF THE BUSI NESS CORPORATI ON LAW

S 2. Paragraphs (a) and (d) of section 1702 of the business corpo-
ration | aw, as added by chapter 599 of the laws of 2011, are anended to
read as follows:

(a) "Benefit corporation”™ neans a business corporation incorporated
under [this article and whose status as a benefit corporation has not
been termnated as provided in this article] ARTICLE FOUR OF TH S CHAP-
TER THAT WAS FORMED AS A BENEFI T CORPORATI ON OR HAS ELECTED TO BECOVE A
BENEFI T CORPORATION AS PROVIDED IN THI'S ARTICLE UNTIL SUCH TIME AS I T
HAS CEASED TO BE A BENEFI T CORPORATI ON AS PROVIDED IN THI S ARTI CLE

(d) "M ninum status vote" nmeans that, in addition to any other
approval or vote required by this chapter, the certificate of incorpo-
ration or a byl aw adopted by the sharehol ders, THE H GHER CF:

(1) [The hol ders of shares of every class or series that are entitled
to vote on the corporate action shall be entitled to vote as a class on
the corporate action; and

EXPLANATI ON- - Matter in I TALICS (underscored) is new, matter in brackets
[ ] is oldlawto be onmtted.
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(2) The corporate action nust be approved by vote of the sharehol ders
of each class or series entitled to cast at |east three-quarters of the
votes that all shareholders of the class or series are entitled to cast
t hereon] THE VOTE REQUI RED BY THE CERTI FI CATE OF | NCORPORATI ON; OR

(2) TWO THIRDS OF THE VOTES ENTI TLED TO BE CAST BY THE OUTSTANDI NG
SHARES OF THE CORPORATI ON, PROVI DED THAT | F ANY CLASS OF SHARES | S ENTI -
TLED TO VOTE AS A GROUP, APPROVAL SHALL ALSO REQUI RE THE AFFI RVATI VE
VOTE OF THE HOLDERS OF AT LEAST TWO THI RDS OF THE VOTES ENTI TLED TO BE
CAST BY THE OUTSTANDI NG SHARES OF EACH VOTI NG GROUP

S 3. Section 1703 of the business corporation |aw, as added by chapter
599 of the |aws of 2011, is anended to read as foll ows:

S 1703. Formation of benefit corporations.

A benefit corporation shall be [forned in accordance with this chapter
except that] | NCORPORATED UNDER ARTI CLE FOUR OF THI S CHAPTER, | N ACCORD-
ANCE WTH THE PROVI SIONS OF THIS ARTICLE, AND its certificate of incor-
poration shall also state that it is a benefit corporation.

S 4. Paragraphs (a) and (b) of section 1704 of the business corpo-
ration | aw, as added by chapter 599 of the |laws of 2011, are anended to
read as foll ows:

(a) A business corporation my becone a benefit corporation under this
article by anending its certificate of incorporation so that it contains
a statenent that the corporation is a benefit corporation. [The] SUCH
amendnent shall [not] be [effective unless it is] adopted by at |east
the m ni num status vote.

(b) Any corporation that is not a benefit corporation that is a party
to a merger or consolidation in which [the surviving or consolidated
corporation wll be a benefit corporation] SUCH CORPORATI ON W LL BECOME
A BENEFI T CORPORATI ON nust approve the plan of merger or consolidation
by at least the mninmum status vote in addition to any other vote
required by this chapter, the <certificate of incorporation or the
byl aws.

S 5. Paragraphs (a), (b) and (d) of section 1705 of the business
corporation |aw, as added by chapter 599 of the laws of 2011, are
amended to read as foll ows:

(a) A benefit corporation may termnate its status as such and cease
to be subject to this article by anmending its certificate of incorpo-
ration to delete the statenent that the corporation is a benefit corpo-
ration. [The] SUCH anendnent shall [not] be [effective unless it 1is]
adopted by at |east the mninmm status vote.

(b) [If a] ANY benefit corporation THAT is a party to a merger or
consolidation in which [the surviving or new corporation wll not be]
SUCH CORPORATION WLL NO LONGER BE a benefit corporation[,] AS A RESULT
OF THE TRANSACTI ON, MJUST APPROVE the plan of nerger or consolidation
[shall not be effective unless it is adopted] by at |east the m ninmm
status vote in addition to any other vote required by this chapter, the
certificate of incorporation or the byl aws.

(d) A sale, |ease, conveyance, exchange, transfer, or other disposi-
tion of all or substantially all of the assets of a benefit corporation,
[unl ess the transaction is in the usual and regul ar course of business
of the benefit corporation,] shall [not] be [effective unless the trans-
action is] approved by at |least the m ninumstatus vote in addition to
any other vote required by this chapter, the certificate of incorpo-
ration or the byl aws.

S 6. This act shall take effect on the sane date and in the sane
manner as section 5 of chapter 599 of the |aws of 2011, takes effect.



