
# 77. 250 5/8/76 

Memorandum 76-56 

Subject: Study 77.250 - Nonprofit Corporations (Division 4) 

At the last meeting, the Cowmission determined to compile in a new Divi-

sion 4 provisions applicdble to corporations generally. The rea sons 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 a portion of Divi-

sion 4. 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 

~umber of important policy questions, but some of the provisions have not pre-

viously been reviewed by the Co~mission, and there are a few technical policy 

issues that should be reviewed at the May 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. ,!hen the Commission has reviewed the corrments of the State 

Bar Committee on those provisions, the Commission can 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 memoranda presented for consideration at the May meeting would add 

additional proviSions to Division 4. 

Respectfully submitted, 

John H. DeMoully 
Executive Secretary 



'401i1994 § 14800 
Staff Draft April 1976 

',' 'SEC;---; ;Divillio~ 4 (commencing vith 
.'~_ :,,1 ~ ";',-. " 

Section 14800) is' added to 

'titlel '~l'the C9rpora~fona Code, to read: ., . ~ " , ' "'. 

DIVISION 4. PROVISIONSAPPLlOOti 'tit 
COR1OltA7IONS GENERALLY • _.' ~, 

CHAPTER 1. - G'ENERALPlOVISIONS 

§ 1480~., ,~~otation 'defined 

J~ , " '" -, 1'4800.,~nie~~; oth~rvis~ ~r_sly provided, , . . . . 

" ' 

. -' i· 

.. , ""., - - .:. ". 

"'''earparation'' _tie acorpor/lt;l,on -foned uncleI' the laws of thlB' .rtate • 
. '~" .. ~ "-.' . ,- . ." 

~., ~" , -.-' 

, :,'" eo-nt.;,' Section 14800' adopta the su~stance of 

corporation prOVided in'former Section 106. 

c . ;<J::c"" . ., 

the, def1~tion of 

POlicy lasus: 

Should the Divt&ion, ae wae former Division 1. be lUdted to ltd_tic 
corpol'atic)na7"" 'stSflre~tion: No (un1eae particular provt.lon 
should be so limited). 

l- , ".';-' .: ; ~:: .. , .:." 

404/925 ./" 
, t' .,', ~ 

§ 14801,." 
Staff' DraltApril 1976 

f 14801. Scap! of division 

14801. The provisiona of this division apply to every private 
i- '. ' ; , ,: ~, .. 

"c9Jt10ration. profit or nanproftt, stock or nOnatock, now existins' or 

hereafter formed, unless: 

(a) The corporation is ~ressly excepted from the operation thereof; 

or 

(b) There is a special provision applicable to the corporation 

inconsistent vith some provision of, this division, in which caee the 

special provision prevails. 
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§ 14802 

Comment. Section 14801 adopts the substance of the first'paragraph 

of former Section 119. The second paragraph of Section 119 has been 

omitted as unnecessary. 

, ' ,Note. The provisions of the new General Corporation Law that 
. duplicate provisions of this di'vision would be preserved by subdivision 
(b) of Section 14801 if it is 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 sbould'be noted that tbe enactment of this division 
makes it unnecessary to'a'ave tbe comparable provisions of tbe former 
General Corporation Law to cover a corporation that (1) is not a nonprofit 
corporation and (2) is ilotcOv'ered by Section 102 of the new General 
Corporation Law. The views of the State Bar Committee on Corporations 
will be solicited to determine wbether the' duplic4tin8 prG'rl.stons ,in the 
new General Corporation Law sbould be repealed. If tbose provisions are 

"" " . !lOt ,repeal,sd, the provisions in DeW Division 4 would apply 'to all nonprofit 
, corporations and also to any other corporation that is not covered by 

tl'!enew General. Corporation Law unless tbe provisionothsr¥1se- provides. 
see Section 102 (application of new General Corporation Law) as proposed 
to be amended in Assembly B1112849. If the duplicating P~v181ons of 

:, 'tKe'lo.ew'Getieral COrpc:;hlt!oi1 Law are repealed, new Division 4 Would apply 
to all corporations unless, the prov1s-ion otherwise provides.' 

40419!16 
",. . 

§ 14802 , 
Staff Draft April 1976, •• ~ .,:. "r :" . ~. 

§ 14802. Suit ag~,~~F corporation or association 

, '14802', A 'corporation or association may be sued as provided in the 

Code of Civil Procedure. 

Comment. Section 14802 continues the substance of former Section 

128. '~ 

'Note;: EnaCtment of this section would permit tbe repeal of Section 
105. 

, . 
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404/997 § 14803 
Staff Draft April 1976 

.... ....-.-

---·§··~14803. Subjection of corporate property to attachment 

14803. A corporation shsll. as a condition of its existence 88 a 

corporatfon, be subject to the provisions of ' the Code of Civil'(Procedure 

authoritihg :the attachmimc' of' property. 

Comment. Section 14803 is based on former Section 126. I, but 

Section 126.1 was limited in its application to corporations formed 

under Dl,vision 1 ot .. the Corporations Code (General Corporation Law) 

while Section 14~03 is not so limi~~d. This expansiQn of~he: scppe ~.f. 
. .- '--,":"",' .' ~ -, . .. - -' .. ' . . 

application of Section 126.1 is consistent with the scope of the8PPl1~1l1ty 
, , t ," -~_·t.~.~'\.;'j.·::-; j 

o·f the Attacluilent Law itself. See COde Civ. Proc. § 483.010, 8S amended 

br, (AB ;2~M., 1916 .Regular Session] •. which permits attsllluilelit of ptopi!tty 

of nonprofit corporations. See the Comment ~o Section:~83.010. p!'inte~ 
: 1. . • 

in Senate Journal for April 22, 1976, discussing scope sttachment of 

property of nonprofit corporationS. 
, 

; ~ 
. 'II 

Note. The e~tment of this section petl!iits tlie repeal "f· :'Section 
106. 

405/004 
. -~ ", 

.,,-;-, 

" r 

j' 

§ 14804. Money; issuance and circulation 

. . : ' 

§ 14804 . , ., 
Staff Draft April 1976 

14804. No corporation, association, or individual shall issue or 
I 

put in circulation, as money, anything but the lawful money of the 

United States. 

Comment. Section 14804. i" the.same 88 former Section,129 • 
. ,'; J .' "". 

Note. Section 129 was added to .the COl'porations •.. Code·:as'a result 
of the'worit of the Conatitution Reviaion Commission. The section would 
appear to be more appropriately compiled:in the F~~ncial'Code, but· 
therE! is no appropt1ate place in that code for the section. We have not 
investigated the need for .the provisions although we sU8pect ·,that the " :.: __ -t"" ')' .~. - __ " . " . 
matter might b'E! covered by federal law. 

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

-3-



405/005 § 14805 
Staff Draft April 1976 

§ 14805. Federal corporations 

'14805~' Every co'rporation organized under the lawa of this state, 

. "ant other'state of'the United States or the District of Columbia or 

under an act of the Congresa of'th~'United States, all of the capital 

atock of which is beneficially owned by the United States,an !igency or 

instrumentality'of the Unit.hdStates or ail~ corporation the whole' ~r the 

,capital stock of which is O"AUed by the United. St~tesor by, ,(In agency, or 
~ t-, r ~, I .' . .- - . , . '. • '.. 

'{': ::>,', ,'Jnl!truments,lity of the United States, is conclusively preswned to be'8n 
;1 . 

.... agency and iliSftumenta1ity of the United States and is entitled to all 
• ,J .;"; ( "! .' ''"! 

piivileges, and i~nities to which the holders of all of its stock are 
1n1." J '," 

eqdtled i. agenci-es o,f the United States. 
:,.'1 1 

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

Note. The staff is unclear as to the purpoae 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. 

i 

405/931 § 14806 
Tentatively Approved March 1976 

'i .. 
. Staff Revision and~numbering Apri~ 1976 

'.JI 

§ 14806. Information to assessor 

14806. Upon request of an assessor, a domestic or foreign corporation 

owning, claiming, possessing, or contrOlling property in this state ... 
subject to local assessment shall make available at the corporation's' 

; P<l'incipal· office in California or at'. a place mutually acceptable to' the 

-4- ,.~ .' 



§ 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, poasesses, 

or controls within the country. 

Comment. Section 14806 is the same in substsnce as Section 1506, 

which extended the scope of application of former Section 3001.1 to 

include foreign 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 Corporstions Code, and any division, 

part, chapter, article, or section thereof, 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 impair any existing 

liability or cause of action existing or incurred against any corporation, 

its shareholders, members, directors, or officers incurred prior 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 in subdivision (c) of Section 102. 

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

Policy Issue: 

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

-5-



043/186 § 14820 
Tentatively Approved February 1976 
Staff Revision and Renumbedng Aptll 1976 

CHAPTER 2. CORPORATE NAME 

§ 14820. Reservation of corporate name 

14820. 
, ·r. (a) Any applicant may, upon payment of the fee prescribed 

.. ': . 

~:.t~erE!for,in the Government Code, obtain from the Secretary of State a 

certificate_of reservation of corporate name for any name not prohibited 

by thia chapter and, upon the issuance of the certificate, the name 
. '", \". '. "' 

stated therein shall be reserved for a period of 60 days. 
I"' .' 1.; JO' .. ;" 

!b) The Secretary of State shaii not issue certift~ates reserving 

the same name for two or more consecutive 6Q-day periods to the a_ame 

, app':J.i~ant· or for the' lise or benefit 'of the same corporation;, nor shall 
.. , J: .... },t 

,consecQtive reservatio!lB be made by or for the use or benefit of the 
. . \ . 

, , ' 

samecoqlontion of names so similar aa to fall within the ~roh~bitions 

of section 14821. 

Section 14820 is the same in ,subl!tance ali 'Section 201 (c) , -., 

i'~; . '(G~n€!f81'Corporatidil Law); It continues provisions of former Section 

310. The fee for a certificate 01 reservation of -eorporate name is now 

four dollars. Govt. Code § 12199. 

Note. The staff has not yet resolved the problem that may occur 
w~erea corporate name reservati6n'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. 

.:: . -'/" 

043/18:5 § 14821 
Tentatively Approved February 1976 
Staff Revision and Renumbering April 1976 

§ 14821. Name which tends to deceive 

14821. A corporation ahall not adopt a name which ia the same as, 

aT r@R~l~A AO ~loselv AS to ~@nd to deeeiv~. any of the fol1awinm: 



'. 

§ 14822 

(a) ,The name I'.f a, dOl&e~tic COl'pol'ation. 

(b) The name 'of a foreig!1co~p~raiion which is authorized to transact 

intrastate business or hac regj,stered its name pursuant to Section 2101 

or 7101. 

(c) A name ..mich a foreign corporation,has I\~,sumed under ,subdivision 

Cr.) 'df Se~tion 2106 'or' 7106." 

(d) A risllle which will bi!C6me the record name of a domestic or 

• 'foreign cotporationupon the effective dste of '-s-6Ued cOl'potilte'instrument 

where there is a delayed effective' 'date, 'pursuant to Section 14831. , 

(e) A'mifire which is 'under teilervation for another,corporation • 

. 'Co~nt. S~~~i~~ 14821 is the same in substance aSs p6~tion of 

Section 201{b)(Generitl CorporationFLaw). ',It continues provisions, of 

" fOrlJl6r Section 310. 

In addition to the prohibitions contained in Section 14821, there 

may be other s~'plicsble name limitations in other statutes. See, e.g. , 

, " 'SE'ctiOD.S 14523 '(nameil likely to mislead), 12950 (USE!' of word "coopera

tive"); Fin. Code § 5501( &uilding and loan and savings and loan asso

ciations); 36 U.S.C. § 379 (use of words "Olympic" or "Olympiad"). 

Note. The staif' haa not' yei cOnr3i'dered 1ffleth~r any of these pro
visions may bit extended to assoCiations which have"regfstered with the 
~c'l\.tary of Sute;., ,T\te Co~nt will ,beexp3,nded to" list otl'er applicable 
name limitations in other statutes if any are discovered.' ' 

041/184, f-

Ten'tativ"ly Approved February 1976 
St""f Redri!,n a.:.<! R~"''i?,,»e:!::1ng April 1976 

§ 14822. Agreement to use name that is substantially the same 

14822. (a) Notwithstanding Sec tion 14821, a corporation may adopt 

a name that is substantially the snme as the name of either of the 

following: 

(1) An ~xisting domestic corporation. 
, .. ", :",'", .. ,', 

-7-' 
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§ 14d23 

(2) A foreign corporation which is authorized to 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 

foreign corporation. 

(2) The Secretary of State finds that, under the circumstances, the 

public is not likely to be misled. 

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

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

nonprofit corporations. 

404/937 § 14823 
Substance Tentatively Approved February 1976 
Staff Revision and Renumbering April 1976 

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

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

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

( L) A name in which the word "charitable" or its equivalent appears 

unless the corporation is a nonprofit corporation organized for charitable 

purposes. 

Comment. Subdivision (a) of Section 14823 is the same in substance 

as s portion of Section 201(b)(General Corporation Law). It continues a 

provision of former Section 310. 

Subdivision (b) of Section 14823 is new. It is a specific applica

tion of the general rule stated in subdivision (a). A nonprofit corpo

ration that is 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). 

-8-



',;, 

§ 14825 

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

043/180 § 14824 
,: ' ·.on, _ < '." r ' 

Tentatively Approved February 1976' 
S,taif Revision and Renumbering April 1976 

. § 14824. 'Sanctions for name violation!. 
. " ,3 ! ," .. ~ r-

14824. (a) The Secretary of State shall Ilot f'ile a1:tiCiles which 
:', . 

violate the provisions of this chapter. 

(b) The use by a corporation of II name ':i:ti violstlbn' :of tp!schapter 
."~ . ' . ' . - . . .. ~ .. -. < .. ' . '-. 

may be enjoined notwithstanding the filing of its srticles by the Secretary 

of State. 
\ ._'.:;": 

.Comment •. Seotion 14824 is oj)lJlparable to portions of Section 201(b) 

(General Corporation Law). It continues portions of former Section 310. 

It should be noted that a nonprofit corporation may not use a name that 

is deceptively similar "to thst of a domestic nonprofit association. 1.!!! 
:!:. Crist, 41 Cal. App.2d 862, 107 P..2d 953\ 1941) •. 

405/933 § 14825 
Staff Draft April 1976 

.: .; '-" I~, 

CHAPTER 3. FILING OF INSTRUMENTS; 
CERTIFICATES OF CORRECTION ., 

Article 1'. . 'Aj>plicatiori~bf Chapter 

,., J 

I 14825. Application of chapter 
, ~, .- r: 

14825. Unless the particular provision otherwise provides, the 
/~ . .1: ' 

provisions of this chspter apply to instruments required or permitted to 
" 

be filed with the Secretary of State with respect to domestic and foreign 

corporations, whether or not filed pursuant to this title. 

-9-



:: ' ! 

§ 14830 
! _ ~.J ;; '.",' : 

Comment. Section 14830 makes 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 

State. This may . broaden the applicability of the provisions of former 

lliw. 

Note. If it is determined that a definition of "instrument" is 
necessary or other definitions are necessary, those definitions can be 
included in this article., '.- ., .' 

" ,1'0 l.isv IHlue,: 

",.:' 

Should the policy 
some sections included 
See Section 14833.(c). 

reflected in this section be adopted? Note that 
in this cliapter are'limited in t'heir' application. 
Staff recommendation: Yes. 

!' . 

.... , 

404/373 

(; : 

';. '.-' 

§ 14830 
Substance Tentatively Approved Jahuary '1976 
Staff Revision and Renumbering April 1976 

• L'_.' f.;"', _ ::- . , 

;'.0, 
Article 2. Filing,of Instruments 

" .. '. 

. 'I' '14g:30~' . Fililtg' by' Secretary of Stste 

14830. (a) Upon receipt of any instrument for filing, the Secre-

tary of State shall, if it conforms to law, file the instrument in the 

",Qffie.eof ,t/le,Secretary of State and endorse the date of filing thereon. 

(b) The Secretary of Stste shall file a document as of any re-

quested future,date, not more than 180 days af.ter its receipt, including 

a Saturday, Sunday. or legal holiday, if the document is received in the 

Secretary of State~s office 'at·,.ieast one business day prior to the 

requested date of filing. -J ' ," • 

Ac).The"dat~,of f1,ling is the <ljIte the ins~umsnt is ,received by 

,the Secre~aJ'YJlf Sta.te,unlesJl withhe],!l f,rom ~iling for a PE;t:iod. Clf time 

p1j,rs~ttq a requEOsli-,by t,he party submit;ting it for ,UliI)g .or unless in 

, . -10- ", "' , • .-,.< 



§ 14831 

the judgment of the Secretary of State the filing is intended to be 

coordinated with the filing of some other corporate document which 
.- ~ ~-,:_:(1",!~, 

cannot be filed. In the case of an instrument resubmitted 'for filing 
i'-,f ',' 

pursuant to Section 14833, the date of filing is the dste the instrument 

was first received by the Secretary of State. 

Comment. Section 14830 is the same in substance as Section 110(a) 
• _, ":,:.: 1'-

(General Corporation Law). The last sentence is new. 

Note. The staff has not yet developed a def1~ition of";'i~strument" 
or distinguished between "instrumentsl' (subdivis:\'ons(a) and (c» and 
"documents" (subdivisions (b) and (c». 

'the staff will follow the proposedramendmen~ 'to :Section 110(a) in 
Assemb.1y Bill 2849. These amendments have been included in Section 
14830; , 

Note. The enactment of this arUcl.1l permits the rllpea,1 of Sections 
108 and 110 • 

...... ';. "1 . 

043/199 
.'. c· 

§ 14831 

,'- , 

, , . , ' 

, , 

Tentatively ApPJ;oved, January 1.976, 
Staff Revision and RenumbeJ;.ingAptU 1976 

'., 

§ 14831. Delayed effective date of instruments 

14831. (a) Any instrument filed with respect to a corporation 
1\' . 

(ot~e,~ than original a:~:~icles) may specify thst the instrument is to 

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

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

eff'l'c,t:i,';'\1 on the date specified. 

COlllDent. 
J 

Section 14831 is the same in substance as portions of 
, _.,-, .. -. I 

Section 110(c)(General Corporation Law). 

-11-
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404/933 § 14832 
Not Approved; See Minutes January 1976 
Staff Revision 'and Renumbering April 1976 

114832; , ReVOCation certificates , :; 

14832'0 (a) Art instrument filed with a delayed effective' date may 

be prevented from becoming effective by a revocatidn certificate filed 

on or befol;e t,be$,p,e,cified ecffe,ctive date,. : r· '?:., 

(b) The revocation certificate shall state that;' by appro'pr'iate 

corporateactiori, the instrument has been revoked and is null and void. 

(c) The revocation certificate shall be executed in the same manner 

:,as tlu! orfgi1)81iMtr,UIIlent except that, i,n ,the ,c4se 'lfa merger agree-

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

constituent corporations. , ! 

Comment. Section 14832 is the same in substance as portions of 

Section 1l0(c) (General Corporationta~). 

Note. 
cerning the 

the 'staff has yet to check 'with the Secretary of State con
meaning of the phrase "by appropriate corporate action." 

The Commission has not yet reviewed the provisions relating to 
mergers. ;: -" '; I 

f -, -:.,. .'-.: 

,k 14833, , 
Tentatively Approved January 1976 
Staff RevisiQn ,and Renumb,ering ,April 1976 

.:". • I' 

§ 14833. Instruments conforming to law" 

: 14833., (a) If the,Sl!cretary of Seat", de,~ermines that an instrument 

submitted for filing or otherwise sublllittiid:doesnot conform 'Co law, the 

Secretary of State may return the instrument to the person submitting 

it. Art instrument does not fail to conform to law becsuse 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 instrument returned pursuant tq subdivis,1QlI (a) may be 
.: ~ -.; ; . -.-

resubmitted accompanied by a "ritten opinion of the member of the State 

Bar of California su\>mitting the instrument, or representing the person 

submitting it, to the effect that the specific provision.of theP~hstru-
. ! . . . -

ment objected to by the Secretary of State does conform to law and 
. ( 

stating the points and authorities upon which the op1rtiort is based • 
..... , •. t·" "1_ 

," k), If the instrument is submitted' pursuant td'Division 1 (commenc-

ing with Section ____ l, Division 2 (commencing with Section ____ l, or 

Division 3 (commencing with Sect~n __ l. the Secretary of State shall 

rely, with respect to any disputlid' io4lt of law (other than the appl1ca-
A "','I' ; .) .'-

tion of Sections 201, 2101, 2106, and [other reference to sections 

relating to corporate names), upon a written opinion pursuant to sub-..... 
division (b) in determining whether the instrument conforms to law. 

Comment. Section 41633 is the same in substance as portions of 
-:...I •• '" 

Se~tion . 110 (b), (c).' 
, : ; . " 

Note. The references in subdivision (c) are to corporate name pro
.'P;il!;l.onllsnd wil1,be completed-when those provisions have been drafted. 
Note that subdivision (c) applies to Divisions 2 snd 3, as well as Divi
.. ;I.,l1n ,,1. .. , This wi:!,l requirea.eareful review of the provisions :lit'Divi
siori) to make sure sny exceptions relating to corporate name are 
included. 

. 1· ;-

. ',', ',' 

(40M002 "!; • 

§ 14834. Filing fees 

, ' . 

.. " : I . 

§ 14834 
Stiff Draft 

14834. 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 20f 'Division 3.of Title '2 of 

the Governm~nt Code. 

. ,~. .,"!: -13-
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" 

-.' " 

r-

§ 14835 

Comment. Section 14834 is the same in substance as former Section 

124. 

Note. The staff has not yet itlvestigated whether' there will be a 
need for amendments to the Government Code fee provisions. 

, , ' 

Note. The enactment of this section permits the repeal of Section 
108., 

,Policy Issue: 

, ~hould a section!ike this be included in each,),aw relating to cor
porations rather thiln being included in the new Diviaion 41 

968/652 § 14835 
Tentatively Approved March, 1976, ", 
Staff Revision and Renumbering April 1976 

.... : 

.. i-"- ';' .:.:::: .... -

Article 3. Certificates of Correction 
.;,-, 

§ 14835. Correction of instruments 
. "f(.: . ;'., 

14835. An agreement, certificate, or other inatrument relating to 

a corporation may be corrected ,with respect to a misstatement of fsct 
: ':, ., . . . ".- ~ :,"! . .... . . : . 

co~t~ined therein, a defect in the execution~thereof .,or',any other error 

or defeCt contained therein by filing a cett~ficljlte of correction. 
" . 

Comment. Article 2 (commencing with Section 14835) is the same in 

substance as Section 109 (General Corporation Law) but may have broader 

application. See Section 14825. Article 2 continues proviSionS of 

former Section 127. 

Note. The enactment of this section permits the repeal of Section 
109. 

968/667 

" , ~ 

§ 14836 
Tentatively 4,pp,roved March 1976 ,'" 
Staff 'Revision 'and Renumbering April 

"" :i.""!"" 

Coiit~ts;of certificate of'corr~~t:i.on' 

1976 

.f~1 

14836. The certificate of correction shaH lie endtled'''Certif-

icate of Correction of __________________ ___ {insert here the title of 

-14-
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§ 14837 

the agreement, certificate, or o~her instrument to be cor~ecte~ and 

l1¥Ie~s} of corporatfon,or corporations)" and shall aet forth the fol

lowing: 

(a) The name or names of the corporation or corporations, 
; , '. .- . '" rl. 

. '~ 
,(b), ~he dat~,the,ag~eement, certif~s~~e, or other ins~rument being 

correcteq was filed • 
.-,,; .)-

(~) The provision in the agreement, certificate, or,01:,her,instru-

ment a~~orrectedand, if ,the execution was defective, wherein it was 

~:- . .: 1'-'- • 

,Comment. r See Commenllito Section 14835. 

ii. 

968/668 § 14837 
Tentatively Approved March 197-6 
Staff Revision and ,Renumbering April 1976 

:.: ~ -,-

§ 14837. Execution 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, or other inatrument being corrected. 
'I('{: h·.;; ~.. .: ;n .. " '"1j'i 

, , 
Comment. See Comment to Section 14835. 

'Note. This section will need to be revieWed if the s~ope of this 
art#le i." eJfPanded\:o c~ver inst,ruments execut~d P~P\lIj8~I;. to" ~ections 
in other 'codes by corpora~ions incorporated under'the'COrporat'ions Code 
prov~sions or incorporated under statutes compiled.in other codes. This 
review can take plaCE!"w~n these other statutes sre revietiedtoconform 
them to Division 1 or Division 2. 

-15-



968/669 ~ 14838. <.".J _ '- .. ,. 
TentatiVely APt>ro..;ed'March 1976 

,~ ,": 
Staff R~vision and Renumbering April 1976 

§ 14838. Limitations on certificate of correction 

14838. . (a) ~o certificate of correction shaH a,ll;er the wording of 

any resolution which was in fact adopted by the board or the sharehold-
. : I' ~-. J-. J .- ._ 

er~ or members. 
"!. J" 

(b). No certificate of correction shall effect a corrected amendment 
:. '1 '. ' ;. .; ~~ '.' , 

of articles which amendment as so corrected would not in all respects 
" ~ • i 

have complied with the statutory requirements in effect at the time of 
'r") j.' . . . _-:~ __ :.." 

filing of the agreement, certificate, or other instrument being corrected. 

Comment. See Comment to Section 14835 • 
. :, '.: r. ' , ~._ ;.,., , r; ... _: ,- . 

. Note. ~ubdivision·(b) is to be reviewed for need and for clarity. 

968/670 

i ! 

,1 § 14839 
Tentatively Approved March 1976 

... ;; Renumbered April 1976 

. "',.", 

§ 14839. Effectiv.e9date of correctlld ;i.nstrumeBI; una~fectedbyf1l1ng 
certificate of correction 

14839. The filing of the certificateef toi:rect:Lon llhall not alter 

the effective date of the agreement, certif:ic.1te, j or instrument being 
" , . '.-, . '. . ~ 

. corrected, which shall"i:eDiain as' its original effective date • 
. ~ c -(" 

~;:L"' 

Comment. See Comment to Section· t4835. ;",.'" 
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.... 

.. 968/671- § 14840 
Tentatively Approved March 1976 
Renumbered April 1976 . 

. ;,. .. 

I, 14.840. 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 liability accrued or incurred by reason of the error or 

defect being corrected is extinguished by the filirtg"1f the person 
." 

having the right has not detrimentally relied 01/.; th,eprigtilal instru-

ment. 

Comment. See Comment to Section 14835. 
" ": . 

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

406/173 

",", ~ 

. :.J . 

§ 14850 
Tentatively Approyed April 1976.: 
Staff Revision and Renumbering April 

.. ". It' ;,,'1" 
CHAPTER 4. SERVICE OF PROCESS ON DOMESTIC 

. ,. CORPORATIONS 

Article 1 •. MaQner of Serv!ce,Qen~ally 

§ 14850. Additionsl method for serving domestic corporation 

1976 

14850. In addition to the provisions of Cbapter,4 .(commencing with 

Section 413.10) of Title 5 of Part 2 of the Code of Civil Procedure, 

process may be aerved upon domestic· ~orporations as provided in this 

chapter. : , . 

Comment.. Chapter 4 (commencing .with Section 14850) is the same in 

substance as Sections HOO-1702 of the Corporations Code. The phrase 

"personsl delivery" has been substituted in this chapter for "delivery 
:""r. o .> \" 

-17-
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, ' . 

~ 14851 

by hand" to which appears in Sections 1701 and 1702 to conform the 

terminology to, that used in the Code of Civil Procedure. See Code Civ. 

Proc. §§ 415.10 and·415.20. ' Section 1702, as proposed to be amended by 

Assembly Bill 2849 of the 1975-76 Re~\lar Session, has been used in 

preparing this chapter. The following table shows tte source of each 

section in thi8'chapter. , 

Section 
14850 
14851 
14852 
14853 
14854 

Source (Corp. Code Sections) 
1700 
1701 
1702 (a) 
1702 (b) (first two sentences) 
m:ii(c) ".. , 

Note., The enactment of ,t'his Chapter would, permit repeal, of Sections 
1700,1701, and 1702 • 

. !, 

405/935 § 14851 
Tentatively Approved , April 1976 

'S~a'ff Revision and Renumbering April 1976 

I; . " 

Article' 2. Service on Designated 'Agent 

§ 14851. Service on designated agent for service 

14851. Personal delivery of a'copy of any proceas against'the 

. 'corporation (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 certifica'te 'of:' the corporate agent. filed: ,pursuant to Section 1505 

at the office of such corporate agent shall constitute valid service on 
. j 

the corporation. 

Comment. 

405/934 
'\ -'. 

, -,: 

See the Comment to Section 14850. 

§ 14852 
Tentatively Approved . April 197(;,; 
Staff Revision and Renumbering April 1976 

.:: .!";' 

Article 3. Service on Secretary of State 

§ 14852. Service on Secretary of State 

14852 •• If an agent for the purpose of service, of process bas 

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

_1Q:_ 



, : 

§ 14853 

with' reasonable ,diligence' ,be found at, the ,addreas, designated for personal 

delivery of the process, and it is shown by affidavit t~, the 98,tis-

faction 'of the 'court that process ,against a domestic corporation cannot 

.' 'be served '.with reasonable diligenc" upon the, destgnat,ed agent by personal 

''delivery in;the mannellproVide4 in Section,415.JO, subdiviston (a) of 

Section 415.20 or subdivision (a) of ,Section 415.30 of the Code of Civil 
, I .: - ,., 

Procedure or upon t~e ~orporation in the manner provided in subdivision 

(a), (b), or (c) of Section 416.10 or subdivision (a) of Section 416.20 

of the 'Code of Civil Procedure,,' the COUrt may make an or4,er that the 
.,: 

! -. - '-'-'.' ! 

'J'service be' made upon the corporation by per,sonal 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 process for each 
.;; 

defendantl {to be served, together with a copy of the order authorizing 
... ~ -' : ~' 

... .j. 

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

eoDDilent. Se'e the Comment to Section 14'f150. . ;'-'. 

',: 

406/174 § 14853 
.~ :-, 

Tentatively Approved April 1976 , 
Staff Revision and'Reitumber1ng April 1976 

, , 

" 

14853. (a) Upon the r~ccipt of any such copy of process and the 

fee there,for, the, Secretary of State shall give notice of the service of 

the process to the corporation by: 

(1) Forwarding to the corporation at its principal executive 

office by registered or certified mail, 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-



~ 1 '-! r . 

§ 14854 

copy in the .same ,manner to the last designated ag!!nt.for service of 

pr~cess who has not resigned • 

. <,(b) U the agent for service of process ha,s resigned and has not 

,been replaced and tile records of the Secretar)l.ofStat~ do .not disclose 

.an address, for the company's principal execu,tiy~of~;lce" no. acti!>n need 

.be takell,l!.ytlte .Secretat:y .of State. _ i 

f .:~' • ·-Comme.nt. ·-"see the Comment to Section 14850. 

'Policy Issue :. 

'" Sh,Q~d the Secretary .0f,St<1te be required to send a copy of the 
process both to the corporation at its principal executive office and to 
its. las.t .designated agen!; for ,!le~:lce of p~ocess? Staff ,..sc()llllllendation: I:···· 

,:." 

Yes. . .. -. I 

.~ .. 

§ 14854 

.' . Tentatively Approved A,pril 1976 ,',< ..... 

Staff Revision and Renu;.o'be~l~g APril 1976 

§ 14854. 
:.\ ~"-r: . 

Record ofserVicej certificate of Secretary of State as 
evidence 

: ~. 

14854. (a) The Secretary of State shall keep a record of all proc-

ess served upon the Secretary of State under this article and shall 

record therein the time of service and the Secretary of State's action 

with reference !;AAreto. 
II"' 

(b) The cer'tificate ot' the Secretary of State, under the Secretary 

of State's official seal, certifying to the receipt of process; the 

giVing 'of' notice thereof to the corporation, and the forwarding of such 

process purwartt to . this articIe,' shall be competent and primaf4cie 

evidence of the matters stated therein. 

Comment. 'Seethe Comment to Section 14850: ' 

-20-



405/479 

CHAPTER 5. [RESERVED] 

CHAPTER 6. FOREIGN CORPORATIONS 

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

CHAPTER 7. {RESERVED] 

CHAPTER 8. CRI~IES AND PENALTIES 

Not included--See Memorandum 76-57--May 1916 Meeting 

-21-


