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OVERVIEW

SB 1141 establishes the Arizona Business Entities Competitive Omnibus Act that entitles all
corporations formed under Title 10 to pursue any purpose, including a nonmonetary purpose or
to create any private or public benefit.

HISTORY

The Arizona Corporation Commission (Commission), Corporations Division (Division),
approves filings for all Articles of Incorporation and Articles of Organization for businesses,
grants authority to foreign corporations to transact business in Arizona and revokes the corporate
charters of corporations that do not comply with state law. The Division collects from each
corporation an annual report that reflects its current status, business, and financial condition and
provides public access to the reports. According to the Commission, any significant changes to
Articles of Incorporation or Articles of Organization for Limited Liability Companiesin the form
of amendments, mergers, consolidations, dissolutions or withdrawals are also filed with the

Division. All filings are public record and available for inspection.
[ Arizona Corporation Commission — azcc.gov/Divisions]

Arizona Revised Statutes (A.R.S.), Title 10, establishes the regulations, powers and duties for
various corporations and associations, including the boards of directors, officers and
shareholders, articles of incorporation, any bylaws and amendments, annual reports and other
related matters. The Articles of Incorporation include the corporate name, the number of shares
authorized for issue, a brief statement of the character of the business, and specific identifying
information, including names/addresses of directors and their signatures, among other
permissible and optional information. The Articles of Disclosure disclose specific information
about all directors, officers, trustees, incorporators and controlling persons, including any crimes
or court judgments, decrees or permanent orders of any state or federal court, bankruptcies,
receiverships and former names/addresses during the course of the prior seven year period.

Laws 2013, Chapter 165, established benefit corporations or B corporations with a purpose that
creates a general public benefit and a positive impact on society and the environment. The
fiduciary duty requires consideration of non-financial interests when making decisions. Further,
benefit corporations must file annual reports that detail their social and environmental
performance using recognized third party industry standards.

PROVISIONS

1. Stipulates that any corporation formed under Title 10 has the power of a benefit corporation
and a director may consider any interests in determining what is in the best interest of the
corporation.
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Applies the standards of conduct and presumptions in the corporate code to benefit
corporations.

Extends to all corporations, the power to take any action to pursue any purpose, including a
nonmonetary purpose or to create any private or public benefit.

States that any person acting on behalf of a corporation as an officer or director who knew or
should have known that a person did not have valid authority to act, is liable for all the debts
and liability incurred by the act.

Shareholders and Meetings
Permits action by the shareholders without a meeting upon written consent by the minimum
required number of votes necessary to authorize or take action. Current law requires the
action to be taken by al of the shareholders entitled to vote on the action.

Specifies the action must be signed by the minimum number of votes needed to authorize or
take action. Current law requires the signature of all shareholders entitled to vote.

Permits the written consent described below to include electronic transmissions, and must be
included in the minutes of the meeting or filed with the corporate records. Directs the format
to bein either hard copy or electronically, depending on the medium used.

Dictates that actions taken by shareholders without a meeting must be taken by all

shareholders and evidenced by written consent (includes electronic transmission) of all

shareholders as follows:

a. The election of directors or the removal of one or more directors.

b. The Articles of Incorporation require all shareholdersto take action.

c. The corporation is an issuing public corporation, unless otherwise noted in the
corporation articles or bylaws.

d. The corporation was formed before the effective date of this legidation, unless the
articles or bylaws are otherwise amended.

Authorizes shareholders meetings to include remote communication by shareholders.

Allows shareholders not physically present, but participating remotely, to be deemed present
in person and to vote at the meeting through remote communication. Outlines necessary
provisions to implement such meetings.

Permits appointment of a proxy by means of signing an appointment form or through
electronic transmission, if there is a specific date on the transmission confirming the sender.

Strikes archaic language and conforms provisions for remote communication.
Makes the shareholder agreement effective for the duration of the corporation’s existence,
unless provided otherwise. Current law makes the agreement valid for 10 years.

Directors
States that the consents and signatures may be either in writing or by electronic transmission,
must be included in the minutes of the meeting and filed with the corporate records.

Requires the filingsto be in electronic or hard copy form, depending on the format used.
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Prohibits any person from bringing an action against a corporation, its officers or directors
for decisions that relate to the following:
a. To pursue or create a nonmonetary purpose, even if not in the articles of incorporation.
b. To consider the effects of a nonmonetary purpose, even if not in the articles of
incorporation.
c. Allows enforcement proceedings against a corporation, officers or directors as outlined.

Stipulates that a corporation, its officers and directors are not liable for monetary damages
pertaining to decisions involving a nonmonetary purpose, whether or not the purpose is
included in the articles of incorporation.

Defines nonmonetary purpose to mean any purpose other than to benefit the economic or
financial interests of the shareholders of the corporation.

Foreign Corporations
Modifies statutory language to clarify amendments to a foreign corporation’s corporate
name, period of duration, state or country of incorporation.

Requires amendment of the foreign corporation’s application for authority if a statement was
inaccurate when it was made.

Records and Reports
Foreign Corporations and Limited Liability Corporations
Outlines the liability provisions for persons who authorize or sign documents with respect to
a corporation and deliver for filing with the Commission, knowing that information is
materially false or misleading.

States that an action for liability must be commenced within two years after discovering the
false statement or within the amount of time a reasonable person would have discovered it,
but not later than six years after the report, certificate, notice or other document was filed or
received by the Commission. Outlines exceptions.

Confirms that serving as a statutory agent does not constitute a certification of truth or
accuracy of information for purposes of areport, certificate, notice or other document.

Miscellaneous
Decreases, from seven to the prior five years, the amount of time in which the certificate of
disclosure must state pertinent information about the corporation officers and directors and
whether they have been convicted of certain crimes.

Modifies the provision regarding actions before incorporation and the resulting liability.
Defines pertinent terms.

Makes technical and conforming changes.
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