74th OREGON LEGISLATIVE ASSEMBLY - 2007 Regular Session MEASURE: HB 2826 A
STAFF MEASURE SUMMARY CARRIER: Rep. Read
House Committee on Judiciary

REVENUE: No revenue impact
FISCAL: No fiscal impact

Action: Do Pass as Amended and Be Printed Engrossed

Vote: 9-0-0
Yeas. Barker, Bonamici, Cameron, Flores, Komp, Krieger, Read, Whisnant, Macpherson
Nays: 0
Exc. 0

Prepared By: Matt Kalmanson, Counsdl

M eeting Dates: 3/13, 3/22

WHAT THE MEASURE DOES: Establishesthat a corporation may adopt a provision initsarticles of incorporation
that authorizes or directs the corporation to conduct its business in an environmentally and socially responsible manner.

| SSUES DI SCUSSED:
*  Thebusinessjudgment rule and paucity of Oregon case-law defining the scope of the rule
» Nature, effect and availability of corporate governing documents
» Ability of corporationsto act in an environmentally and socialy responsible manner
» Example of businessthat has el ected to authorize consideration of environmental and social responsibility in
governing documents
*  Permissive nature of bill
»  Shareholders rights

EFFECT OF COMMITTEE AMENDMENT: Deletes emergency clause.

BACKGROUND: A principle of corporate law isthat corporations must act in the interests of its owners (i.e., the
shareholders). Courtsin other jurisdictions have interpreted this principle as requiring corporations to act in a manner
that maximizes corporate profits, even if the result is that the corporation failsto act in an environmentally responsible
manner. HB 2826 expresdy permits a corporation to adopt a provision in its governing documentsthat allowsit to act in
an environmentally and socially responsible manner.
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