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Date of Meeting: Jenuary 16-17, 1959

Date of Memo: January 13, 1959
Memorandum No. 13
Subject: Study #11 - Corporations Code

Mr. Hayes' letter of Jamuary 9 contains, inter alia, the following
statement:

Also at that meeting the Board approved the view of
the Committee on Corporatione re the Commission's
proposal for amendment of Sections 2201 and 3901, Corpora-
tions Code, re notice of sale of assets. Copy of the brief
report of the Committee is attached (stencil 58-522).

The report of the Committee on Corporations contains the following

stetement:

2. Request dated QOctober 27, 1958 for a report to the
Board of Governors on the recommendation of the California
Lew Revision Commission concerning proposed amenduents of
Sections 2201 and 3901 of the California Corporstions Code.

Your Committee, upon motion duly mede, seconded and
unanimously carried, recommended against sponsorship by the
Board of Governors of the proposed amendments. The Committee
was of the opinion that the provisions of the Corporations
Code relating to notices to shareholders of the sale of cor-
porate assets are adegquate and that no special notice need
be glven to a shareholder who must give his written consent
to the sale of such assets, since the request for such written
consent would comstitute adequate notice. The Committee was
alsc of the unanimous opinion that there is no socund reason
for eliminating the requirement for the approval of shareholders
even where the primary purpose of a corporation is to sell
substantially all of its assets at one time.

I confess that I do not understand the Committee's statement. I

have written to its Chailrman for clarification. A copy of my letter is
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attached.

I suggest we discusa this matter ai the meeting.

Regpectfully submitted,

John R. McDonough, Jr.
Executive Secretary
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Januery 13, 1959

Mr. William H. Orrick, Jr.
Chairman

Committee on Corporations
State Bar of California
2100 Central Tower

San Francisco 3, California

Dear Mr. Orrick:

We have received & comminication from Jack Heyes, Secretary
of the State Bar, stating that at its December, 1958 meeting the
Board of Governmors approved the view of the Committee on Corpora~
tions relating to the Law Revision Commission's proposal for amend-
ment of Sections 2201 and 3901 of the Corporations Code. Mr. Hayes
gent us a copy of your letter of December 15 to the Board of
Governors reporting the aetion of the Commitiee on Corporations on
this and other matters.

I em somewhat at a loss to understand the action of the
Committee on Corporations. As the enclosed copy of the Commis-
sion's Recommendation and Study Relating to Notice to Sharcholders
of Sale of Corporate Assets shows, the Commission has recommended
only minor smendments to Sections 2201, 3901 and 3904 of the
Corporations Code. It would appear that your Committee’s action is
directed not to the Law Revision Commiseion's Recommendation but to
certain suggestions as to possible legislative action made in the
Commission's staff report. If this is correct, we would apprecilate
your so advising the Board of Governors.

Very truly yours,

John R. McDonough, Jr.
Executive Secretary




