# 77.250 5/8/76
Memorandum T6-56

Subject: Study T7.250 - Nonprofit Corporations {Division 4)

At the last meeting, the Commission determined to compile in a new Dvi-
sion 4 provisions applicable to corporations generally. The reasons for this
decision are set out in the Minutes of the April 22-24 Meeting at pages 30-31.

Attached to this memorandum is a tentative draft of @ portion of Divie-
sion &. The same material is included in the binder we have sent to the State
Bar Committee for review and comment. The material does not present any great
number of lmportant policy questions, but some of the provisions have not pre-
vicusly been reviewed by the Commission, and there are a few technical policy
issues that should be reviewed at the Moy meeting if time permits.

We have not included in this division the provisions relating to the filing
of statements of chief executive officer, principal office, and designation of
agent for service., When the Commission kas reviewed the comments of the State
Bar Committee on those provisions, the Commission cen then decide whether the
provisions should be compiled in Division 4. As presently drafted, there are
substantial differences between the provisions relating to nonprofit corpora-
tions and those relating to business corporations.

Other memcrandas presented for consideration at the May meeting would add

additlonal provisions to Division k4.

Respectfully submitted,

John H. Deboully
Executive Secretary
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fTitle 1 bf the Corporatinns Code, to read:

jfs 1@30. :Co' oration defined

%06/994 A s 14800

Staff Draft April 1975

SEC, ‘Divigien 4 (commencing with Section 14800) is sdded to

W% . DIVISION 4. PROVISIONS aPPLICABiE 19,
o . * CORFORATIONS CENERALLY .

CEAPTER 1. GENEEAL PROVISIONS

14800. Unless otherwisa expresaly pravided, a9 used in thii diviaion.

“ufébrpdtation means 8 corporation.formad under the laws of this !tate;

r.;éxﬁ‘ Caument.o Section 14800 adopts the sybstance of the definition of

corporation pruvided 1n forner Section 106.

Policy Isasue:

Should the Division, as was former Division 1, be limited to "domestic
corporationa?" | Staff vécommendation: No (unless particular provision
should be a0 limited).

4047995 7 o o § 14801
e - 38 Staff Draft April 1976

14801. The provisions of this division apply to every private

-Gorporation, profit or nonprofit, stock or ﬁ&nﬂtbck, noﬁ{ekiatiﬁsior

hereafter formed, unless:

{(a) The corporation 1s expressly excepted from the operation thereof;
or

(b) There 18 a special provision applicable to the corporation
incousiﬁtent with some provision of this division, in which case the

special provision prevails.



§ 14802

Comment. Sectlion 14801 adopts the substance of the first paragraph
of former Section 119. The second paragraph of Section 119 has been
omitted as unnecessary.

.y, :Note., The provisions of the new General Corporation Law that
duplicate provisions of this division would be preserved by subdivision
(b) of Section 14801 if i1t 1s desired to retain those provisions in’the
General Corporation Law, However, the duplicating provisions of the new
General Corporation Law could be repealed and the duplication thus
avoided. Also, it shOuld be noted that the enactment of this division
makes it unnecessary to ‘save the comparable provisions of the former
General Corporation Law to cover & corporation that (1) 1is not a nomprofit
corporation and (2) 1s not covered by Section 102 of the new General
Corporation Law. The views of the State Bar Committee on Corporations
will be solicited to determine whether the duplicating provisione in the
new General Corporation Law should be repealed. If those provisions are
.-.not repealed, the provisions in new Division 4 would apply to all nonprofit
corporations and also to any other corporation that i1s not covered by

the new General Corporation lLaw unless the provision otherwise provides.
See Section 102 (application of new General Corporation Law) as proposed
to be amended in Assembly Bill 2849. If the duplicating provieions of

: tie 'new General Corporatfon Law are repealed, new Division 4 would apply
to all corporations unless the provision otherwise provides.

S 404f996 T - ST 8 14802
SR L Staff Draft April 1976

§ 14802. Suit agqigg; corporation or assoclation

' 14802 A ‘corporation or association may be sued as provided in the
Code of Civil Procedure.
Comment. Section 14802 continues the sﬁbétance of former $ectidn
128, 7 ' ' v o - C

‘Note.’ Enactment of this section would permit the repeal of Section
105.



404/997 § 14803
Staff Draft April 1976

o “5 14803, Subjection of corporate property to attachment

14803. A corporation shall, as a condition of 1fé:existeuée as a

corporation, be subject to the provisions of ‘the Code ﬁf'tiviiuﬁfocedure
autliorfzing ‘the attachment of property, ]
 Comment. Section 14803 1is based on former Section 126 1, but

Section 126.] was Iimited in its application to corporationa formed

. under Division l of the Corporatlons Code (General Corporation Law)
while Section 14803 is not 8o limitgd This expansion of the scope. of
application of Section 126.1 is consistent with the scope of the app}icability :
of the Attachmént Law itself, See Code Civ. Proc. § 483, 010 as amended
by [AB 2864,.1976 Regular Session], which permita artachment of propétty
of nonprofit cotporations See the Comment to Section 483.010, printed
in Senate Journal for April 22, 1976, discussing scope attachment of

1y ER
property of nonprofit corporatiﬁus.

Note. The enactment of this section petwits the repeal of ‘Section
106,

405/004 o _ § 1480& o
B i o ' Staff Draft April 1976

§ 14804. Money; issuance and circulation
14804. No corporation, assoctation, or individual shall issue or
" 4 I ) - .

put in c¢irculation, as money, anything but the lawful money of the

United States.

 Comment. Section 14804 1is the same as former Section.129.

Note. Section 129 was added to .the Corporations:.Code:asia result
of the 'work of thé Constitution Revision Commission. The section would
appear to be more appropriately compiled in the Fimanctal:Code, but-
theré 1s no appropriate place in that code for the section. We have not
investigated the need for the provisions although we suspect ‘that the
matter might We covered by federal law.

Note, The enactment of this section permits the repeal of Section
107.

-3
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405/005 4 § 14805
S Staff Draft April 1976

§ 14805. Federal éofﬁorations'

14805, Every corporation organiéed under the laws of this state,
'“any other state of ‘the United States or the District of Columbia or
under an act of the Congress of theé ‘United States, all of thé capital
stock of ‘which is beneficially owned by the United States, an agency or
1nstrumentality ‘of the United ‘States or any corporation the whnle af ‘the
capital stock of which is owned by the United States or by .an agency or
+i. >y -ingtrumentality of the United States, is conclusively presumed to be an

agency and 1uattumentality of the United States and is entitled to all

1

privileges and 1mmun1ties to which the holders of all of its stock are

EEER N
entitled as agencies of the United-States. : i

Comment. Section 14805 is the same as fotmer Section 123.

‘Note. The staff is unclear as to the purpose of Section 123 but
the section would appear to be one of general application that should
not be limited as provided in Section 102,

Note. The enactment of this section permits the repeal of Section
103. '

4057931 § 14806
Tentatively Approved March 19?6 -
Staff Revision and Renumbering April 1976

§ 14806, Information to assessor

14806 Upon request of an aasessor, a domestic or foreign corporation
owning, claiming, poasessing, or controlling property in thia state
subject to local assessment shall make available at the corporation s

;principal office in California or at a place mutually acceptable to the

W



§ 14807

aasessor and the corporation a true copy of the records relevant to the
amount, cost, and value of all property that it owns, claims, possesses,
or controls within the couniry.

Comment. Section 14806 13 the same in substance as Section 1506,

which extended the scope of application of former Section 3001.1 to

include foreilgn corporations.

Note. The enactment of this section permits the repeal of Section
1506.

405/932 § 14807
Staff Draft April 1976

§ 14807. Amendment or repeal; reservation of power; savings clause

14807, (a) This title of the Corporations Code, and any divisionm,
part, chapter, article, or section thevreof, may at any time be amended
or repealed.

(b) Neither the enactment of this title, nor the amendment, repeal,
or reenactment of this title or any portion thereof, nor of any other
statute affecting corporations, shall take away or impalr any existing
ifability or cause of action existing or incurred against any corporation,
its shareholders, members, directors, ox officers incurred pricr to the
time of such enactment, amendment, repeal, or reenactment.

Comment. Section 14807 continues the substance of former Section

126, but the language of Section 14807 has been rephrased to adopt
language used 1n gubdivision {c¢) of Section 102.

Note. The enactment of this section would permit repeal of subdivision
(b) of Section 100. Subdivision (c) of Section 102 should be retained.

Policy lssue:

Should subdivision {(a) be expanded to include "or any other statute
affecting corporationse?" Staff recommendation: Yes.

~5-



0437186 § 14820

Tentatively Approved February 1976
Staff Revision and Renumbering April 1976

CHAPTER 2. CORPORATE NAME

§ 14820, Reservation of corporate name

14820. (a) Any applicant may, upon payaent of the feé preecribed
therefor in the Government Code, obtain from the Secretary of State a
certificate of reeervation of corporate name for any name not prohibited
by this chapter and, upcn the 1seuance of the certificate the n;;e

stated therein shall be reserved for a period cf 60 days.

(b) The Secretary cf State shall not issue certifiéates reaerving

the same name for two or more conaecutive 60-day periode to the aame

‘applicant or fcr the use or benefit of the same corpﬂration;:nor shall

:lconeecutive reservationa be made by or for the use’ or benefit of the

-

- 'same corporation of names so similar as to fall within the prohibitiona

of Section 14821.

5 Sectien 1&820 ie the same in substance as- Section 201(c)

" '(General Ccrporatidn Law)." It continues provisicne of former Section

310. The fee for a certificate of reservation of corporate name is now
four dollara. Govt. Code § 12199,
Note., The staff has not yet resolved the problem that may occur

where a corporate name reservation expires during a period of dispute
over whether the Secretary of State will file corporate articles.

Note. The enactment of this chapter would permit the repeal of
subdivisions (b) and (c) of Section 201.

0437185 - § 14821

(R

Tentatively Approved February 19?6
" staff Reévision and Renumbering April 1976

§ 14821. HName which tends to deceive

14821, A corporation shall not adopt a name which i1s the same as,

Y roasmhlea an rlooaly as i fand o daradve anv ofF the Fallowline®



G § 14822
(a) The name of a. gomestic cgréufation.
j”(ﬁfifﬁe'ﬁéﬁé.bf é;foreign:c6§p6ra£ihﬁ which is authorized to transact

Intrastate business or has regjistered its name pursuant to Section 2101
or 7101. 7 |

(c) A name which a foreign corporation has assumed.under .subdivision
- U'd) "of’ Seétion 2106 or 7106. -
(d) A name which wil} beédme the record rame of a domestic or
;”fﬁfeign"COfﬁoration'upon the effective date of ‘a-filed corporate-insatrument
wheéfe there ts a délayed effeitive-date pursuant to Section 14831.:

{e) A-nafte which is under réservation for another.corporation.

f.Coﬁﬁéht. Section 14821 is:tﬁé same in substance'séﬁé pﬁftion of
-Section 201{b)(Geheral Corporation Law). It continues provisions of

:; former Section 310.

In addition to the prohibitions contained in Section 14821 there
may be other applicable name limitations in other statutea. ‘See, €.8.,

© Sections 14823 (names 1ikely to mislead), 12950 (use of word "coopera-

tive"); Fin. Code § 5501 Building and loan and savings and loan asso-
ciations), 36 U.5.C. § 379 (use of words "Olympic" or "Olympiad").

Note. The staff has not ye: considered whether any of these pro-

* visions may be extended to associations which have registered with the
Secretary of State. The Comment will be expanded to, list other applicable
name limitations in other statutes if any are diacovered.

043f18s T 5 aum22 - e
A Ten'tatively Approved February 1976
Steff Rewipicn amd Renuzbering April 1976

§ 14822, Apreement to use name that is substantially the same
? 14822 (a) Hbtwithstanding Section 14821, a corporacio; m;yradOpt
a name that is substantially the same as the name ¢f elther of the
following: _ o
_(;)'gn_gﬁ??ting domestic corﬁéggt;on." ' R

—7=" RURTE S LR e



§ 14323

{2) A foreign corporation which is authorized te transact intrastate
business or has registered its name pursuant to Section 2101 or 7101.

(b) A corporation may adopt a name pursuant to subdivision (a) only
if both of the following conditions are satisfied:

(1) The corporation proves the consent by the affected domestic or
forefgn corporation.

(2) The Secretary of State finds that, under the clrcumstances, the
public 1s not likely to be misled.

Comment. Section 14822 is the same in substance as a portion of

Section 201(b)(General Corporation Law). This provision is new for

nonprofit corporations.

4047937 § 14823
Substance Tentatively Approved February 1976
Staff Revision and Renumbering April 1976

§ 14823. Name which is likely to mislead or contalns the word "chari-
table"

14823. A corporation shall not adopt either of the following:

{a) A name which is likely to mislead the public.

( 5) A name in which the word "charitable" or its equivalent appears
unless the corporation is s nonprofit corporation organized for charitable

purposes.

Comment. Subdivision (a} of Section 14823 is the same 1in substance
as a portion of Section 201{b)(General Corporation Law}. It continues a
provision of former Section 310.

Subdivision (b) of Section 14823 is new. It 18 a specific applica-
tion of the general rule stated in subdivision (a). A nonprofit corpo-
ration that 18 organized for charitable purposes must so state in its
articles (Section 5250) and is subject to Article 7 {commencing with
Section 12580) of Chapter 6 of Part 2 of Division 3 of Title 2 of the
Government Code (Uniform Supervision of Trustees for Charitable Purposes
Act).



§ 14825

". Note. The staff has not yet investigated the advisability of a
grandfather clause for those corporations now existing which might
violate subdivision{ b) upon its enactment.

Popr™d ar

_o43/180  § 148264 -
SR " Tentatively Apptoved February 1976 '
ap caovoen o - - Staff Revision and Renumbering April 1976

_1§ZI§82ﬁ. Sanctions for name violationa

[ S A

14824. (a) The Secretary of State shall hot file erticlee which
. vioiate tte provieione of this chapter. . i &
(b) The use E&'a corporation of a naméiiﬁj?iOIatiﬁqi?f:%pi?}phapter
may be enjoined notwithstanding the filing of its articles by the Secretary

of State. .
P et E

: Ty ) .

.Cament;- . Séqtier‘.i:!;azl; is oomparehle to portionz of Section 201(b)
{General Corporation Law). It continues portions of former Section 310.
It should be noted that a noaprofit corporation may not use a name that
is deceptively similar to that of a domestic nomprofit association. Law
¥. Criet, 41 Cal. App.2d 862, 107 P.2d 953{ 1941)..

Staff Draft April 1976
CHAPTER 3. FILING OF INSTRUMENTS;
i CERTIFICATES OF CORRECTION R R T

Article I. Application of Chapter

e SR J i T e

§ 14825. Application of chapter

14825 Unless the particular provision otherwise provides, the
.
provisions of this chapter apply to instruments required or permitted to
- be filed with the Secretary of State uith respect to domeetic and foreign
SR r .

corporations, whether or not filed pursuant to this title.

-9~



§ 14830

RV S R

Comment. Section 14830 riskes the provisions of this chapter
(unless the particular provision otherwise provides) applicable to all
instruments required or permitted to be filed with the Secretary of
S5tate. . This may broaden the applicability of the provisions of former
L, e e , ,

Note. IXf it is determined that a definition of "instrument" is

necessary or other definitions are necessary, those definitions can be
included in this article. =~ -:.- _ snoe

. ;Poklcy Isgue:

Should the policy reflected in this section be adopted? Note that
some sections included in this chapter are limited in their applicatien.
~ See Sgctiqn_l&BB}(c}. Staff recommendation: Yes.

A T P B oo PRURR I I e

406/373 § 14830 o
Substance Tentatively Approved Jahiary 1976
Staff Revigion and Renumbering April 1976

HIE P I g e s
[ I B MR | - RS

Article 2. Filing of Instruments

A DO T I

oot 8- 14830, Filtng by’ Secretary of State

14830, (a);éﬁén recéipt of any {nstrument fbf-filing;'éhé gécre-
tary of State ghall, if it conforms to law, file the Instrument in the
office of ;heLéeﬁfe;ary of State and endorse the date of fiiiné:tﬁereon.

(b) The Secretary of State ghall file a document as of any re~
quested future date, not more than 180 days after its receipt, including
a Saturday, Sundaf; or legal ﬂoiiﬂéy;;if the document 1is received in the
Secretary of State®s office at:least one business day prior to the
requested date of filing. o i

,:{c). The; date. of £iling is the date the instrument is .received by
.- the Secretary of State unlegg withheld from filing for a period of time

- pyrsuant to a request.by the party submitting it for filing or unless in

HIESE w10
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§ 14831

the judgment of the Secretery of State the filiong is intended to be

coordinated with the filing of some other cotporate dccument which
cannot be filed In the case of an instrument resutmitted for filing
G -

pursuant to Section 1&833 the date of filing is the date the instrument

was first received by the Secretary of State.

-
: "

s Comment Section 14830 is the same in substance as Section 110(a)
(General Corporation Law) The lust sentence is new.

"

Note. The staff has not yet developed a definition of "instrument

- or distinguished between "instruments!. (subdivisions (a) and {(c))} and
"documents'" (subdivisions (b) and (c)).

‘The staff will follow the proposed’ amendment Yo Sectioni 110(a) 1in

. Assembly Bill 2849. These amendments have been included in Section

14830,

Note. The engctment of this article permits the repeal of Sections
108 and 110.

043/199 § 14831 o
L P Tentatively Approved January 1976..
. Staff Revision and Renuwbering Aptil 1976

SERRIEAN

§ 14831. Delayed effective date of instruments

14831. ({a) Any instrument filed with respect to a corporation

, (other than original articles) mejuepeéify that the instrument 1s to

become effective on a date not later than 90 days after the filing date.

(b) If no revocation certificate is filed, the imstrument becomes

. effective on the date specified.

Comment. Section 1&831 is the same in suhstance as portions of
& :

Section 110{c)(General Corporation Law)

-1i- .



404/933 § 14832
Not Approved; See Minutes January 1976
Staff Revision ‘arnid Renumbering April 1976

]

-§ ‘14832, - Revocation certificates 2 S

R 14832. - (a) An instrument filed with a delayéd effective date may

be prevented from becoming éffective by a revocation certificate filed

.« on or before the specified effective date.

(b) The revocation certificate shall state that, by appropriate
'corporate action, the instrument has been tevoked and is null and void,

(c) The revncation certificate shall be executed 1n the same manner
;;ee.the.original.ineftuﬁent‘encept that, in the cese ;f-a merger agree-

ment, the certificate need only be executed on behalf of one of the

e

conatituent corporations. a

Comment. Section 14832 is the same in substance as portions of
Section IID(c)(General Corporation Law). '

Note. The Staff has vet to check with the Secretary of State con~
cerning the meaning of the phrase "by appropriate corporate action."”

The Commission has not yet reviewed the provisions relating to
mergers.

RPN B I : I P f.
I R SRR I

. 968/612,. ., , . . .§.14833 \
Tentatively Approved January 19?6
Staff Revision. and Renumbering Apr11_1976

§ 14833, Instruments conforming to law

; . 14833. (a) If the.Secretary of State determines that an instrument
submitted for filing or otherwise submitted ‘46éé not conform to law, the
Secretary of State may return the instrument te the person submitting
it. An instrument does not fail to conform to law because it is not
accompanied by the full filing;fee if the unpaid portion of the fee does
not exceed the limits established by the policy of the Secretary of

State for extending credit in such cases.

-12-



§ 14334

(b) An inatrument returned pursuant to subdivision (a) may be

reeubmitted accompanied by a written opinion of the member of the State
Bar of California submitting the instrument, or repreeenfdng tde person
submitting it, fo}ébe effec;.thae;the s%ecifierprovisiogzgf the*1hstru-
.medt ddiected tdﬂef—the Secretary of State does conform to leé.and
stating the points and authorities upon which the opinion is based.
Ic) 1f the 1nstrument is s;bﬁitted pursuant to Division 1 (commenc-
ing with Section ___ ), Divigion 2 (commencing with Section __ )}, or
Division 3 (commencing with Section ____ ), the Secretary of State shall
rely, with respect to any disputed point of law (other than the applica-
tion of Sections 201, 2101, 2106, and [other reference to sections
relating to corporate names]}, upon a writteg;opinion pursuant to sub-
division (b) in;deﬁermining vhether the instrument eonformatto law.

, Comment . Section 41833 is the same in substance as portions of
" Section 110(b}, (c).

PR .

Note ‘The references in aubdivision (¢) are to corporate name pro-
-vigiona. and will.be completed when those provisions have been drafted.
Note that subdivision (c) applies to Divieions 2 and 3, as well as Divi-
sign.l.. This will require a careful review of the proviaions fn' Divi-
sion 3 to make sure any exceptions relating to corporate name are
included.

[

T
PR

Staff Draft

§ 14834. Filing_fees

14835. The,fees of the Secretary of State for filing instruments
by or on behalf of corporations are prescribed in Article 3 (commencing
with Section 12180) of Chapter 3 of Part 2 of Diviston 3 of Title 2 of

the Government Code. -

=13-



:Policy Issue: S oo : IR TN i

§ 14835

Comment. Section 14834 is the same in substance as former Section
124, ' o o | -

" Note. The staff has not yet investigated whether there will be a

need for amendments to the Government Code fee provisions.

Note. The enactmeﬁt of this section permite the repeal of Section
108. - .

d,

_ Should a section like this be included in each law relating to cor-
porations rather than being fncluded in the new Division 47

968/652 § 14835

Tentatively Approved March: 1976
Staff Revigion and Renumbering April 1976

i R

Articie 3. Certificaﬁéa of Cdrfeétiun

SETUE

"§'i4§56: Coﬁféﬁésibf éettiflcate Sfjﬁbfégction[

§ 1&835. Correction of instruments

P T

1&835 An agreement, certificate, or other instrument relating to

& corporation may be corrected .with respect to a misstatement of fact
" contained therein, a defect in the execution thereof, of any other error
L. LT . - i RN . T

e gffdéggééhcontained'therein.byifiling a cett}iiq&ﬁé,df_co:téctiéﬁ.

Comment. Article 2 (commencing with Section 14835) 18 the same in
substance as Section 109 (General Corporation Law) but may have broader
application. See Section 14825. Article 2 continues provigions of

former Section 12?.

Note, The enactment of this section permits the repeal of Sectionm
109.

968/667 § 14836
Tentatively Approved March 19?6 -
Staff Revision and Renumbering April 1976

:
DEETTa R

14836. The certificate of correction shall be entitled "Certif-

icate of Correction of i (insert here the title of

wlé-



§ 14837
the agreement, certificate, or other instrument to be corgected. and

IR
g

'qgmggs) of cqrpota;ibp:or cafporafions)“ and shall set forth the fol-~

lowing:

(a) The name or names of the corporation or corpurations.

(b) The date the agreement, certificate, or other inatrument being

corrected was filed.

(c) The provision in the agreement, certificate, or other instru-

. ment as corrected and, if the execution was defective, wherein it was
defective.

Comment. " See Comment.to Section 14835.

[ (R S TH VoL

968/668 § 14837
Tentatively Approved March 1976
Staff Revision and Renumbering April 1976
§ 14837. Executlon of certificate of correction
14837,

The certificate of correction shall be signed and verified
or acknowledged as provided in the applicable statute with respect to

the agreement, certificate, orT other instrument being corrected
ST v B GTodfn. 1 LN vy

Comment. See Comment to Secfion 14835,

'Note, This section will need to be reviewed if the scope of this
article is expanded to cover instruments executed pursyant to ections
in other codes by corporations incorporated under’ the Corparatiuns Code
provisions or incorporated ‘under ptatutes compiled in other codes. This

review can take place when these other statutes arée reviewed to conform
them to Division 1 or Division 2.

=15~



- 968/669 5 14838 .
sl ' Tentatively Approved March 1976
Staff Revision and Renumbering April 1976

§ 14838. L#mitationa on certificate of corrgction

| 14838,‘;(a)_§0 certificate of correction shall alter the wording of
any resolution which was in fact adopted by the Eqagd or the sharehold~-

_ ers or members.
ST : Feiregn

(b) No certificate of correction shall effect a corrected amendment
of articles which amendment as go corrected would not in 211 respects

o

have complied with the statutory requirements in effect at the time of
N LRV NET Fo . PR B
filing of the agreement, certificate, or other instrument being corrected.

Comment. See Comment to Section 14835.

,ENot;:iégﬁﬁéiﬁiﬁiﬁﬁﬁtB) 18 ﬁégﬁe_feviewed for need and for clarity.

968/670 L8 14B39 il Laa iea
Tentatively Approved March 1976
;i Renumbered April 1976

§ 14839. - Effectivesdate of corrected instrument unaffected by :filing
certificate of correction

14839. The filiﬁk'of the certificate gf correcifon shall not alter
ithéjéffeééivg dat¢;6f §hg_agreement,_certifiééte;jor instrument being

A gorteﬁtéd, which'shali;féﬁhin as its originél_effgt;}ve date.
Comment. See Comment to Section 14835, J6E.

~16~



.. 968/671 , : § 14840 b
Tentatively Approved March 1976
Renumbered April 19?6 etk

§. 14840, . Rights and liabilities affected by filing certificate of
correction

14840, The filing of the certificate of correction does not affect

any.right or liability accrued or incurred before the filing except that
any right or li?b;};ty accrued or incurred by reason of the error or
defect being corrected is extinguished by the filiﬁéﬂif the person
having the right-ha;;not &ei}imenﬁally relied onithé-prikihal instru-

ment.

Commgnt. See Comqu; to Sectlon 14835.

Note. The staff has not yet investigated the problem of motice to
persons who might have relied on the incorrect instrument.

406/173 e § 14850 R Sy
BEREEE o Tentatively Approved April 1976 :

Staff Revision and Renumbering April 1976

T L cohe Ty
CHAPTER 4. SERVICE OF PROCESS ON DOMESTIC
‘ .. CORPORATIONS . .

Article 1. Mapner of Service Generally

§ 14850. Additional method for serving domestic corporation

14850. 1In addition to the provisions of Chapter.4 {commencing with
Section 413,10) of Title 5 of Part 2 of the Code of Civil Procedure,
process may be served upon domestic corpoerations as provided in this

chapter. R ' ;i;

Comment. Chapter 4 {(commencing with Section 14850) 1is the same in
substance as Sections 1700-1702 of the Corporations Code. The phrase
“personal delivery" has been substituted in thiis chapter for "delivery

P SR PR
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¥ 14851

by hand" to which appears in Sections 1701 and 1702 to conform the
terminology to. that uaed in the Code of Civil Procedure. See Code Civ,
Proc. §§ 413, 10 and: 415 20. - Section 1702, as proposed to be amended by
Asgembly Bill 2849 of the 1975-76 Regular Session, has been used in
preparing this chapter. The following table shows the source of each
section in this chapter: - EORSREE '

Section _ _ Scurce (Corp. Code Secticna)
1485¢ h B ' 1700 '

14851 Ny 1701

14852 ' 17024{a) -

14853 _l?DZ(b](first twn sentences)
14854 o 1702{c) o

. - . Note.. The enactment of this Chapter would. permit repeal:of Sections
1700 1701 and 1702.

I

405/935 § 14851
 Tentatively Approved April 1976
" §taff Revision and Renumbering April 1976

.,AArticle-Z. Service on Desipgnated Apent

§ 14851, Service on designated agent for service

14851 Persnnal delivety of a- copy of any process against the
fcorporatiou (a) to any natural person designated by it as agent or (b),
if a corporate agent has been designated, to any person named in the
latest certificate ‘of-the corporate agent. filed: pursuant to Section 1503
at the office of such corpéfate agent shall conatitute valid service on

the corporation.
Comment. See the Comment to Section L4850, o
 405/934 § 14852

g Tentatively Approved -April 1976: . - . .-
Staff Revision and Renumbering April 1976

Article 3. Service on Secreta:y of State

371ﬁ852. Service on Secretary of State

Y

14852, .If an agent for the purpese of service of process has

resigned and has not been replaced or if the agent designated cannot

-2
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§ 14853

with reasonable diligence :be found at, the address designated for persocnal
delivery of the process, and it is shown by affidavit tp the satis-
faction of the court that process against a domestic corporation cannot
~'be served -with reasonable diligence upon the designated agent by personal
"delivery imithe manner provided in Section_413.10, subdivisjon (a) of
Section 415.20 or subdivision‘(a)-of35ectiqn.Q15.3O_of theﬂpode of Civil
Procedure or upon the corporation in the manner provided in subdivision

{a}, (b), or {(c) of Section 416.10 or subdiviaion {a) of Section 416.20

-'.l

of the Code of Civil Procedure, the court may make an order that the

T I

service be made upen the corporation by personal delivery to the Secretary
of State, or to any person employed in the Secretary of State's office
in the capacity of assistant or deputy, one copy of the pracese for each

defendant\%o be served together with a copy of the order authorizing

such service. Service in this manner is deemed complete on the 10th day

after delivery of the procese to the Secretary of State.f%i

‘Ccﬁﬁent. =§ee the Comment to Section 14850,

4067174 - § 14853
Tentatively Approved April 1976 -
Staff Reviegion and Renumbering April 1976

L
. i

w:; § 14833,  Notice to corporation

1 : oo : . 1 [

14853. (a) Upon Lne r‘cnipt of any such copy of proceee and the
fee therefor,‘the_Secretary of §tate shall give netice of rhe service of
the process to the corporaticn by: | | N

(1) Forwarding to the corporation at its principal executive
office by regietered or certified wail, with-request'for return receipt,
the copy of the process; or

(2) If the records of the Secretary of State do not disclose an

address for the company's principal executive office, forwarding such

-19-



§ 14854

_copy in the same manner to the last designated agent for service of
process who has not resigned.

.{b) If the agent for service of process has resigned and has not
.been replaced and the records of the Secretary of State do not disclose
an addreas for the company's principal executive office, no action need

‘be taken by the Secretary.of State. . ;. .

- -‘Commenmt. ~See the Comment te Section 14850,

© ‘Policy Issue:.

. - Should the Secretary of State be required to send a copy of the
process both to the corporation at its principal executive office and to

.. 1ts last desigpated agent fer,pervice of process? Staff recommendation.
Yes.

. 405}9561f S § 14854
Tentatively Approved April 1976 _
Staff Revision and Renumbering April 1976

§ 15554; Record of service, certificate of Secretary of State as

evidence o S Y
14854, (a) The Secretary of State shall keep a record cf all proc-

egs served upon the Secretary cf State under thie article and shall
record therein the time of service and the Secretary of State's action
with reference thereto. | .

e :(Bj Thejceetificate“ofythe Secretary of State, under the Secretary
of State's official seal, certifying to the recelpt of process, the
giving of totice thereof to the corporation, and the forwarding of such
‘ process parsuant to this article, shall be competent and prima facie

evidence of the matters stated therein.

Comment. See the Comment to Section 14850,
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CHAPTER 5. [RESERVED]

CHAPTER 6. FOREIGN CORPORATIONS

Not included--See Memorandum 76-55--May 1976 Meeting

“ CHAPTER 7. {[RESERVED]

CHAPTER 8. CRIMES AND PENALTIES

Not included--See Memorandum 76~57--May 1976 Meeting
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