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Introduced by M of A BRENNAN -- read once and referred to the Comit -
tee on Corporations, Authorities and Conm ssions

CONCURRENT RESOLUTI ON OF THE SENATE AND ASSEMBLY

proposi ng anendnents to sections 1 and 4 of article 10 of the constitu-
tion, in relation to corporations

Section 1. Resolved (if the Senate concur), That section 1 of article
10 of the constitution be anmended to read as foll ows:

Section 1. Corporations nmay be forned under general |aws; but shall
not be created by special act, except for nunicipal purposes, and in
cases where, in the judgnent of the legislature, the objects of the
corporation cannot be attained under general |laws. Al general |aws and
speci al acts passed pursuant to this section nay be altered fromtine to
time or repeal ed.

ON OR BEFORE JULY FI RST, TWO THOUSAND FOURTEEN, THE LEGQ SLATURE SHALL
ENACT, AND MAY THEREAFTER FROM TIME TO TI ME AMEND, A CODE OF CORPORATE
RESPONSI BI LI TY. SUCH CODE SHALL SET FORTH THAT, | N RECOGNI TI ON OF THE
GRANTI NG TO CORPORATI ONS OF CERTAI N POAERS AND PRI VI LEGES WHI CH ARE NOT
POSSESSED BY | NDI VI DUALS OR PARTNERSHI PS, CORPORATI ONS DO NG BUSI NESS | N
THIS STATE HAVE CERTAI N RESPONSI Bl LI TIES TO THE PEOPLE AND COVMUNI Tl ES
OF THI S STATE. SUCH RESPONSI BI LI TIES SHALL | NCLUDE (A) THE RESPONSI BI L-
| TY TO DO BUSINESS IN THI S STATE I N A MANNER WHI CH PROMOTES THE ECONOM C
SECURITY AND DEVELOPMENT OF THE STATE, I TS COMUNITIES, AND I TS CI Tl -
ZENS, WH CH PROTECTS THE QUALITY OF THE STATES AIR AND WATER, VWHI CH
PROVI DES SAFE AND SANI TARY WORKPLACES FOR | TS EMPLOYEES, AND WH CH
REFRAI NS FROM THE EXERCI SES OF MONOPOLI STIC OR OLI GOPCLI STIC POWERS TO
| NCREASE PRICES AND GENERATE W NDFALL PROFITS; AND (B) SUCH OTHER
RESPONSI Bl LI TI ES AS THE LEQ SLATURE MAY DEEM APPROPRI ATE AND NECESSARY
TO THE PROMOTION OF THE HEALTH, SAFETY, AND WELFARE OF THE PEOPLE AND
COVWUNI TIES OF THI S STATE. THE CODE OF CORPORATE RESPONSIBILITY, AS
ENACTED AND FROM TI ME TO TI ME AMENDED BY THE LEQ SLATURE, MAY ESTABLI SH
SPECI FI C ACTI ONS WHI CH MAY NOT BE TAKEN BY CORPORATI ONS DO NG BUSI NESS
IN THIS STATE. ALL ENTITIES WH CH HAVE BEEN FORVMED UNDER GENERAL OR

EXPLANATI ON- - Matter in I TALICS (underscored) is new, matter in brackets
[ ] is oldlawto be onmtted.
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SPECI AL LAWS OF THI S STATE AND WHI CH HAVE ANY OF THE POAERS OR PRI VI -
LEGES OF CORPORATI ONS NOT POSSESSED BY | NDI VI DUALS OR PARTNERSHI PS, AND
ALL SUCH ENTI TI ES WH CH HAVE BEEN FORMED UNDER THE LAWS OF OTHER STATES
AND WHI CH ARE DO NG BUSI NESS I N THI S STATE, SHALL CONDUCT THEI R ACTI V-
ITIES IN THI S STATE | N ACCORDANCE W TH SUCH CODE OF CORPORATE RESPONSI -
BILITY.

S 2. Resolved (if the Senate concur), That section 4 of article 10 of
the constitution be anended to read as foll ows:

S 4. The termcorporations, as used in this section and in sections
1, 2, and 3 of this article, shall be construed to include all associ -
ations [and], joint-stock conpanies, LIMTED LIABILITY COWAN ES, AND
OTHER ENTITIES having any of the powers or privileges of corporations
not possessed by individuals or partnerships. CORPORATI ONS FORMED UNDER
THE LAWS OF OTHER STATES OR OTHER COUNTRIES MAY DO BUSINESS IN TH'S
STATE; PROVIDED THAT THEY PAY SUCH REG STRATI ON FEES AND TAXES, THAT
THEY REG STER W TH THE SECRETARY OF STATE AND WTH SUCH OTHER STATE
OFFI CER OR OFFI CERS AS THE LEG SLATURE MAY REQUI RE BY LAW AND THAT THEY
AGREE TO COWLY AND DO COWLY WTH ALL LAWS OF THI S STATE W TH WH CH
CORPORATI ONS FORVMED UNDER THE LAWS OF THI S STATE MUST COWPLY, EXCEPT AS
OTHERW SE PROVI DED BY LAW THE SUPREME COURT MAY DI SSOLVE A CORPCRATI ON
FORMVED UNDER THE LAWS OF THI S STATE OR REVOKE THE AUTHORI TY TO DO BUSI -
NESS IN THI S STATE OF A CORPCRATI ON FORVED UNDER THE LAWS OF ANOTHER
STATE OR COUNTRY (A) IN AN ACTION BY THE ATTORNEY GENERAL, IF IT IS
ESTABLI SHED THAT (1) THE CORPORATI ON OBTAI NED | TS CERTI FI CATE OF | NCOR-
PORATION OR I TS AUTHORI ZATION TO DO BUSINESS IN TH S STATE THROUGH
FRAUD, OR (I1) THE CORPORATI ON HAS EXCEEDED OR ABUSED, ON A CONTI NU NG
BASIS, THE AUTHORITY CONFERRED UPON IT BY LAWOR I T HAS VI OLATED THE
LAW ON A CONTINUI NG BASIS, OR (I11) THE CORPORATI ON HAS ACTED CONTRARY
TO THE PUBLIC POLI CY OF THE STATE, OR (1V) THE CORPORATI ON HAS ACTED I N
A MANNER THAT |'S | NCONSI STENT W TH THE CODE OF CORPORATE RESPONSI BI LI TY
ESTABLI SHED PURSUANT TO SECTION 1 OF THI'S ARTICLE OR (B) I N AN ACTI ON BY
A SHAREHOLDER, IF IT |S ESTABLISHED THAT THE DI RECTORS OR THOSE I N
CONTROL OF THE CORPORATI ON HAVE ACTED, OR ARE ACTING OR WLL ACT IN A
MANNER THAT IS | LLEGAL, OPPRESSI VE, OR FRAUDULENT. And all corporations
shall have the right to sue and shall be subject to be sued in all
courts in |like cases as natural persons.

S 3. Resolved (if the Senate concur), That the foregoi ng amendnment be
referred to the first regular legislative session convening after the
next succeeding general election of nenbers of the assenbly, and, in
conformty with section 1 of article 19 of the «constitution, be
publ i shed for 3 nonths previous to the time of such el ection.



