AMENDED IN ASSEMBLY MARCH 29, 2012

CALIFORNIA LEGISLATURE—2011—12 REGULAR SESSION

ASSEMBLY BILL No. 2260

Introduced by Assembly Member Hagman

February 24, 2012

An act to-amend amend Section 2200 of, and to repeal and add
Section 2115 of, the Corporations Code, relating to foreign corporations.

LEGISLATIVE COUNSEL’S DIGEST

AB 2260, as amended, Hagman. Foreign corporations.

Existing law requires foreign corporations, qualified to conduct
business in the state, meeting certain tests, and excluding a
wholly-owned or publicly traded foreign corporation, to abide by
specified provisions of the Corporations Code, to the exclusion of
comparable provisions of the state corporate law under which the
foreign corporation is incorporated, including provisions relating to
the election and removal of directors, shareholders’ rights, vote
requirements, and mergers.

This bill would repeal these provisions.

Existing law imposes on directors of a foreign cor poration transacting
intrastate business liability to the corporation, its shareholders,
creditors, receiver, liquidator, or trustee in bankruptcy for making an
unauthorized dividend or other specified actions constituting a violation
of official duty under the domestic laws under which the corporation
is incorporated or organized. Existing law also authorizes courts of
this state to enforce that liability.

This bill Would—make—a—teehmeal—ﬁefﬁubs%amwe—ehaﬁge—te—these
provistons: gpecify that these prowsons pertaining to foreign
corporations qualified to do businessin the state shall not be construed
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to authorize the state to regulate the organization or internal affairs of
those foreign corporations, except to the extent of the existing law
provisionsimposing liability on directors of a foreign corporation, and
authorizing courts of this state to enforce that liability. The bill would
make conforming changes.

Vote: majority. Appropriation: no. Fiscal committee: no.
State-mandated local program: no.

The people of the Sate of California do enact as follows:

SECTION 1. Section 2115 of the Corporations Code is
repeal ed.
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SEC. 2. Section 2115 is added to the Corporations Code, to
read:

2115. Except as otherwise provided in Section 2116, this
chapter shall not be construed to authorize the state to regulate
the organization or internal affairs of a foreign corporation
qualified to do businessin this state.

SEC. 3. Section 2200 of the Corporations Code is amended to
read:

2200. Every corporation that neglects, fails, or refuses: (a) to
keep or cause to be kept or maintained the record of shareholders
or books of account required by this division to be kept or
maintained; or (b) to prepare or cause to be prepared or submitted
the financial statements required by this division to be prepared

or submitted ﬂP(e)—te—gwe—aﬁy—ehafeheldeFef—Feee%d—theﬁdwee
feqﬂﬁed—by—sabe}hfmeﬁ—ef)—ef—SeeHeH—Z—l—}& is subject to penalty

as provided in this section.

The penalty shall be twenty-five dollars ($25) for each day that
the failure or refusal continues, up to a maximum of one thousand
five hundred dollars ($1,500), beginning 30 days after receipt of
the written request that the duty be performed from one entitled

to make the request,-exeept-that—in-the-case-efafailureto-give
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; and no additional
request-s shall be required by this section.

The penalty shall be paid to the shareholder or shareholders
jointly making the request for performance of the duty, and
damaged by the neglect, failure, or refusal, if suit therefor is
commenced within 90 days after the written request is made;

2325; but the maximum daily penalty because of failure to comply
with any number of separate requests made on any one day or for
the same act shall be two hundred fifty dollars ($25_0).

SECTHON—1+—Section—2115—ofthe—Corporations—Code—is
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