Selected California Non-profit Public Benefit Codes for reference
NPBCL Code 5110
This part shall be known and may be cited as the Nonprofit Public Benefit
Corporation Law.
NPBCL Code 5210:
Each corporation shall have a board of directors. Subject to the provisions of this
part and any limitations in the articles or bylaws relating to action required to be
approved by the members (Section 5034), or by a majority of all members (Section
5033), the activities and affairs of a corporation shall be conducted and all corporate
powers shall be exercised by or under the direction of the board. The board may
delegate the management of the activities of the corporation to any person or
persons, management company, or committee however composed, provided that the
activities and affairs of the corporation shall be managed and all corporate powers
shall be exercised under the ultimate direction of the board.
NPBCL 5211
(a) Unless otherwise provided in the articles or in the bylaws, all of the following
apply:
(1) Meetings of the board may be called by the chair of the board or the president or
any vice president or the secretary or any two directors.
(2) Regular meetings of the board may be held without notice if the time and place of
the meetings are fixed by the bylaws or the board. Special meetings of the board
shall be held upon four days’ notice by first-class mail or 48 hours’ notice delivered
personally or by telephone, including a voice messaging system or by electronic
transmission by the corporation (Section 20). The articles or bylaws may not
dispense with notice of a special meeting. A notice, or waiver of notice, need not
specify the purpose of any regular or special meeting of the board.
(3) Notice of a meeting need not be given to a director who provides a waiver of
notice or consent to holding the meeting or an approval of the minutes thereof in
writing, whether before or after the meeting, or who attends the meeting without
protesting, prior thereto or at its commencement, the lack of notice to that director.
These waivers, consents, and approvals shall be filed with the corporate records or
made a part of the minutes of the meetings.
(4) A majority of the directors present, whether or not a quorum is present, may
adjourn any meeting to another time and place. If the meeting is adjourned for more
than 24 hours, notice of an adjournment to another time or place shall be given prior
to the time of the adjourned meeting to the directors who were not present at the
time of the adjournment.

(5) Meetings of the board may be held at a place within or without the state that has
been designated in the notice of the meeting or, if not stated in the notice or there is
no notice, designated in the bylaws or by resolution of the board.
(6) Directors may participate in a meeting through use of conference telephone,
electronic video screen communication, or electronic transmission by and to the
corporation (Sections 20 and 21). Participation in a meeting through use of
conference telephone or electronic video screen communication pursuant to this
subdivision constitutes presence in person at that meeting as long as all directors
participating in the meeting are able to hear one another. Participation in a meeting
through use of electronic transmission by and to the corporation, other than
conference telephone and electronic video screen communication, pursuant to this
subdivision constitutes presence in person at that meeting if both of the following
apply:
(A) Each director participating in the meeting can communicate with all of the other
directors concurrently.
(B) Each director is provided the means of participating in all matters before the
board, including, without limitation, the capacity to propose, or to interpose an
objection to, a specific action to be taken by the corporation.
(7) A majority of the number of directors authorized in or pursuant to the articles or
bylaws constitutes a quorum of the board for the transaction of business. The articles
or bylaws may require the presence of one or more specified directors in order to
constitute a quorum of the board to transact business, as long as the death or
nonexistence of a specified director or the death or nonexistence of the person or
persons otherwise authorized to appoint or designate that director does not prevent
the corporation from transacting business in the normal course of events. The
articles or bylaws may not provide that a quorum shall be less than one-fifth the
number of directors authorized in or pursuant to the articles or bylaws, or less than
two, whichever is larger, unless the number of directors authorized in or pursuant to
the articles or bylaws is one, in which case one director constitutes a quorum.
(8) Subject to the provisions of Sections 5212, 5233, 5234, 5235, and subdivision (e)
of Section 5238, an act or decision done or made by a majority of the directors
present at a meeting duly held at which a quorum is present is the act of the board.
The articles or bylaws may not provide that a lesser vote than a majority of the
directors present at a meeting is the act of the board. A meeting at which a quorum
is initially present may continue to transact business notwithstanding the withdrawal
of directors, if any action taken is approved by at least a majority of the required
quorum for that meeting, or a greater number required by this division, the articles, or
the bylaws.
(b) An action required or permitted to be taken by the board may be taken without a
meeting if all directors individually or collectively consent in writing to that action and
if, subject to subdivision (a) of Section 5224, the number of directors then in office
constitutes a quorum. The written consent or consents shall be filed with the minutes

of the proceedings of the board. The action by written consent shall have the same
force and effect as a unanimous vote of the directors. For purposes of this
subdivision only, “all directors” does not include an “interested director” as defined in
subdivision (a) of Section 5233 or a “common director” as described in Section 5234
who abstains in writing from providing consent, if (1) the facts described in paragraph
(2) or (3) of subdivision (d) of Section 5233 are established or the provisions of
paragraph (1) or (2) of subdivision (a) of Section 5234 are satisfied, as appropriate,
at or prior to execution of the written consent or consents; (2) the establishment of
those facts or satisfaction of those provisions, as applicable, is included in the written
consent or consents executed by the non-interested or non-common directors or in
other records of the corporation; and (3) the non-interested or non-common
directors, as applicable, approve the action by a vote that is sufficient without
counting the votes of the interested directors or common directors.
(c) Each director shall have one vote on each matter presented to the board of
directors for action. A director shall not vote by proxy.
(d) The provisions of this section apply also to incorporators, to committees of the
board, and to action by those incorporators or committees mutatis mutandis.
NPBCL Code 5213
(a) A corporation shall have (1) a chair of the board, who may be given the title chair,
chairperson, chairman, chairwoman, chair of the board, chairperson of the board,
chairman of the board, or chairwoman of the board, or a president or both, (2) a
secretary, (3) a treasurer or a chief financial officer or both, and (4) any other officers
with any titles and duties as shall be stated in the bylaws or determined by the board
and as may be necessary to enable it to sign instruments. The president, or if there
is no president the chair of the board, is the general manager and chief executive
officer of the corporation, unless otherwise provided in the articles or bylaws. Unless
otherwise specified in the articles or the bylaws, if there is no chief financial officer,
the treasurer is the chief financial officer of the corporation. Any number of offices
may be held by the same person unless the articles or bylaws provide otherwise,
except that no person serving as the secretary, the treasurer, or the chief financial
officer may serve concurrently as the president or chair of the board. Any
compensation of the president or chief executive officer and the chief financial officer
or treasurer shall be determined in accordance with subdivision (g) of Section 12586
of the Government Code, if applicable.
(b) Except as otherwise provided by the articles or bylaws, officers shall be chosen
by the board and serve at the pleasure of the board, subject to the rights, if any, of
an officer under any contract of employment. Any officer may resign at any time
upon written notice to the corporation without prejudice to the rights, if any, of the
corporation under any contract to which the officer is a party.

(c) If the articles or bylaws provide for the election of any officers by the members,
the term of office of the elected officer shall be one year unless the articles or bylaws
provide for a different term which shall not exceed three years.
NPBCL 5221:
(a) The board may declare vacant the office of a director who has been declared of
unsound mind by a final order of court, or convicted of a felony, or been found by a
final order or judgment of any court to have breached any duty under Article 3
(commencing with Section 5230), or, if at the time a director is elected, the bylaws
provide that a director may be removed for missing a specified number of board
meetings, fails to attend the specified number of meetings.
(b) As provided in paragraph (3) of subdivision (c) of Section 5151, the articles or
bylaws may prescribe the qualifications of directors. The board, by a majority vote of
the directors who meet all of the required qualifications to be a director, may declare
vacant the office of any director who fails or ceases to meet any required
qualification that was in effect at the beginning of that director’s current term of office.
NPBCL 5222.:
(a) Subject to subdivisions (b) and (f), any or all directors may be removed without
cause if:
(1) In a corporation with fewer than 50 members, the removal is approved by a
majority of all members (Section 5033).
(2) In a corporation with 50 or more members, the removal is approved by the
members (Section 5034).
(3) In a corporation with no members, the removal is approved by a majority of the
directors then in office.
(b) Except for a corporation having no members pursuant to Section 5310:
(1) In a corporation in which the articles or bylaws authorize members to cumulate
their votes pursuant to subdivision (a) of Section 5616, no director may be removed
(unless the entire board is removed) if the votes cast against removal, or not
consenting in writing to the removal, would be sufficient to elect the director if voted
cumulatively at an election at which the same total number of votes were cast (or, if
the action is taken by written ballot, all memberships entitled to vote were voted) and
the entire number of directors authorized at the time of the director’s most recent
election were then being elected.
(2) If by the provisions of the articles or bylaws the members of any class, voting as
a class, are entitled to elect one or more directors, any director so elected may be
removed only by the applicable vote of the members of that class.
(3) If by the provisions of the articles or bylaws the members within a chapter or
other organizational unit, or region or other geographic grouping, voting as such, are
entitled to elect one or more directors, any director so elected may be removed only

by the applicable vote of the members within the organizational unit or geographic
grouping.
(c) Any reduction of the authorized number of directors or any amendment reducing
the number of classes of directors does not remove any director prior to the
expiration of the director’s term of office unless the reduction or any amendment also
provides for the removal of one or more specified directors.
(d) Except as provided in this section and Sections 5221, 5223, and 5227, a director
may not be removed prior to the expiration of the director’s term of office.
(e) If a director removed under this section, Section 5221, Section 5223, or Section
5227 was chosen by designation pursuant to subdivision (d) of Section 5220, then:
(1) If a different person may be designated pursuant to a governing article or bylaw
provision, the new designation shall be made.
(2) If the governing article or bylaw provision contains no provision under which a
different person may be designated, the governing article or bylaw provision shall be
deemed repealed.
(f) For the purposes of this subdivision, “designator” means one or more designators.
If by the provisions of the articles or bylaws a designator is entitled to designate one
or more directors, then:
(1) Unless otherwise provided in the articles or bylaws at the time of designation, any
director so designated may be removed without cause by the designator of that
director.
(2) Any director so designated may only be removed under subdivision (a) with the
written consent of the designator of that director.
(3) Unless otherwise provided in the articles or bylaws, the right to remove shall not
apply if any of the following circumstances exist:
(A) The designator entitled to that right has died or ceased to exist.
(B) If that right is in the capacity of an officer, trustee, or other status, and the
office, trust, or status has ceased to exist.
NPBCL Code 5227
(a) Any other provision of this part notwithstanding, not more than 49 percent of the
persons serving on the board of any corporation may be interested persons.
(b) For the purpose of this section, “interested persons” means either:
(1) Any person currently being compensated by the corporation for services
rendered to it within the previous 12 months, whether as a full- or part-time
employee, independent contractor, or otherwise, excluding any reasonable
compensation paid to a director as director; or
(2) Any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law,
son-in-law, daughter-in-law, mother-in-law, or father-in-law of any such person.
(c) A person with standing under Section 5142 may bring an action to correct any
violation of this section. The court may enter any order which shall provide an

equitable and fair remedy to the corporation, including, but not limited to, an order for
the election of additional directors, an order to enlarge the size of the board, or an
order for the removal of directors.
(d) The provisions of this section shall not affect the validity or enforceability of any
transaction entered into by a corporation.
NPBCL Code 5239:
(a) There shall be no personal liability to a third party for monetary damages on the
part of a volunteer director or volunteer executive officer of a nonprofit corporation
subject to this part, caused by the director’s or officer’s negligent act or omission in
the performance of that person’s duties as a director or officer, if all of the following
conditions are met:
(1) The act or omission was within the scope of the director’s or executive officer’s
duties.
(2) The act or omission was performed in good faith.
(3) The act or omission was not reckless, wanton, intentional, or grossly negligent.
(4) Damages caused by the act or omission are covered pursuant to a liability
insurance policy issued to the corporation, either in the form of a general liability
policy or a director’s and officer’s liability policy, or personally to the director or
executive officer. In the event that the damages are not covered by a liability
insurance policy, the volunteer director or volunteer executive officer shall not be
personally liable for the damages if the board of directors of the corporation and the
person had made all reasonable efforts in good faith to obtain available liability
insurance.
(b) “Volunteer” means the rendering of services without compensation.
“Compensation” means remuneration whether by way of salary, fee, or other
consideration for services rendered. However, the payment of per diem, mileage, or
other reimbursement expenses to a director or executive officer does not affect that
person’s status as a volunteer within the meaning of this section.
(c) “Executive officer” means the president, vice president, secretary, or treasurer of
a corporation, or such other individual who serves in like capacity, who assists in
establishing the policy of the corporation.
(d) Nothing in this section shall limit the liability of the corporation for any damages
caused by acts or omissions of the volunteer director or volunteer executive officer.
(e) This section does not eliminate or limit the liability of a director or officer for any of
the following:
(1) As provided in Section 5233 or 5237.
(2) In any action or proceeding brought by the Attorney General.
(f) Nothing in this section creates a duty of care or basis of liability for damage or
injury caused by the acts or omissions of a director or officer.
(g) This section is only applicable to causes of action based upon acts or omissions
occurring on or after January 1, 1988.

(h) As used in this section as applied to nonprofit public benefit corporations which
have an annual budget of less than twenty-five thousand dollars ($25,000) and that
are exempt from federal income taxation under Section 501(c)(3) of the Internal
Revenue Code, the condition of making “all reasonable efforts in good faith to obtain
available liability insurance” shall be satisfied by the corporation if it makes at least
one inquiry per year to purchase a general liability insurance policy and that
insurance was not available at a cost of less than 5 percent of the previous year’s
annual budget of the corporation. If the corporation is in its first year of operation, this
subdivision shall apply for as long as the budget of the corporation does not exceed
twenty-five thousand dollars ($25,000) in its first year of operation.
An inquiry pursuant to this subdivision shall obtain premium costs for a general
liability policy with an amount of coverage of at least five hundred thousand dollars
($500,000).
NPBCL 5510
(a) Meetings of members may be held at a place within or without this state as may
be stated in or fixed in accordance with the bylaws.
(b) A regular meeting of members shall be held on a date and time, and with the
frequency stated in or fixed in accordance with the bylaws, but in any event in each
year in which directors are to be elected at that meeting for the purpose of
conducting such election, and to transact any other proper business which may be
brought before the meeting.
(c) If a corporation with members is required by subdivision (b) to hold a regular
meeting and fails to hold the regular meeting for a period of 60 days after the date
designated therefor or, if no date has been designated, for a period of 15 months
after the formation of the corporation, or after its last regular meeting, or if the
corporation fails to hold a written ballot for a period of 60 days after the date
designated therefor, then the superior court of the proper county may summarily
order the meeting to be held or the ballot to be conducted upon the application of a
member or the Attorney General, after notice to the corporation giving it an
opportunity to be heard.
NPBCL 5511
(a) Whenever members are required or permitted to take any action at a meeting, a
written notice of the meeting shall be given not less than 10 nor more than 90 days
before the date of the meeting to each member who, on the record date for notice of
the meeting, is entitled to vote thereat; provided, however, that if notice is given by
mail, and the notice is not mailed by first-class, registered, or certified mail, that
notice shall be given not less than 20 days before the meeting. Subject to
subdivision (f), and subdivision (b) of Section 5512, that notice shall state the place,
date and time of the meeting, the means of electronic transmission by and to the
corporation (Sections 20 and 21) or electronic video screen communication, if any,

by which members may participate in that meeting, and (1) in the case of a special
meeting, the general nature of the business to be transacted, and no other business
may be transacted, or (2) in the case of the regular meeting, those matters which the
board, at the time the notice is given, intends to present for action by the members,
but, except as provided in subdivision (b) of Section 5512, any proper matter may be
presented at the meeting for such action. The notice of any meeting at which
directors are to be elected shall include the names of all those who are nominees at
the time the notice is given to members.
(b) Notice of a members’ meeting or any report shall be given personally, by
electronic transmission by the corporation, or by mail or other means of written
communication, addressed to the member at the address of such member appearing
on the books of the corporation or given by the member to the corporation for
purpose of notice; or if no such address appears or is given, at the place where the
principal office of the corporation is located or by publication at least once in a
newspaper of general circulation in the county in which the principal office is located.
An affidavit of giving of any notice or report in accordance with the provisions of this
part, executed by the secretary, assistant secretary or any transfer agent, shall be
prima facie evidence of the giving of the notice or report.
If any notice or report addressed to a member at the address of such member
appearing on the books of the corporation is returned to the corporation by the
United States Postal Service marked to indicate that the United States Postal
Service is unable to deliver the notice or report to the member at such address, all
future notices or reports shall be deemed to have been duly given without further
mailing if the same shall be available for the member upon written demand of the
member at the principal office of the corporation for a period of one year from the
date of the giving of the notice or report to all other members.
Notice given by electronic transmission by the corporation under this subdivision
shall be valid only if it complies with Section 20. Notwithstanding the foregoing,
notice shall not be given by electronic transmission by the corporation under this
subdivision after either of the following:
(1) The corporation is unable to deliver two consecutive notices to the member by
that means.
(2) The inability to so deliver the notices to the member becomes known to the
secretary, any assistant secretary, the transfer agent, or other person responsible for
the giving of the notice.
(c) Upon request in writing to the corporation addressed to the attention of the
chairman of the board, president, vice president or secretary by any person (other
than the board) entitled to call a special meeting of members, the officer forthwith
shall cause notice to be given to the members entitled to vote that a meeting will be
held at a time fixed by the board, not less than 35 nor more than 90 days after the
receipt of the request. If the notice is not given within 20 days after receipt of the
request, the persons entitled to call the meeting may give the notice or the superior

court of the proper county shall summarily order the giving of the notice, after notice
to the corporation giving it an opportunity to be heard. The court may issue such
orders as may be appropriate, including, without limitation, orders designating the
time and place of the meeting, the record date for determination of members entitled
to vote and the form of notice.
(d) When a members’ meeting is adjourned to another time or place, unless the
bylaws otherwise require and except as provided in this subdivision, notice need not
be given of the adjourned meeting if the time and place thereof (or the means of
electronic transmission by and to the corporation or electronic video screen
communication, if any, by which members may participate) are announced at the
meeting at which the adjournment is taken. No meeting may be adjourned for more
than 45 days. At the adjourned meeting the corporation may transact any business
which might have been transacted at the original meeting. If after the adjournment a
new record date is fixed for notice or voting, a notice of the adjourned meeting shall
be given to each member who, on the record date for notice of the meeting, is
entitled to vote at the meeting.
(e) The transactions of any meeting of members, however called and noticed, and
wherever held, are as valid as though had at a meeting duly held after regular call
and notice, if a quorum is present either in person or by proxy, and if, either before or
after the meeting, each of the persons entitled to vote, not present in person or by
proxy, provides a waiver of notice or consent to the holding of the meeting or an
approval of the minutes thereof in writing. All such waivers, consents and approvals
shall be filed with the corporate records or made a part of the minutes of the
meeting. Attendance of a person at a meeting shall constitute a waiver of notice of
and presence at such meeting, except when the person objects, at the beginning of
the meeting, to the transaction of any business because the meeting is not lawfully
called or convened and except that attendance at a meeting is not a waiver of any
right to object to the consideration of matters required by this part to be included in
the notice but not so included, if such objection is expressly made at the meeting.
Neither the business to be transacted at nor the purpose of any regular or special
meeting of members need be specified in any written waiver of notice, consent to the
holding of the meeting or approval of the minutes thereof, unless otherwise provided
in the articles or bylaws, except as provided in subdivision (f).
(f) Any approval of the members required under Section 5222, 5224, 5812, or 6610,
other than unanimous approval by those entitled to vote, shall be valid only if the
general nature of the proposal so approved was stated in the notice of meeting or in
any written waiver of notice.
(g) A court may find that notice not given in conformity with this section is still valid, if
it was given in a fair and reasonable manner.
NPBCL Code 5513

(a) Subject to subdivision (e), and unless prohibited in the articles or bylaws, any
action which may be taken at any regular or special meeting of members may be
taken without a meeting if the corporation distributes a written ballot to every
member entitled to vote on the matter. Unless otherwise provided by the articles or
bylaws and if approved by the board of directors, that ballot and any related material
may be sent by electronic transmission by the corporation (Section 20) and
responses may be returned to the corporation by electronic transmission to the
corporation (Section 21). That ballot shall set forth the proposed action, provide an
opportunity to specify approval or disapproval of any proposal, and provide a
reasonable time within which to return the ballot to the corporation.
(e) Directors may be elected by written ballot under this section, where authorized by
the articles or bylaws, except that election by written ballot may not be authorized
where the directors are elected by cumulative voting pursuant to Section 5616.
NPBCL 5516
Any action required or permitted to be taken by the members may be taken without a
meeting, if all members shall individually or collectively consent in writing to the
action. The written consent or consents shall be filed with the minutes of the
proceedings of the members. The action by written consent shall have the same
force and effect as the unanimous vote of the members.
NPBCL Code 5610
Except as provided in a corporation’s articles or bylaws or Section 5616, each
member shall be entitled to one vote on each matter submitted to a vote of the
members.
NPBCL Code 5611
(a) The bylaws may provide or, in the absence of such provision, the board may fix,
in advance, a date as the record date for the purpose of determining the members
entitled to notice of any meeting of members. Such record date shall not be more
than 90 nor less than 10 days before the date of the meeting. If no record date is
fixed, members at the close of business on the business day preceding the day on
which notice is given or, if notice is waived, at the close of business on the business
day preceding the day on which the meeting is held are entitled to notice of a
meeting of members. A determination of members entitled to notice of a meeting of
members shall apply to any adjournment of the meeting unless the board fixes a new
record date for the adjourned meeting.
(b) The bylaws may provide or, in the absence of such provision, the board may fix,
in advance, a date as the record date for the purpose of determining the members
entitled to vote at a meeting of members. Such record date shall not be more than 60
days before the date of the meeting. Such record date shall also apply in the case of
an adjournment of the meeting unless the board fixes a new record date for the

adjourned meeting. If no record date is fixed, members on the day of the meeting
who are otherwise eligible to vote are entitled to vote at the meeting of members or,
in the case of an adjourned meeting, members on the day of the adjourned meeting
who are otherwise eligible to vote are entitled to vote at the adjourned meeting of
members.
(c) The bylaws may provide or, in the absence of such provision, the board may fix,
in advance, a date as the record date for the purpose of determining the members
entitled to cast written ballots (Section 5513). Such record date shall not be more
than 60 days before the day on which the first written ballot is mailed or solicited. If
no record date is fixed, members on the day the first written ballot is mailed or
solicited who are otherwise eligible to vote are entitled to cast written ballots.
(d) The bylaws may provide or, in the absence of such provision, the board may fix,
in advance, a date as the record date for the purpose of determining the members
entitled to exercise any rights in respect of any other lawful action. Such record date
shall not be more than 60 days prior to such other action. If no record date is fixed,
members at the close of business on the day on which the board adopts the
resolution relating thereto, or the 60th day prior to the date of such other action,
whichever is later, are entitled to exercise such rights.
NPBCL 5616
(a) If the articles or bylaws authorize cumulative voting, but not otherwise, every
member entitled to vote at any election of directors may cumulate the member’s
votes and give one candidate a number of votes equal to the number of directors to
be elected multiplied by the number of votes to which the member is entitled, or
distribute the member’s votes on the same principle among as many candidates as
the member thinks fit. An article or bylaw provision authorizing cumulative voting
may be repealed or amended only by approval of the members (Section 5034),
except that the governing article or bylaw provision may require the vote of a greater
proportion of the members, or of the members of any class, for its repeal.
(b) No member shall be entitled to cumulate votes for a candidate or candidates
unless the candidate’s name or candidates’ names have been placed in nomination
prior to the voting and a member has given notice at the meeting prior to the voting
of the member’s intention to cumulate votes. If any one member has given this
notice, all members may cumulate their votes for candidates in nomination.
(c) In any election of directors by cumulative voting, the candidates receiving the
highest number of votes are elected, subject to any lawful provision specifying
election by classes.
(d) In any election of directors not governed by subdivision (c), unless otherwise
provided in the articles or bylaws, the candidates receiving the highest number of
votes are elected.
(e) Elections for directors need not be by ballot unless a member demands election
by ballot at the meeting and before the voting begins or unless the bylaws so require.

NPBCL Code 6321:
(a) Except as provided in subdivision (c), (d), or (f), the board shall cause an annual
report to be sent to the members not later than 120 days after the close of the
corporation’s fiscal year.
(c) Subdivision (a) does not apply to any corporation which receives less than
twenty-five thousand dollars ($25,000) in gross revenues or receipts during the fiscal
year.
(d) Where a corporation has provided, pursuant to Section 5510, for regular
meetings of members less often than annually, then the report required by
subdivision (a) need be made to members only with the frequency with which regular
membership meetings are required, unless the articles or bylaws require a report
more often.
(f) A corporation which in writing solicits contributions from 500 or more persons
need not send the report otherwise required by subdivision (a) if it does all of the
following:
(1) Includes with any written material used to solicit contributions a written statement
that its latest annual report will be mailed upon request and that such request may
be sent to the corporation at a name and address which is set forth in the statement.
The term “annual report” as used in this subdivision refers to the report required by
subdivision (a).
(2) Promptly mails a copy of its latest annual report to any person who requests a
copy thereof.
(3) Causes its annual report to be published not later than 120 days after the close of
its fiscal year in a newspaper of general circulation in the county in which its principal
office is located.
NPBCL Code 6322
(a) Any provision of the articles or bylaws notwithstanding, every corporation shall
furnish annually to its members and directors a statement of any transaction or
indemnification of a kind described in subdivision (d) or (e), if any such transaction or
indemnification took place. If the corporation issues an annual report to all members,
this subdivision shall be satisfied by including the required information in the annual
report. A corporation which does not issue an annual report to all members, pursuant
to subdivision (c) or (d) of Section 6321, shall satisfy this section by mailing or
delivering to its members the required statement within 120 days after the close of
the corporation’s fiscal year. Unless otherwise provided by the articles or bylaws and
if approved by the board of directors, that statement may be sent by electronic
transmission by the corporation (Section 20).
(b) Except as provided in subdivision (c), a covered transaction under this section is
a transaction in which the corporation, its parent, or its subsidiary was a party, and in
which either of the following had a direct or indirect material financial interest:

(1) Any director or officer of the corporation, or its parent or subsidiary.
(2) Any holder of more than 10 percent of the voting power of the corporation, its
parent or its subsidiary.
For the purpose of subdivision (d), an “interested person” is any person described in
paragraph (1) or (2) of this subdivision.
(c) For the purpose of subdivision (b), a mere common directorship is not a material
financial interest.
(d) The statement required by subdivision (a) shall describe briefly:
(1) Any covered transaction during the previous fiscal year involving more than fifty
thousand dollars ($50,000), or which was one of a number of covered transactions in
which the same interested person had a direct or indirect material financial interest,
and which transactions in the aggregate involved more than fifty thousand dollars
($50,000).
(2) The names of the interested persons involved in such transactions, stating such
person’s relationship to the corporation, the nature of such person’s interest in the
transaction and, where practicable, the amount of such interest; provided, that in the
case of a transaction with a partnership of which such person is a partner, only the
interest of the partnership need be stated.
(e) The statement required by subdivision (a) shall describe briefly the amount and
circumstances of any indemnifications or advances aggregating more than ten
thousand dollars ($10,000) paid during the fiscal year to any officer or director of the
corporation pursuant to Section 5238; provided that no such report need be made in
the case of indemnification approved by the members (Section 5034) under
paragraph (2) of subdivision (e) of Section 5238.

