
A.;Jril 22 - ?::)C ?m. - lO:~':;O p.m. 
A:cri1 23 - ;: ~oo a ~m. 5 :00 p.m. 
April 24 - 9:00 a .ro. - 12 :00 noon 

FINAL AGENDA 

for meeting of 

CALIFORNIA IA.T REVISION COMMISS ION 

San Fl'€lIlCisco 

April 22 

1. Minutes of February 26-28, 197-6, Meeting (sent 4/2./76) 

Minute" 01' !tIrch; 11-13. 1976,MeetiDg (sent 1f/8/76) 

2. Administrative !titters 

status at Legislative' Program 

Oral Report at Meeting 

DiscussioIl ",1' various Legislative PrOIlQss1s 

Memorandum 76-42 Cto be sent} 

Place -
St.,ate Ear 3uil'i::!.ng 
601 J.1cA:":'Lr:·~r Stree-: 
S6D Franc:'sec- )4102 

April 22-24, 1976 

4. Study 78.5<) - L>ndlord-Tenant Relations (Unla'W'ful Detainer proceedinga) 

Memoranduzl 76-34 (serit 4/2/76} , 
TentatiVe ReCCllllleJlditt;lOQ;{attaehed to Memorandum) 

5. Study 39.100 - S1s~r, S~teJUdgment8 

MemorandUm 76-35 (sent 4/2/76) 
Tentati,ve RecOIIIIIendation (attached to Memorandum) 

April ,23 and 24 

6. Study nllfonprof1t Corporati.ons 

New General Corporation taw (Chapter 682)(3ent to you for Januar'J meeting) 
(Plaue bring to April meeting) . 

Binder Cq.I'ltatning Previsions of New Nonproft'; Corporation taw (enclosed) 
(Please bring to April meeting) 

Study 77.150 - Records and Reports 

Memorandum 76- 36 (sent 4/2/76) 
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'·'emorancum 76-43 (endosed) 

Stil(ty 77.6c - i3harenolders' Meetings dnd COr:2Pr:tS 

Memor',lndum 76-41 (sent 4/S/(6) 

study 77.180,,';' "IilvoJ:unt2 L'Y DIssolution 
Study 77 .1;:10 - Voluntary Dissolution 

}!emorandum 76-28 (sent 3/4/(6) 

Sr.udy 77.200 -.GeneralProvislons Relating to Dissolutbn 

Memorandum 76-39 (sent 4/2/(6) 

31;udy 77 .100 - Sa Ie of Assets 

Memorandum 76-40 (sent 4/8/16) 

Study 77 .no - Merger and Consblidat ion 

Memorandum 76-46 (endosed) 

Study 77.140 -" Bankruptcy Reorg"nlzatlons and ,'lrrangemen1;s 

MeJIlOrandum76- 33 (sent 4/2/76) 

Review of provisions included in binder containing Provisions of 
"'(j'!W Nonprofit Corporation law (encle sed) 

3~udy 77 - Nonprofit Corporations (Generally) 

Memorandum 76-44 ( enclosed) 
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MINUTES OF MEETING 
of 

CP.LIFORNL'l LA',; REVISION CWMISSION 

"PRTI 22, 23, MID 24, 1976 

San Francisco 

A meeting of the California La',' Re'lision Commission '"d s held in San Franciscn 

on April 22, 23, dnd 24, 1976. 

Present: John N. YcLaurin, Chairman 

Absent: 

Hovard R. 'i,:illiams, Vice Chairrr.an 
John D. Miller 
Thoma s E. Stanton, J,'., Thursday and Saturday 

Robert S. Stevens, Member nf Senate 
Alister McAlister, Me~ber nf Assembly 
John J. &illuff 
Marc Sandstrf!lffi 
Ge.rge H. Murphy, ex officio 

Members of Staff Fresent: 

John H. DeMoully 
Stan G. Ulri ch 

Nathaniel Sterling 
Robert J. Murphy III 

Peter A. '"hi tma n 

Commissi~n Consultant Present: G. Gervais Davis III 

The foll.wing pers~ns were present as observers .n days indicated: 

April 22 

Garrett H. Elmnre, Att.rney, Burlingame 
Larry Kiml, California Chamber of Commerce, Sacrament. 
Bill Staiger, California Cattlemen's Ass'n, SacramentI'! 
Robert E. Y~ung, S.F. Neighbl'lrhl'lod Legal Assistance Foundation, San Francisco 

,4pril 23 

Virgil P. Anders.n, California State Aut.mnbile Ass'n, Sacrament. 
John F. Duff, A,chdiocese of San Francisce, Sdn Francisc. 
Ira Ellman, Assemb. Select COITlTl. on Revision of Nonpr.fit C .. rp. ('ode, Berkeley 
Mike Hone, Assemb. Select COllun. on Revision of Nonpr.fit Corp. Code, San Francisc., 
Wells A. Hutchins, California'State Automobile Ass'n, San Francisc. 
R. H. Nida, Alit.mobile Club .f Southern California, ~s Angeles 

April 24 

Ira El~3n, Assemb. Select Comm. on Revision of Nonpr.fit C.rp. Code, Eerkeley 
\,ells A. Hutchins, California State Autromobile Ass'n, "2;" .. ~ "'. 

R. H. Nida, Automobile Club of Southern Californid, L.s Angeles 
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!<inutes 
APli1 22, 23, and 2L, 1976 

The Minutes o:f tj:e Februal-Y 26-2,~-', 1)76) r:.eetL1C ',,'ere approved 2;;3 sub-

mitted~ TLe Minutes of the i',1aY-cr_ 11-l:" 1:;76, meetin:-:" ' . .:eTe corrected to add 

th~ following pgra~:caph on page 10 (Study )2.60 - Undertakings for Costs): 

The COlrJnission pointe,,; OEt to l'L-. Pollock tt13t it hed 
expressly die-claimed any endorsement of the cost bond require­
ment in pa~ticular kinds of ,cases but rad limited its recom­
mendation to lemedying the p,'ocedurdl defects in tre cost boni 
statutes. 

As thus cor,-ected, t'Le Minutes of the /·\3re'1 11-13, l;i76, C",eetin; ',ere approved. 

Coordination of Nonprofit Corporation Study 'Iiitt State Edr and Assembly Select 
Committee 

The Comrr.ission discussed its prior plan to prepare a recommendation in 

cooperation -,-lith the St"te Edr dnd d '3elect cOlYlIlittee of the Assembly that 

Assemblyman Knox had indicated to the E:-:e,cFtive Secretary he ",as pLinning to 

reque.::.t the Speaker to ::;,uthorize. Tbe Exec'J.tive Secretary reported that a 

Select C01YJTJittee on Nonprofit Corporatio01s!;3w had recently been created but 

that the Executive Secretary b:i been ~dvised ch,t there \,as apparently some 

misunderstanding concerning the prior plan to prepare a bill for Assemblyman 

Knox to introduce as a Y-esult of Cl joint effort by the Commission, the State 

Bir Committee,,,nd the staff of the Select COlYlT,ittee. 

The Commission exp:cessed its2oncu'n ave:- possible duplication of effort 

on this project ~nd directed the Exec-~tive Secretary to do all of the follO\<'-

ing in consultation l,~~ith the CL2ir;;.an of the Corn.mission: 

(1) To tL'ansmit -'5 soon JS possible to the State &1' SEbcoIrlllittee for 

their revie", and :::::omrnent those portions of tLe W-\-; Revision Commission! s drdft 

of the nonprofi t co~poration L;,\~T 'I-rhich h..rofe been tentatively ::..pproved. 
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j>t.r.ut.E'S 

April 22, 23, and 24, 1:176 

(2) To d::'~dft d letter fer tte sil:natul'e of the C .dirman, dddressed to the 

Ch.:tirm3.D of the St2te &:r COr:':r!.ittee, expressing tr_e Com;-:,_ission t s desire to have 

early input fron: the St~te Ex:::-- on the Co~_-::-_issionr 3 tent:::.tive draft, to coordi-

rute the l~.rork of the Corr.mission "'litI: :.te 1.~~ork of tl:e st::3ff of th0 Assembly 

Select CmT'lllittee, in:::: to rnaint::.. in .::::lose corr..municJ.tion '.~fi th the State Bar Com-

mittee until the completion of the project. 

(3) To prepare 3. cjronclo[y of tne sibnific9.nt events in the history of 

the lP.',~ Revision Commission t s nonprofit co?'por3tions study, Ttii:'h :i viev,f to 

senJing a letter to Assemblymen.: McAlister providing ~1im \:i t.h this information. 

(4) To prepare for the Commission a schedule of progress goals .. "hieh the 

Commission should achieve in t'oe future in order to have the legislation ready 

for introduction at the commencement of t'oe 19Ti legislative session. 

(5) To attend the meeting scheduled by Asserr,blyn:an Knox on May 4, with 

the Chairman of the Commission if the Chainr;an finds it possible to attend the 

meeting, and with Assemblyman McAlister if ~.csemblyman McAlister can attend. 

It is the underst~nding of t'oe Commission thdt the purpose of this meeting is 

to ' . .Jerk oUe an drrangement to coordinate the efforts of the COITlT,ission, the 

State B3r Committee, and the Select Committee <lith" view to 3 joint effort 

to produce a single draft of legislation to revise nonprofit corporation law 

,,,hie)} ',,~ill be ready by the target date of January 1, 1977. 
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M~r:u-::.es 

;,pril 22, 23, 3nd 24, 1)'76 

STUDY 39·100 - ENFORCENENT OF SISTER STATE JUDGMENTS 

The Corrmission considered Memorandum "76-35 ani the ~ttached staff draft 

of the RecOlnme;,dation Relatin" to Inte,'est on Sister State "oney Judgments. 

The COlmnission approved L1e l'ecolY-",endation to be printed and sent out for 

comment, subject to the revision set out belm{ ani to any editorial changes. 

Subdivision (b1','hicl: ic proposed to be "dded to Section 1710.30, should 

be changed to reed substantially as fol10";8: 

(h), The fee for service of the notice of entry of judgment is 
a.n iteP.'l of costs recoverable in the san:.e IY't2.nne:: a3 €es:;s .. ~e€e¥e~ae~e 
B"~:EReli~-~-eelH·~t-er'8.e:r-f;1i~sliaBt·-~e stdtutory fees for service of ::1 

','rit a s provided in Section 1033.7, but such fee may not exceed the 
amount allowed to] public officer or employee in this state for 
such service. 



H:"llutes 
J\pril 22.1 23, 3nd 24, 1976 

STUDY 77.10 - NONPROFIT~ORPUR:i.TIUNS (DEFINE'IONS) 

The COITu1.lission considered Me:r:orandu:: 76-1..,.3 .... nd the follo"w"inG ::::I ctions '.1e::ce 

taken. 

§ 5113. ].l; iLng 

·This section 1,~'aE tentdtively .::i.pproved, but the staff is to check tee entire 

statute to determine ,·,hether c'Cytified mdil Tray be used in cases .. ,here registered 

n:ail is specified. It vas stated tilat no ,'eceipt of m3iling is provided in the 

case of certified rr,ail. The staff is to check tLis matter out and to report any 

needed revisions. 

§ 5114. Financial statements 

Approved as drafted 

§ 5115. Independent.J ccountant 

Jlpproved as drafted. 

§ 5149. A ckno'"ledged 

This definition should be consistent ',rite) the corrective bill. Jilso, the 

necessity of I'certificate orl in. the last p9.ragr~ph of the section should be 

determined. 

§ 5167. DomestiC' nonprofit corporation 

Approved as dra f'ced. ;:;:let:ler tl:is definition is 3pproprietely used should 

be checked ea ch pld ce it is used in tte sb cute. 1\180, is this definition inten:ied 

to include corpo~ations heretofore Ol· !lereafter formed? 

§ 5177. Proper county 

Approved as drafted. 
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Jo.!inute2 
April 22, 23. dai 24, 1976 

STUDY 77.2:: - NONPRCFIT CURPLJRATICNS (O:rtGMHZA nON) 

The Corr:rr.issio~ (~onsijerEl MemO~"2ndur::-_ 76-~·3 ard ~<emorandwn 76 .. 44. 

§ 5250. Required contents of ." ~icle3 

The sUGgested provision set cut in ;·':emoYdndum 76-L;- 3. to require designa tion 

of 2.n initial 3gent for process 1,tas iisapproved. Tile rea sonG ::iY'e given in the 

letter f'rotli l·'lr. Robert Sulliw,n ',:hic:, '·'c. s ~ttB ,c;~ed to Memorendurr. 76-44. 
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1'liD'~te " 
AVil 22, 23, '1nJ 24, 10'76 

S'i'UDY n. 60 - NONPROFIT CURPURATIOllS (~:EMBErtS' 
/"EE'i'IN8S l; ,m CUNSEe'!TS) 

of provisions rclatin;; to :;,emoers I meetin~ss :in~i conse:lts. The COITuuissinn 

took the follo·.,ing dctior. ',;ith respect to the provisions of the ,;taff draft: 

§ 51,)). i:~'i tten or in ':'riting 

This section \-18S not ~pp:coved. It is to' be I'evised to require readability 

by turr.an beings. 

§ 5264. Byla,!s relating to meetin;s 

':'his section ,·;as tentatively approved. 

§ 5610. Place of meeting 

This section ',iciS tentatively approved. A note should be added to the 

Comment that the byldws may specify ii manner in j·,hic'l tile meeting place is 

fixed, such as by resolution of the board or in the notice of the meeting. 

§ j6n. ;\nnua 1 meeting 

This section shauLl be subject to contrary provisions in the bylaws. 

§ 5612. Failure to hold ~nnudl meeting 

ThL3 section should only .jpply \,-her·e :LI Jnnudl ::;:eeting i~ required by 

ld'J o:c the byLn:s. The st8i't' 'JdS inst.ructed to investigate the possibility 

of drctfting a general stdtute fo:: enforcement. of members' l~ig:tts, l;i th more 

detc:tiled procedures sj::elleJ out (sueD as l'equiref.".ents of .J. prior demand on 

the corporation ~~nd standards for .::niarding ·)tto::.~neyf S fees), '.'rhic:h 'w'('luld clpply 

to enumerated previsions ~ 
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Miniltes 
,\pril 22, 23, gnd 24, 1976 

§ 5613. Special meetinGs 

Subdivision (8)( ~) relating to tt.~ percent::',c:e of members required to call 

a spe2ial meeting should "be revised to mc.::ls.e '.:'lea. r t~'IGt t.le percentage is of 

those members entitled to vote on the m~ tteTs to be conside,'ed at the r.-.eeting. 

sUbdivic;ion (b). 

§ )614 . 'l,uD rM. 

Subdivision (c) "ac jeleteJ fror.-. tilis section ~nj shoulri be recodified 

with the provisions relating to r.-,utual 1Cater comp;nies either in the Civil 

Code or elsewhere. 

§ 561). Vote required 

This section '"as tentatively ~pproved. The Comment should note that the 

vote on any matter is subject to satisfaction of the proper notice requirements. 

§ 5616. Adjournment absent a quorum 

The language relnting to votes "represented eitl:er in pel'son or by proxy" 

should be replaced by a standard phrase "representeri at the meeting," "'hich is 

used consistently throU!!~10ut the statute. 

§ 5617. Vote required absentJ c;uorum 

This section ',las tentatively approved. 

§ 5620. "hen notice require', 

Subdivision (':1) of this section v·ms revised to read: 

(a) T,Jhenever rnemcers sre required or permitted to take action 
at a meeting, notice of t'~e rr,eeting sh311 be given in the manner 
provided in ttis article. 



Minutes 
April 22, 23, dnd 24, 2976 

A ne'·! subdivisioQ (b) shoul" be sCided that pl'ovicies in substcHlce: 

(b) Noh,.rithstanding ~ny other provi::don of this article, the 
bylaTds of a nonprofit co::cpOl'dtion rr,ay prescribe reasonable notice 
requirerr.cnt s. 

§ 5621. Time of notice 

This section ~~ia s tente. ti vely approved. 

§ 5622. contents of notice 

Subdivision (d) of this section shoub refer to :cegular as <{ell as to 

~nnual meetings. The Comrr.ent should indicate that "proper" matters that may 

be presented at such !:Jeetings sre those permitted by la· .. l or the bylaws. 

Subdivision (e) "18S :cevised to read: 

(e) The notice of a meeting at '.,hich directors a re to be elected 
shall include the names of nominees knmm to the board at the time of 
the r.otice. 

§ 5623. Manner of giving notice 

Subdivision (b) should be revised to require that undeliverable notices 

be posted and made available ~t the principal executive office. The Comment 

should note that the byla;rs may provide any other reasonable mesns of giving 

notice. 

Subdivision (d) should be revi sed to refer to an ~ ffida vit of the giving 

of notice rather than to an affidavit of msiling. 

§ 5624. Alternative manner of giving notice 

This section "a s deleted. 

§ 5625. Notice of speciel meeting 

This section shoula be revised to incorpor3te prior Commission decisions. 

-)-



Mint:..t.es 
April 22, 23, 3nd 24, 1976 

§ )626. Noti:E of ddjourned meeting 

The refeC'ence in the second sentence of subdivision (a) to transaction of 

budness by the nonprofi;" corporation shculd be changed to cl reference to the 

transa ction of business by t;:e membe::::'s. 

§ 5627. Validation of defectively noticed meeting 

This section l,~~a s tentatively approved. 

§ ')6211.. Noti ce :cequired for approval of specific proposals 

This section should be an ubsolute rec,uirement "hioh cannot be waived 

in tne bylaws. 

§ 5630. Consent to action ·"i thout a meeting and prior notice 

The reference to "any annual or special meeting" "as repla ced by a refer-

ence to lid meeting. II 

§ 5631. Notice required for consent 

After considerable discussion of the possible defects and ambiguities in 

this provision, the Commission determined to conform to the compdrable provi-

sion Qf the General Corporation Law and tentatively approved this section as 

drafted. 

§ 5632. Revocation of consent 

This section -,·;as tentatively approved. 

§ 5633. Consents required to elect directors 

This section was not approved pending further staff research to ~scertain 

-,'nether it is appropriate for nonprofit corpordtions. 

-10-



Minutes 
April 22, 23, ~nd 24, 1:?76 

§ 5640. Form of proxy or "''''i tten COLsent 

Thi s se ction sbould be split into P .. {O provi s ions--on€- dea ling ,,·Ii ~t proxie s 

dnd one iealing i-.ri"th written ~o.n3ent5. The staff shoulj ms'i<e certdin that the 

proxy provision :ioes not preclude use of 2 ge::lers.l proxy and, in this conne'2-

tion, shodd study the evolution of SB 364 (D.lnlap 1975) for insigtt. 

§§ 9401, )600 (repealeci) 

These repealers T\'lere t.ent3tively approved. 
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Minutes 
Apri~ 22, 23, 3nd 24, 1976 

~'IUDY 77.15C - NONPrtuFIS' cuCiPGR?'IIJI'JS (RECUCiDS Al-ll REPURTS) 

The CU}Y;IYlission considered M'2~T!Ol'd:r:du:.:: 76-36 ::md revievled the draft of 

Chapter 15 a-stacied to the :-:'.emol'clndwn. The follO'w~ing "-~ctions T ... re::"e taken '.-!ith 

respect to sec'cions not previously "-pp,-oved or .... ith respect to previously 

,cipproved sections that ',,'ere :;:evised~ 

§ 6510. Required books '-).nd :::ecorc.s 

Thi s se 2tion -\'i"::: s approved c:I c. revi sed after tne l-lord II i 1"\ 'dB s substi tutect 

for "so long ~ s \' in subdi visior:: (J). 

The COIP.mission discussed \dlether a provision comparable to subdivision (c) 

of Section 312 (General Corporation La,l) should be included in the General 

Nonprofit Corporation lim dnd c,etermined tLat Section 6510 covers everything 

that is covered in subdivision (c) of Section 312, and subdivision (c) is more 

limiting than Section 6511 because Section 6511 requires merely that the 

minutes be kept in "1<ritten form" '.{herNS subdivision (c) requires that they 

be kept in d book and 31so that they be kept dt the principal executive office 

of the corporation \,'hereas Section 6:'11 itr.poses no such requirement. 

§ 6511. Form of records; pl~ce ,"here kept 

This section ',l2S approved after the tt.ird "office' ",as deleted in 

subdivision (b). 

§ 65·12. Information to assessor 

This section \-.rill be compiled in Division "-t. 

§ 6~.13. Liability for false report, record, or ent,y 

This section ' •. 'ill need to be renumbered and perhaps should be compiled 

in Division 4. 
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Minl.ltes 
April 22, 23, and 24, 1976 

§ 6520. Annu21 report required "wless byla'"s othenlise provide 

The deletion of SectiDn 6523 requires that "6525'1 be substitute:} for 

T!6526" in the Eecond line of' this sec1~ion. 

§ 6522. Anwal report; fin2ncial ~nformJtion 

T~e phra se "fiscal year ll 
"'188 su.bsti tuted for the ptra se "12-month fiscal 

period II s.nd the phr.i se '112-n:onth period II ::"n v'jrioils pIa ces in this section. 

Subdivision (b), paragraphs (1) JnG. (2), \,ere revised to read: 

(1) The assets (including ~ny held in trust) and lidbilities 
of the nonprofit corporation 2S of the report 1ate. 

(2) The major changes in ~ssets (including any held in tr~st) 
and liabilities during the fiscal year ending on the report date. 

Tbe Comment should in1icate that the initial report may be for a fiscal year 

of less tban 12 montbs. 

§ 6523. Annual report; membe,ship inforr.:ation 

This section vas deleted. The remaining sections in the article dre to 

be renumbered and 3ny references correcte:i so they refeT to the renwnbered 

sections. 

§ 6525. Providinl3 rr.ember -.d th copy of aLnual report 

This section is to be revised to provide that the annual report is either 

to be made reasonably available for examill3tion or J copy mailed to the member. 

§ 6527. Members' right to 0 bt3 in. fi 8 Cd I inforrr.d tion 

Tbe ',ord "less" ',!as substit'~ted for "",ore" in the fifth line of subdivi-

sion (b). 

The COn1Jllent should include SOIT,e discussion of the circur;;stances in T~Jhicr_ 

subdivision (a) applies. Consideration should be given to including in the 

discussion j statement that the T~,rritten a.nnual report can be obt3ined if one 
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, 
'.'-- .j nri 2-}.1, 

Th1 .. ~_:U)~,::.,_lV_l:iJ.'·:I' Jri;l..j,·;=-: :::.,;,1;,: : j Llw' 'J 1:;.I:'f' .. :..i :;p.-,,'iLtcd ir; the 5t:.it,ement 

lfi In tl':i:~ ::,·;-,;,tL' ·'jt:i (Jj~e 01' t~H::~ following: (1) I',n dddn~~ls "dthin 
t'le , __ ;ol;nty ".I1-1c·I':: ~'.'b prL"-t :ip.: 1 ClC' . .:'"Ut.j'lt' c:ff!_:'c of -L!ll, nonp!"of'it corpora­
tfQ~~ l~_, lo:",:tf ':,: '1j (;:_:) :'in ;::::5 i " :;i \.") lhlH Lif" ~'C;1jnt":1 ';.rbcn_l-.th[:' prin'~lpQl 
ofj'L:.~C' n:: t.hf~ '~':,HT(l\:t tf"m ;-,1 I_L:;.:: . .\1 :,; .·,oc·tt,:~~d "if t.w addresr, of 
l~;:~'. l'r-l";~":Li;'_(~," '.')('-"li' IV: oi'fir f .101.. i' t.:i~.:::i :.t:~l-",c. 

Thi s "pet ion 'N" S "<"ntH t i vdy .'C,l'pToved but the "t~ ff sr,ould d t tempt to 

redraft subdiv1si rm (,) to mHke t'" mon' underd.'lndBhle. It waG noted that the 

more useful remedy liQuId be ,:1 ,:"oHrt Ol"if?r that t.Lf' nonprofit <.:-orpcrat10D comply 

with the requirem, nt rr)l1('ernln~: tl", 'Cll'1\1,>j rcportJt future annual meetings. 

Division /;. 

The statement shoulJ ell· I'f'quiu''] to be rUed ,,;1 thin ')0 d<fB ,lftt'r the filing 

of its original drticl"" dnd "veJ'y I'he, Y'RCll'r; thereoft,,,)' 'Ind should cont~in 

only the foUc"l..flt:: 

executive officer. 

-1); ... 



r~Iinutes 

April 22, 23, and 24, 1976 

(2) ThE" street ad.Jress of its prir:cip:il exect:.tive office. 

(3) If the iddress of its princiTdl execLltive office is not in this 

state, t1:e st::eet address of its prir:cipdl offi:::E in t~li8 state, if any. 

stal.Ement ::T;U2t be filed ·::i thin 3-8' d::J.ys of suet chdnge. 

§ 6532. Designation of o6ent fo::.~ service 

Approved as dra l' ted . 

§ 6533. Filing ne,; st~te,"ent when inforc-.ation changes 

This section should be revised cO require the ne',' statement to be filed 

,;ithin 30 days of the change. (See discussion under Section 6531.) 

§ 6534. Statemer.t of resignation as agent; notice to corpoTation 

Approved 3 S dra l' ted . 

§ 6535. Hhen designation of ne" agent required 

Section approved 'lfte,- inserting ete phr~se ", upon notice of such Lrct," 

nft'2r the "corpordtion shsll" in tte seventh line of the section. 

§ 6536. Rene,18l forms 

This section shoule. codify existing practice. 'The Secretary of State 

should be contacted to deterrrine existin; practice. The cost involved in' 

sending renews 1 s"ta tement s sl~ould be d s certd ined. The viel-.Ts of the Secreta ry 

of State a s to -"Inether rene"al forros should be sent annually even though the 

statement is :cequired to be filed only once every five years should be ascertained... 

§ 6537. Ne'" statement supe~sedes previous sbtement; dispos~l of superseded 
s ta terr.e nt 

Approved a s drafted. 
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Minutes 

§ 6';3'",. Stdtement not const~ued as Lotice 

Subd.ivision (2) \~~as deleted, ~his mat:.e.r' being covere:i by a section to 

be 2 dded to the Govecnment Co:ie by the 201',~ cti 'ie bill (AB 284'1). 

Subdi· .. isioD (b) -..-.'as :.Jpp::ove::: .. 

This section '.us Jis .. Jpproved. Governrr.ent Code Se2tion 12210 is to be 

amende:i to req __ ~Loe all coq:oration3 to psy J five-dollar fee for filing ~ 

st2tement. 

§ 6;40. Procedure upon f'::tilure to file st2tement 

This section ',IdS not approved. The vie.·.'s of the Secretary of State should 

be ascertained ',;hether the system provided is as ;;imple and as effective as it 

might be. The CorrJJ]ission believes tte section is unduly complicated and that 

it ',Jill not accomplist the purpose it seeks to accomplish. If the procedure 

provided by Section 6:,2;0 is not appropriate, the vie";8 of the Secretary of 

State as to an appropri2te procedure should be requested. 
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STUDY 77.160 - NONPRVFIT CORPORJl, TIONS (RIGHI'S OF INSPECTION) 

The Cummission considered Memorandum 76-37 iind the Clttached draft of 

Chapter 16 relating to rights of iClspcction. The Commission made the follow-

ing decisions on the sections in Chapter 16: 

§ 6610. Rights may not be limited by ~rticles or bylaws 

Section 6610 should be deleted from Chapter 16, and a similar provision 

put elsewhere in Division 2 applicable to the entire division. 

§ 6611. Inspection by agent or attorney;· right to copy and ~~ke extracts 

Section 6611 was tentatively approved. 

§ 6612. Records to be made available in vritten form 

Section 6612 was tentatively approved. The term "written" or ''';riting'' 

should be defined in d general section to mean in readable English form. 

§ 6620. Authorized member defined 

Approval of Section 6620 \oIas deferred pendin" consideration of the remainder 

of Chapter 16. The term ··voting po"'er" as used in Section 6620 should be 

defined in a general section, possibly comparable to Section 194.5 of the 

General Corporation 1,,,,,. It ·"as suggested that, in Section 6620, "voting power" 

should probably mean the pover to vote for the election of directors. 

§ 6621. Adoption of bylaw providing procedure for communicating to members 

Subdivision (c) of Section 6621 should be revised by deleting the words 

""ithout cost to the authorized member" and "Hi thout cost to the nominee." 

There should be substituted for such Idngu~ge 2 sentence to the effect thdt 

the cost of printing and mailing the communication shall be borne by the 
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corpol~8.tion. Tr.e COlYlJDent snould ms;\.e 21ec..r t:lat cost of !Y;ailing includes 

postage, the cost of envelopes, gni L,e COi3t of isbor to put che mdterial in 

the envelopes. 

The lan,:;lldge in paragrdpt (2) oi- subdivision (c) rpferring to the nornina-

tion of sny "member or members" should be revised since ~ norunember may be 

nominated. A preferable term ',ould be "person" or "qualified person. ,. 

The second sentence of p2ras:caph (2) should be ocevised to make clear that 

llname" refers to the ndme of the person soug~t to be nominated. 

The second sentence of paragrap'l (4) of subdivision (e) should be revised 

to allo'" the "authorized member" "'ho solicits proxies to furnish prepaid 

envelopes ,dth the proxy solicitation. This may be accomplished by amending 

the language as fol101,": 

The authorized member shall be penr.itted to c01l'Jl1unicate a proxy 
solicitation statement and a p:coxJ' form to be returned, at the 
expense of the member giving the proxy or of the authorized member, 
at the latter's election, by a member who desires to give a proxy 
to the authorized member. 

Paragraph (1.) should be further revised to provide that, if management solicits 

proxies and provides prepaid envelopes ~t company expense, management must do 

the same for an authorized member "ho is soliciting proxies. 

In subdivision (e), the language "in the opinion of independent counsel" 

and 'such as matter '.,hieh is libelous" should be deleted. The Comment may 

refer to matter which is libelous d s an example of matter which properly may 

be eliminated from a proxy solicitation statement by the nonprofit corporation. 

Either subdivision (e) or the Counent thereto should make clear that, in the 

event of litigation, the nonprofit corporation ndS the burden of proving that 

the rna tter eliminated '."0uld likely re sult in the imposit ion of lia bili ty on it. 
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It -,{a s suggestei t!1at the cL ff rd )1t fiLd SEC proxy rules helpful on this 

issue. 

In subdivision (f), '1 any otller rnetcod I' SIIOUJ.d be cL:.nged to "any other 

re2 som; ble method." 

§ 6622. Right to insrect dLd obtain membershir record 

The language proposed in rarsgnp'l (2) of sub6ivision (a )(" [i 1 s comply-

ing -,7ith the provisions of the 0"15\,, adopted pursueint to Section 6621") should 

be deleted and replaced -"itt langu3ge indic.lting that Section 6622 does not 

spply vhen the court has ordered a procedure for the nomination dnd election 

of directors pursuant to Section 6624, and such order includes a provision 

that Section 6622 shall not 5pply to the nonprofit c0r:1:oration. 

The Corr~ent should indicate th~t, if a member is permitted to inspect the 

membership record for a purpose reasonably related to his interests as a member, 

the subsequent use of such infol1ll9tion shall be similarly limited to such a 

purpose. The Comment should ,"Iso indic~te that the burden is on the member 

to show that such inspection is reasonably related to his interests as a member. 

The second sentence of paragraph (2) of subdivision (d) should be revised 

as follovs: 

The nonprofit corporation may require, dS a condition of obtaining 
the membership list, that the demdnd be accompanied by d tender of 
a reasonable charge specified by the nonprofit corporution, not in 
excess of aR-aMe~B~-e~~a±-~e-f~¥e-eeB~s-fer-eaeR-p~~e-te-Be-se-~rS­
'f~aea-e¥ the actual cost to the nonprofit corporstion of furnishing 
the list wR~eBeve¥-~6-tse-~esse~-s~eHR* . 

Subdivision (e) shoulri be re'"ritten to perrJi t rather than to require the 

court to postpone a membership meeting, 2nd s]}ould give the nonprofit corpora-

tion the opportunity to seek from the court an exteLsion of time for complying 

"lith a demand under subdivision (d). 
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§ 6623. Application of drtide 

Consijerc.tio:1 of s~~~tiOil (c;.23 '.'2S :>~fer'n' u~r~il aftEr the subjec't of 

pseudo- foreign corpor~ t ioc::; is c:oL3ic.e ,::~ed. 

§ 6624. :ut,'1od ty 0: court ,~ot limi ' .. ed 

A nrovisiol1 should be put in Section 6624 giving the court the authority 

to determine thdt the p::c~oec:ll~L::'!~~ proviJEd by tte :::ourt pursue.nt to Section 

6624· for trlE nomination 2nd elC?2tion of directors or for cOITllnunicating -I'li t;l 

members is in lieu of the ri,'hts given by Section 6622. 

1-1 provision should be ddded, eitl:e:-' in Section 6624 or in d separiite sec-

tion, to the effect that Article 2 is intended to deal '.,ith the nomination and 

election of directors and the solicitation of proxies and does not limit the 

pO'Jer of the court to permit reasonable lccess to membership records or to 

provide for communic,tinG to merr,bers for other legitirr;3te purposes. 

§ 6630. Inspection of books, l'ecoris, ar.d minutes 

'I-he term l'financidl recorcls lf should be substitl:..ted for t1e term "books 

and records of a cccunt. I' ':rhe ten.'! 'fin.J.ncisl recol~ds" should be defined, and 

it should be r:-,dde clear ti1at, 1.,Tbe::J ~u:~·t J'ecords are furnished for inspection, 

they 3hould be in readable Er;glish. Consideration s!1ould be given to a re-

·~uirernent that sueL records be :~ept according to ,,;enerally accepted accounting 

pl'O~edUTes. 

The Comment to Section 6630 should point out the ,-elationsbip bet"ieen 

'this section and Section 6)27 (mer.;ber~ f right to obtain fis~al ini'orITldtion). 

T'le Comment should indica tc tile judichl lir.:i ts cions -,·hieh Lave been pla ced 

on the term l'reasoIkl-bly relate:: :'0 suct~ ::::ember f s int.erests as a member. ~I 
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The Comment stould note tta t .j :-:.';emtcr r::.a y insJ:e:::-t re cord ,3 beyo:r.d tT.ose reia \.:.-

ing directly to his o-\~-n 'Personal inteI'est.s; but tt~it t:ni.; bEetion does not 

permit a mer:J::er to go on :~n unrestricteJ !li'is!1ing expec..ition. '! 

§ 6631. j',pplicatioE of a rtide 

Consider8.'tion of Section 6631 ""iaS defe:tTed ucti1 g,fter tte subject of 

pse-..ldo-foreigc 2crpo:I. .. Jtionc is considered. 

§ 6640, ~irector' s dght to inspec~ and copy 

The ~dords '"and copy"1 shot:.ld bE jeleted froio, Sec"tion 6640 in view (\f 

Section 6611 Fhict provides that the righc; of iEspection iEcludes the right 

to copy and ~ake extracts. 

§ 6641. Application of article 

Consideration of Section 6641 ",' s deferred until after the subject of pseudo-

foreign corporations is considered. 

§ 6650. Enforcement 01 rig~t of inspection; 3pp~intment of inspectors OT 
a ccounta cts 

;\ provisirm should be put in Section 6650 givin; the cou.rt the authority 

to recpire 2 Eonprofit co:cporstion ','ih~ch ~f]aG ddop~ed a bylaw pursuant to Sec-

tioE 6621 but is not corr.plying '.dt:o sueL eyla,·; to comply with it, 

T'le Comment should refeT to sOC",e of the ca se la'" dealing ui tn the shoFing 

reqt;.ired by the member in meeting bis burden of establisning th2t the inspec-

tioD sougtt is for d proper purpo se . 

The staff Dhould give additional con~ideration to the effect, if Jny, 

that subdivision (c) rr.ay tave on the attorney-client pYivilege or ot~er 

rrivileges. 
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§ 665l. Recovery of rea 80n3.['le exr·enses c:':l meITJber 01' director 

:; l~tlon 6651 vas tentatively 3.pproved. The COIT:mission noted tte c.if-

to comply . 

'ddS arbitrary dud c:o!':'",p1etely +,·dthout jl..stifice.tion") and the standard in 

S2ction 6529( c) (2 )( '\,~illfully f d iled ,IEhout just ifi ca tion to comply"), and 

approved s'~ch difference as taving a sound policy basis. 
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STIi.u¥ 77 .170 - NONFROFIT CORFuRATIUNS (SERVICE OF PRl!CESS) 

The Curr.mission considere:l Memor2Ddu!:"_ 76- 38. Tne fo11oi.'dng d ctions vlere 

taken: 

(1) Thi G eha pte ,- 3tould be genelali zed d nd compiled in ne',-, Di vi s ion 4. 

(2) lIs so generalized, the cl1apter -\-IdS tent::.:.:ively approved. Section 

6731 should be c:1Eckeci to detercLine '"hether certified as ,;ell a s registered 

mail should be permitted to be used. 

-23-



il'1iLutes 
.';pril 22, 23, gnd 24, 1)76 

STUDY n .12.0 - NlJriPRGF~T ~ORPOR\ T rw;s (rNvuLUNT'~RY i:rSSOLUTION) 

The C'-'lTl1r.ission be~::::.r. c:JnsL~(::--c:::.ion of ~<emor]ndum 76-2[~ :3.nd the attached 

drdft of C~1dpter 1e :celutin:'j to invo~ unt~ ry iis501utioD. The Commission ITodde 

t~1e f'ollm.,'in,~· decisions on tl~.c se(~tions considered: 

§ 6810. A"plication of C{;dpter 

Section 6'310 snould be c.eleted in vie\{ of proposed ,section 5102 (tenta-

tively approved J~nuary 1;76) 'micb provides that iill of Division 2 'w'ill apply 

to every nonprofit corporation unle3s there is an c.:.pplicable special provision 

,,'hieh is inconsistent with Divisi:)n 2. 

§ 6820. Persons who rr.8y cOJllffience proceeciings 

In par5,;raph (3) of subdivision (8), the word "terminated" should be changed 

to "expired." The Comment should make s cross-refereLce to Section 5214( d) 

(tentatively approved Febru2ry l0i76)(if charter of subordinate body is revoked 

by national body, subordin~te body "shall dissolve"). Note in the Comnoent 

t:lat subdivision (b) makes intervention of " member OT creditor a matter of 

right. See Hagan v. Superior Court, 53 Cal.2d 498, 503, 348 p.2d 896, --' 
2 Cal. Bptr. 288, (1:,60) . 

§ 6821. Grounds for proeeedin~s 

Section 6821 should be ·conformed to Section lSCO(b) as amended by AB 2849 

(Corpontions Code cleanup bill) by deleting from subdivision (b) of Section 

6ii21 the language "or the me::.bers heve failed, for 2 period "'hieh includes 5t 

lea st tvlO consecutive :;;.nnual meeting dates, to elect successors to directors 

whose terms have expired or \\'Qul.J. h:? .. ve expired upon election of their successors.:' 

The "eplacement langua,{e of J',B 2849 should be pLced in ~ separate subdivision 

of Section 6ii21, ~ s follows: 
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(j) Tte members tc::.ve fa ilea in -3n election in ';'lhicl-: all voting 
pm~Ter i'TdS exercised at tiiO 20nsecutive annu::;.l meetings, to elect suc­
C~5S0::':'5 to directors l"Ttose terms r.eve expire:i or 'dould have expired 
upon election of their sueceSJo:!-'s. 

Subdivisions (d), (e), and U) of proposed Section 6821 should be redesigmted 

as subdivisions (e), (f), and (C;). The 1-'ord "terminatei" in s1.<bdivision (f) 

as tt'..lS rede s ibna ted should ce ella nzed to '1 expired. II T::-te 18 ngu.e ge of subdi vi-

sian (~.) as thus ::: eaesi2nated should be revised to read: 

(II) The nonprofit corporation is ~ subordinate body .. ,hose 
c!carter hss been surrer:dered to, taken ~"ay, or revoked by the 
head or r:ation31 body granting it. 

Tne Comment should include a cross-reference to Section 5214(d)(if charter of 

subordinate body is ,evoked by national body, subordinate body "shall dissolve"). 

§ 6822. Appointment of provisional directors 

Section 6822 is tentatively approved, but it should be moved out of Article 

2 (Proceedings by i)irectors or Me,,-,bers) and into .Article 4 (General P,ovisions 

ConcerninG Involuntary Dissolution), perllaps irPlnediately following Section 6846 

(Jurisdiction of tile court in proceedin,; for 1iinding up). 

§ 6830. Grounds for proceedings (by state) 

Revise subdivision (e) to .. e~Q: 

(e) Tile nonprafit corporation is a subordinate body whose 
charter Ilas been surrendered to, taken a"~y, or revoked by the 
Ilead or national body granting it. 

The Comment should include a cross-reference to Section 5214( d)( if charter of 

subordinate body is revoked by nat ional body, subordinate body" shall dis-

'olve"). 
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§ 6831. lloc:~ce to nonp,'ofit coq,oratior; 

Tbe lant,:uJ~:e CI .... ::nJ_ (2) tile nor..p:;:·ofit (:orpor2tion f:.SS f:.::ile:i to insti-

tute proceedin,ss to con:"'.:;ct it. I.'.Tit.tir~ tile 3~-day perioi OT tht:Tecifter f3ils to 

prosecute 3JC:l p:::.'oceeciinss" sLould be ::-ed:::·c.ft·ed to m:J.ke clear th:3.t it refers to 

any and d~l steps the nonprofit coocporstion ID'ly take to correct the metter, snd 

not merely to judicial proceeiinGs, 

§ 6832. Po',ers of tee court 

Sub.jivisio~ (8.) of Seetio:} 6232 stould -be moved to Article 4 (General Pro-

visions Concerning Involuntdry Dissolution), perhaps follo'dine; Section 6846 

(Jurisdiction of the court in proceeding :'or ~w'indinG up). Subdivision (b) 

should be consolidated 'ii th Section 6840 ani reviseu to make clear that the 

court rEB y appoint B re eei Vel" for the purpose of opera 1Cing the nonprofit cor-

poration and not ,",erely to ·,·lind it up. Tee Comr..ent should note the existence 

of 3. geners.l e~uity pm, .. Te::.~, a];:8rt fror:: statute, to appoint 8. receiver (see 

Misita v. Distillers Corp., Ltd. , 5ic Cal. App.2d 244, 250-252, 128 P.2a 888, 

(1942)), ana nothins in Seotion 6232 is intended to limit that power. 

§ 6833. Service of p:cocess 

Section 6833 should be revised to read ;:is follm~~s: 

6833. In addition to serving process on the nonprofit corporation 
a s provided in Chapte:c 17, the .4 ;:;torney Gene:cal shall publish one _ time 
in s. ne-\,rspaper of :_~eneral circulation in the pro"fer county 50 notice to 
the members of the nonprofit corporation. 

§ 6.340. Appointment of 8 receiver 

Section 6E~.4o) T(.fhict in its cur::-erot draft form allm,Ts tte court to appoir:t 

a. receiver to mar:age t!Ie ncnp~ofi""[. corporatior: 2nd preserve its property 

l'pending the he:iring and dete!·![,in8tion of ti-i.e co::.r,plsint fo::- dissolution, II should 
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be revi:::::ed to m3ke cle·3f thC1t t~-::e court ::il':;"~{ '.3.1so appoint .J ~eceiver to do the 

(1) To preserve snd opers~e 3 ;oieg nonprofit cOTporation, ~ to 

cu:ce ci L'2udulent election. 

(2) To '.dnd '''1' the no'"profit corpor~tion after dissolution has been 

decreed.. 

Note in the Comffient thz"t t:lere is 2utnority in Code of Civil Procedure 

Sections 564 and 565 for dPpointncent of a receiver, and that there is a general 

eq"ity pO"der, apart from statute, for such 2ppointment. See Misita v. Distillers 

Corp. Ltd., supra. 

§ 6841. Decrees and orders of the court 

The staff should give further consideration to '.lhether the language author-

izing the court to "rr,ake such orders and decrees and issue such injunctions" 

is cmnecessarily repetitive in vie'.! of Code of Civil Procedure Sections 1003 

C' [e ]very direction of 2 court or judge, ID3.de or entered in writing, and not 

included in 2 judgment, is denominated an order"), 577 C'[aJ judgment is the 

final detennina-;;ion of the rights of the parties in 3n action or proceeding"), 

and lc6L ("[sJ judgment in d special proceedinG is the final determindtion of 

the riGhts of the parties t~'1erein"), 

§ 6342. ','Iten proceedings for ""linding up commence 

Section 6842 is tentatively ~pproved. 

§ 6843. Persons '"ho shall conduct the 'IindinG up 

The staff s~lOuld study further the question of l"Thether the T,.,rord "directors!! 

~ay have been used advisedly in the second sentence of Section 1305(b) 

(Gener~l Corporation laid), althoug~ t.i1e T\'lOrd !1board ll is used in the immediately 

preceding sentence. 
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STUDY 77 .21) - NONPROFIT COR?OR\-rICNS (EEFORCEMENT BY ATTORNEY GENERAL) 

Tile C;.)mmi s s ion ccnsi:.iere~ Memo:::"'u ndUID 76- 43. 

Cr.dptel' 21. '). Enforcement by P.t-corney ~ener21 

The proposed chdpter 21.5, set o~t on p&ge 5, of the draft stdtute 

3 t ta ched to tte memorandum 1,'G S 8 prrove,,~ s dr~ fted. 

-2E~ 



{·lir:ul.:.e~; 

;-.. pril 22, 23, 3nd 24, lS76 

STUDY 77.220 - :WNFHOF1':r C0RNRi;TIOKS (2?,IYES AN::! PEl'hLTIES) 

The Cormnission considered Me{:~or&ncLlr::~ 70-43_ TLe Cort:nission revieve:i 

t~e various provisions :ceL;, ting to C:Cl:rfJes dLd pen~lties, listed belm·.:, .ind 

directEd tte stsff to "econsider these p2"ovisions,r:d possibly to redra,~t 

t!"lem to irr.prove their sLl:·st6:nce. The follO'.·.ril1e--; m3. tters ~dere ::--aised in con-

nection 'I-;i th tr-:.e ::iscussion of I'd :tticula r sections. 

§ 7200. Fa ilure to keep t'ecords OT s-<lor:-.i t fins.Dcis.l stetements 

:rile question T(.r,J. S ra i sed: HOTd do you S~'10T,.r yo'.] a. YE' .Jama ged for the purpose s 

of ttis sectio!1? The section 'd~S not 3ppl'oved. Should the Attorney General be 

tte one ,.,ho brings the action? Should the state be able to intervene? Should 

the state receive a share of the penslty? Ba sicclly the questions ir:volved are: 

;":ho stould be able to brinG t:1e c ction for tC1e Fer:al ty and ',·,ho should get the 

penalty if one is imposed? 

§§ 7201 and 7202. Pemlties 

These provisions "'ere no" aFproved. They 3re to be considered by tte stdff 

as a part of the revie',·' of the penalty F"ovisions ge!1erally. 

§ 7254.. False report 01' staterr,ent 

Consideration. 3hould be given to re"vising 8utdivisio!l Co) to read: 

(b) Kno,.,ingly ""fuse s to m2 ke any beok entry required by law in 
the :;::anner reguil"ed by 1::1'1.;. 

'[nis section '.!as not approved. The penalty v~s considered an overkill, especiellY 

as far 8S sub6ivision (c) 28 contained in the staff draft is 2onCernec.. 

§ 7255. Fraudulent C"eco,-ds; crimi!1al pemlty 

This section It.ri:iS not dpproved. The staff is "'Vo g~ve the subject matter of 

tte section further consiQe~ation. 
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STUDY 77.250 - ~WNPROFIT CORPORATIONS (DIVISION 4 - PROVISIONS 
APPLICABLE TO CORPORATIONS GENERALLY) 

The Cormnission discussed the effect of liIC_iting tl1e application of Division 1 

(the General Corporation La',!) to certa in corpom tions only. It ·.a s noted that 

Section 119 of -:ohe former General Corpora-cion law made Division 1 of the Cor-

porations Code applicable to every private corporation, profit or nonprofit, 

nm; existing or hereafter formed, '-'nless the corporation was expressly excepted 

from the operation thereof if there "as a specisl provision applicoble to the 

corporation inconsistent \-rith some provision of the jivision, in '..,hich case 

the special provision prevailed. By -"lay of contrast, Section 102 of the ne'.' 

General Corpor~tion La",' limits tte application of Division 1 to corporations 

organized under the division ·3nd to certa in other corporations. However, it 

appears that the effect of }\ssembly Bill 2.34], as 8rr,ended March 8, will be to 

ma~e Division 1 not apply to nonprofit corporations, chambers of commerce, boards 

of trade, mechanics' institutes, cooperative corporations, fish l1k!rketing corpora­

tions, Ca1iforni~ Job Creation Corpor~tions, business and industrial corporations 
organized under Corporations Code Section 14200 ~ seq., or to corporations 
organized under codes other than the Corporations Code or to corpl'lrations organ-

ized under special statutes. 

The problem created Hhen tte application of Division 1 is limited is that 

some of the provisions in Division 1 should apply to 211 corporations ,<1 thout 

regard to the statute under ",hich they ~re forn:ed. For example, some of the 

follo'o'ing sections of Division 1 probably should have general application to all 

corporations (some "ould have to 1;e redrafted to give them general application): 

§ 101(b) - reservation of riLtt to amend or r9peal 
§ 103 - capital stock o,rued by United States or federal agency 
§ 105 - right to sue corporation 
§ 106 - right tOlttac'l corllorate p"operty 
§ 107 - issuing money 

-30-



i,'linutes 
J\"ril 22, 23, ~nd 24, 1976 

§ 10c. - fees of Sec:~et_-, ~I ot 3"tate 
certif'icc:,tes of correc-cion § 

§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 

l09 -
110 -
201 -

du"ty of Se creta ry of Sta te to file ins tI'1JK,ent 
misleadinG o::.~ deceptive t::dme 

1j06 - furnisting information to assessor 
1507 - :~31se reports, ,:;tatements, etc. 
1700 - service on dorr.estic co::--por:::. tions 
1701 - se:.' .. ·'.rice on dor::estic corpor2tions 
17C2 - service on don:es:'ic corporations 
2204 - failure to file unnual state~ent; 

§ 2254 - false reports, statements, etc. 
notice by Secretary of State 

This does not purport to be a co~ple~e listing; it is merely illustrdtive of the 

problem. 

The Conur,ission discussed \d,a t <,i~ S tne best ,,-,etllod of dealing ,Ji til the 

problem. One method ','ould be to merely codify conoparable provisions in the 

nonprofit corporation la'o' and leave the problerr, to be solved in the conforming 

legislation to clean "p on the General Corporation la,</' However, the Corrmission 

concluded that a better solution ',<culd be to add a ne'. division--Division 4--

to Title I of the Corporations Code to 'ipply to corporations generally and to 

include in this division oDose provisions that a:ce not integral parts of the 

business corporation lei\] or the nonprofit 2orporation lav. This ;wuld provide 

provisions of general dPplic~tion to-lll corporations (as "as the case formerly 

by application of fo,clr,er Sec"tion 11;'), -,could avoid the need to duplicate the 

provisions in the nonprof'i t corporation la ",! , and '<Iould (if the State Bar Ccm-

mittee on Corporations decides that is appropriate) permit the repeal of the 

provisions in Division 1. 

The sta ff ',Ia s directed to prepa re a dl'a ft of a ne1<! Division 4 -'<ihich should 

include those provisions tl:e staff believes are of "eneral application and are 

not an integral pal't of the business or nonprofit corporation lav. 
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STCDY TC'.;O - LESSOR-LESSEE RE~ irI0I'~S (UNU\\·!FUL rEV, INER PROCEEDINGS) 

of a. recommends tien reId tini tc J.~ C-;3 --=ce S in j:.::t ions i- or t reS C' h or led se. 'J:1he 

1. The lJ.::lGu---'.L;e II :iver:. up -pcsJe:::.sion" should. be sucstituted for 

II sur!'ender of p03se.ssion" in propose.] Ci viI Co:ie Section 1·)52.3 in viel,.,' of 

decisior..s requi::ir:.g "Ghe Isnclo::'C r E:.; L'onsent to d "' surr'ender~"1 

2. ?roposei Se"tion 1=)';2.3 should be revised to rnate clear tlc 0t, 'when 

3n unlm .. ,rful detdiner proceedinl~ becomes conv-erted to an oniill2ry :::ivil a.ction 

by "the defendant having given up possession, the defendant is not subject to 

tile compulsory 2ross- compla int statute (Code Civ. Proc. § 426.30) unless the 

defendant subse'luently files or amends the snS',ler. 

j. The Corr~ent should indicate that Bmong the effects of conversion 

of tile action is loss of tdal precedence (see Code Civ. Proc. § 11708). 

The staff ',Jasiirected to b"in;; s revised proposal back to the COl!lTIission 

at a future meetin@; for approval fCl~ distribu."tion for C"ormr.ent. 

APPROVED 

Date 

eha irman 

Executive Secreta~y 
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