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1. Cooperative Statute: Policy, Purposes, Powers 
 

1.1. State and Statute Title. Please name the state and the title of the cooperative 

organization law. Provide a nickname for the cooperative law using the state abbreviation 

hyphenated with a brief statute descriptor  

California Cooperative Corporation Law; CA-CORP 

 

1.2. Statute Nickname, Legal Citation, and URL. Please provide a full legal citation to 

the statute and, if available, a uniform resource locator (URL) address where the statute may be 

accessed for free. 

Cal. Corp. Code § 12200 et seq.; URL:http://www.leginfo.ca.gov/cgi-

bin/displaycode?section=corp&group=12001-13000&file=12200-12203  

 

1.3. Application of General Law. Briefly describe whether general corporate law or 

general limited liability company law applies to cooperatives organized under the statute. 

CA CORP §§ 12200, 12201: California cooperative corporations are governed by a unique sub-

division of the General Corporation Code. In California cooperatives are organized as 

corporations, not limited liability companies. 

 

1.4. Conflict of Laws. Briefly describe any provisions addressing any conflict between the 

cooperative statute and general corporate or general limited liability company law. 

CA CORP §§ 12200, 12201,12203: These sections indicate that corporations formed as 

cooperatives are governed by the specific definitions and earnings distribution requirements 

set forth in this subdivision of the corporations code as compared to the general corporation 

law and the limited liability company law. 

 

1.5. Construction of Law. Briefly describe any reference to how the statute should be 

construed. 

CA CORP §§ 12200, 12201, 12203, Article 2 definitions: § 12200 specifies that this part of the 

corporations code is intended to cover the organization and operation of cooperative 

corporations in the state. § 12203 specifies that the definitions set forth in Article 2 of the 

statute apply uniquely to cooperatives formed under this part. 

http://www.leginfo.ca.gov/cgi-bin/displaycode?section=corp&group=12001-13000&file=12200-12203
http://www.leginfo.ca.gov/cgi-bin/displaycode?section=corp&group=12001-13000&file=12200-12203


 

1.6. Declaration of Statutory Policy. Briefly state any broad declaration of statutory 

policy (i.e., description of conditions in agriculture or in the economy prompting the enactment 

of the cooperative statute). 

CA CORP §§ 12201: ". . . (A) corporation may be formed under this part for any lawful purpose 

provided that it shall be organized and shall conduct its business primarily for the mutual 

benefit of its members as patrons of the corporation . . .(s)uch corporations are democratically 

controlled and are not organized to make a profit for themselves, as such, or for their members, 

as such, but primarily for their members as patrons." 

 

1.7. Statutory Qualification as a Cooperative. Briefly describe any statement indicating 

that a cooperative is an entity that qualifies under this particular statute. 

CA CORP § 12201: Cooperative operated for member-patron may be organized for lawful 

purpose under the rules of this part. 

 

1.8. Cooperative Operational Description. Briefly describe any provision that gives a 

general, operational description of a cooperative. 

CA CORP § 12201: Cooperative operates for mutual benefit of patron-members, is 

democratically controlled. 

 

1.9. "Nonprofit" Nature of Cooperative. Briefly describe any reference to the 

"nonprofit" nature of the cooperative inasmuch as it is organized to pass margins to users 

rather than to make profit for itself. 

CA CORP § 12201: "The earnings, savings, or benefits of the corporation shall be used for the 

general welfare of the members or shall be proportionately and equitably distributed to some 

or all of its members or its patrons, based upon their patronage. . .of the corporation, in the 

form of cash, property, evidences of indebtedness, capital credits, memberships, or services." 

 

1.10. Cooperative Purpose. List any specific purpose(s) of the cooperative. 

CA CORP § 12201: Any lawful purpose. 

 



1.11. Perpetual Duration and Succession. Does a cooperative have perpetual duration 

and succession? 

CA CORP § 12300(c): Yes, unless limited in the articles.  

 

1.12. General Powers. State briefly any general power mentioned (e.g., the power to do all 

things necessary or convenient to carry out the cooperative's business). 

CA CORP § 12320: "Subject to any limitations contained in the articles or bylaws and to 

compliance with other provisions of this part and any other applicable laws, a corporation, in 

carrying out its activities, shall have all of the powers of a natural person . . . ." 

 

1.13. Specific Powers. Please list any specific powers mentioned (e.g. buy, sell, produce, 

process products, handle byproducts, make purchases for members, manufacture, enter 

contracts, act as agent, own property, sue and be sued, develop and own patents, trademarks, 

and copyrights, borrow and lend money, invest, etc.). 

CA CORP § 12320: (a) Use corporate seal; (b) adopt and amend bylaws; (c) conduct activities in 

any state, territory, or foreign country; (d) issue and deal in its own memberships, bonds, 

debentures, notes, and debt securities; (e) maintain retirement, benefit, and insurance plans; 

(f) Issue membership certificates under § 12401 and issue identity cards; (g) Levy dues, 

assessments, membership and transfer fees. (h) make charitable donations; (i) contract, 

borrow, lend, mortgage and encumber property; (j) create partnerships, joint ventures, and 

other associations; (k) act as trustee; (l) carry on a for-profit business and use the profits toward 

any activity in which it may lawfully engage; (m) specific emergency powers. 

 

1.14. Inter-Association Agreements. Briefly describe any provision that permits activities 

between or among two or more cooperatives. 

CA CORP §§ 12320(j), 12256: Defines a central organization as a corporation composed of 

cooperatives.  

CA CORP § 12314: Describes voting of such organizations. 

 

1.15. Prohibited Powers. State briefly (list) powers denied to the cooperative. 

CA CORP: NA 

 



1.16. Prohibited Lines of Business. State briefly (list) prohibited lines of business. 

CA CORP: NA 

 

1.17. Emergency Powers. State briefly any emergency powers. 

CA CORP § 112320(m): In case of emergencies ( natural disasters, enemy or terrorist attacks, or 

states of emergency proclaimed by the state governor or the President), cooperative may 

modify lines of succession or relocate or redesignate the principal office; give notice on director 

meetings using alternate means (including radio or publication) not prescribed by bylaws or § 

12351.; for board meeting quorum purposes, (in order of seniority) deem officer(s) to be 

director(s); board may not take action requiring member vote during emergency unless 

member vote has already been obtained; good faith emergency actions bind the cooperative 

and cannot be used to impose liability on cooperative directors, officers, employees, or agents; 

 

1.18. Ultra Vires. Briefly describe any provision addressing when a cooperative exceeds its 

legal purpose. 

CA CORP: NA 

 

1.19. Quo Warranto Proceeding. Describe briefly any provision addressing any inquiry 

into the legitimacy of an association's operation as a cooperative. 

CA CORP: NA 

 

1.20. Miscellaneous. Describe any other provision(s) that address cooperative powers or 

their limits. 

CA CORP: NA 

 

 

2. Cooperative Association Formation 
 



2.1. Specific Cooperative Forms. Name any specific cooperative forms mentioned by the 

statute (e.g., worker cooperative, agricultural cooperative, value-added producer cooperative, 

etc.). 

CA CORP § 122000: Provides the statutory framework for non-agricultural cooperatives. It 

states that: ". . . This part is intended primarily to apply to the organization and operation of 

cooperatives, including, but not limited to, consumer cooperatives, worker cooperatives, and 

cooperatives formed for the purpose of recycling or treating hazardous waste that elect to 

incorporate under its provisions." 

 

2.2. Number of Organizers. Is a minimum number of organizers required? 

CA CORP § 12300(a): "One or more persons may form a corporation under this part by 

executing and filing articles of incorporation." 

 

2.3. Requirements for Organizers. Are there any other requirements for organizers (e.g. 

an organizer must be a "person," a "natural person," an "association," must be a state resident, 

must be a certain age, must produce agricultural products, etc.)? 

CA CORP § 12300(a). The statute states that "one or more persons may form a corporation 

under this part by executing and filing articles of incorporation." There are no other 

requirements. 

 

2.4. Promoter Activities, Expenses. Briefly describe any provisions that address the 

activities and or expenses of individuals ("promoters") engaged in assisting in the organization 

of the cooperative. 

CA CORP: NA  

 

2.5. State Filing Requirements. Briefly state where and how to file the articles of 

incorporation or organization. 

CA CORP § 12300(c): "The corporate existence begins on the filing of the articles and continues 

perpetually. . . ." In California the Articles of Incorporation are filed with the Secretary of State. 

 

2.6. State Fees. State the fee amount for starting a cooperative. Fees are set by California 

Secretary of State. The current fee for filing articles of incorporation is $100.00. 



 

2.7. Start of Legal Existence. When does the cooperative's legal existence begin? 

CA CORP § 12300(c): "The corporate existence begins on the filing of the articles and continues 

perpetually. . . ." In California the Articles of Incorporation are filed with the Secretary of State. 

 

2.8. Cooperative Name. Is "cooperative" or another term of art required as part of the 

association's name? 

CA CORP § 12311(a):"The names of all corporations formed under this part shall include 

"cooperative." No corporation shall be formed under this part unless there is affixed or prefixed 

to its name some word or abbreviation which will indicate that it is a corporation, as 

distinguished from a natural person, a firm, or an unincorporated association." 

 

2.9. Additional Name Requirements. Is the cooperative's name required to be unique? 

CA CORP § 12302: Yes: "The Secretary of State shall not file articles which set forth a name 

which is likely to mislead the public or which is the same as, or resembles so closely as to tend 

to deceive, the name of a domestic corporation. . . ." In addition, the under § 12302(d) an 

applicant may reserve a name with the Secretary of State. 

 

2.10. Permitted Businesses. Are there restrictions on types of business entities that can be 

called a cooperative? 

CA CORP § 12311(b): Yes, use of word “cooperative” (and derivations) only permitted for 

businesses incorporated under this part or as a nonprofit cooperative association under 

Chapter 1 (commencing with § 54001) of Division 20 of the Food and Agricultural Code, as a 

stock cooperative, as defined in § 11003.2 of the Business and Professions Code, as a limited-

equity housing cooperative, as defined in § 817 of the Civil Code, as a credit union or 

organization owned for the mutual benefit of credit unions, or under some other California law. 

The foregoing prohibition is inapplicable to a credit union or organization owned for the mutual 

benefit of credit unions, any housing cooperative, the financing of which is insured, guaranteed, 

or provided, in whole or in part, by a public or statutorily chartered entity pursuant to a 

program created for housing cooperatives, a nonprofit corporation, a majority of whose 

membership is composed of cooperative corporations, or an academic institution that serves 

cooperative corporations. 

 



2.11. Nonstock Cooperatives. Are nonstock cooperatives permitted? 

CA CORP § 12240: Yes. After 1982 Amendments, the term "shareholder" were replaced by the 

term "member" and the term "share certificate" was replaced by the term "membership 

certificate" which is defined at CA CORP § 12240 as "a document evidencing a proprietary 

interest in a corporation." CA CORP § 12401(a):(a) A corporation may issue, but is not required 

to issue, membership certificates. In the event that membership certificates are issued, the 

certificates shall state the information required to be contained in the disclosure document 

described in subdivision (b). Nothing in this section shall restrict a corporation from issuing 

identity cards or similar devices to members which serve to identify members qualifying to use 

facilities or services of the corporation." 

 

2.12. Stock Cooperatives. Are stock cooperatives permitted? 

CA CORP § 12400: Yes. 

 

2.13. Prerequisites to Formation. State briefly any special prerequisites to forming a 

cooperative (e.g. requirement of certain percentage of capital paid prior to organization or 

incorporation or requirement that a permit be obtained). 

CA CORP §§ 12201, 12243: No specific prerequisites to formation except the filing of the 

Articles of Incorporation--however, there are operational requirements stated at CA CORP § 

12201: "Subject to any other provision of law of this state applying to the particular class of 

corporation or line of activity, a corporation may be formed under this part for any lawful 

purpose provided that it shall be organized and shall conduct its business primarily for the 

mutual benefit of its members as patrons of the corporation. The earnings, savings, or benefits 

of the corporation shall be used for the general welfare of the members or shall be 

proportionately and equitably distributed to some or all of its members or its patrons, based 

upon their patronage (§ 12243) of the corporation, in the form of cash, property, evidences of 

indebtedness, capital credits, memberships, or services. Such corporations are democratically 

controlled and are not organized to make a profit for themselves, as such, or for their members, 

as such, but primarily for their members as patrons (§ 12243)." 

 

2.14. Annual Renewal. Is an annual renewal of the organization or incorporation required? 

CA CORP § 12300(c): No. "The corporate existence begins upon the filing of the articles and 

continues perpetually, unless otherwise expressly provided by law or in the articles." 

 



2.15. Annual Report. Is an annual report required? 

CA Corp 12591: Yes. If there are a minimum of 25 members in a fiscal year, the members are 

entitled to receive an annual report. 

 

2.16. Annual Report Content. Briefly describe any provisions stating the required content 

in the annual report. 

CA CORP § 12591: This provision states that the report must provide a balance sheet; the 

location of the names and addresses of members and notice of transactions with interested 

parties as defined in CA CORP § 12592. 

 

2.17. Failure to File. Briefly describe any provision that addresses consequences for failure 

to file an annual report. 

CA CORP § 12592: Provides members a right to bring an action for enforcement of the right to 

receive annual report. It provides that members may receive reimbursement for reasonable 

expenses including attorney's fees. 

 

2.18. State Assistance. Briefly describe any provision that allows for state assistance to 

individuals contemplating forming a cooperative. 

CA CORP : NA. None currently. Previously through the University of California at Davis there 

was an extension support center. That center closed due to lack of funding but continues as a 

501(c)(3) supporting all types of cooperatives including agricultural coopertives. 

 

2.19. Foreign Cooperatives. Briefly describe any provisions on permission for an out-of-

state cooperative to do business in the state. 

CA CORP §§ 12680, 12539 : California statue contemplates foreign cooperatives doing business 

intrastate at CA CORP § 12680 and provides for merge of CA cooperatives with foreign 

cooperatives at CA CORP § 12539. 

 

2.20. Domestic Cooperatives. Briefly describe any provision allowing a domestic 

cooperative to do business in another state. 

CA CORP § 12539: Provides for merge of CA cooperatives with foreign cooperative. 



 

2.21. Miscellaneous. Briefly describe any other provision addressing the start of a 

cooperative that was not addressed by the previous questions. 

CA CORP § 12530 provides for cooperatives formed by merger. 

 

 

3. Cooperative Articles of Association 
 

3.1. Signatures and Acknowledgment. Briefly describe any provision that requires that 

the articles be signed, subscribed, acknowledged, or notarized. 

CA CORP § 12300: Provision states that the corporation is formed by the filing of the articles of 

incorporation with the Secretary of State. 12300(a) requires a signature by the incorporator.  

CA CORP § 12300(b): Provision requires the initial directors sign the articles where those initial 

directors are named in the articles. 

 

3.2. Cooperative Name. Do the organizing documents or articles of incorporation require 

the cooperative's name? 

CA CORP 12310(a): Yes 

 

3.3. Cooperative Purpose. Are the organizing documents or articles required to state a 

purpose for the cooperative? 

CA CORP 12310(b): Yes, provision requires the following statement in the articles: "This 

corporation is a cooperative corporation organized under the Cooperative Corporation Law. 

The purpose of this corporation is to engage in any lawful act or activity for which a corporation 

may be organized under the law." The incorporators may add additional purposes. 

 

3.4. Place of Business. Is the place of business required? 

CA CORP 12310: No. 

 



3.5. Term of Existence. Briefly describe any provision requiring that the term of existence of 

the organization be required in the articles. 

CA CORP § 12300(c): "The corporate existence begins upon the filing of the articles and 

continues perpetually, unless otherwise expressly provided by law or in the articles."  

CA CORP § 12313(a)(1): Provision states that if there is a limit on the duration of the 

corporation's existence it must be stated in the articles of incorporation. 

3.6. Incorporators, Subscribers. Briefly describe any provision that requires that the 

names and addresses of incorporators and or subscribers be identified in the articles. 

CA CORP § 12300(b): Provision permits the initial directors to be named, but does not require it. 

CA Corp § 12310(c) requires the name and address of the corporation's inital agent for service 

of process but not incorporators or subscribers. 

 

3.7. Number of Directors. Briefly describe any provision requiring a statement in the 

articles of the number and of directors. 

CA CORP § 12313(c)(1) permits the names and addresses of inital directors to be stated. 

 

3.8. Director Term. Briefly describe any provision requiring that the term of the directors be 

specified in the articles. 

CA CORP: NA. 

 

3.9. Registered Agent. Is the name of a registered agent required? 

CA CORP § 12310(c): Yes. 

3.10. Limitations of Power. Briefly describe any required or permitted provisions in the 

organizing document limiting the powers of the cooperative, its board, and or its members. 

CA CORP § 12313(c): Limitations of power permitted, but not required. 

 

3.11. Limitations of Liability. Briefly describe any required or permitted organizing 

document provision(s) regarding limitation of liability with respect to the organizers or 

incorporators, officers, members, and or shareholders. 

CA CORP § 12313(c): Limitation of liability permitted. 



CA CORP § 12377 provides for indemnification of corporate agents. 

 

3.12. Membership Definition. Briefly describe any statutory reference to defining 

membership in the organizing document. 

CA CORP § 12310(f): Whether the voting power or the proprietary interests of the members are 

equal or unequal. If the voting power or proprietary interests of the members are unequal, the 

articles shall state either (i) the general rule or rules by which the voting power and proprietary 

interests of the members shall be determined or (ii) that such rule or rules shall be prescribed in 

the corporation's bylaws. Equal voting power means voting power apportioned on the basis of 

one vote for each member. Equal proprietary rights means property rights apportioned on the 

basis of one proprietary unit for each member. 

 

3.13. Member Classes. Is a description of member classes required or permitted? 

CA CORP § 12310(f): Yes. 

 

3.14. Member Property Rights. Is a description required or permitted regarding member 

property rights? 

CA CORP § 12310(f): Yes. 

 

3.15. Member Voting Rights. Is a description required or permitted regarding member 

voting rights? 

CA CORP § 12310(f): Yes. 

 

3.16. Membership Certificates. Is a statement required or permitted on whether the 

cooperative is organized with membership certificates? 

CA CORP § 12313: Permitted. 

 

3.17. Capital Stock. Is a statement required or permitted that the cooperative is organized 

with capital stock? 

CA CORP § 12313: Permitted. 



 

3.18. Amount of Capital Stock. Is a description of the amount of capital stock required or 

permitted? 

CA CORP § 12313: Permitted. 

 

3.19. Par Value. Is a statement of par value required or permitted? 

CA-CORP: No. 

 

3.20. Authorized Classes of Stock. Is a description of other authorized classes of stock 

required or permitted? 

CA CORP § 12313: Permitted. 

 

3.21. Par Value of Authorized Classes of Stock. Is a statement of par value required or 

permitted for other authorized classes of stock? 

CA-CORP: No. 

 

3.22. Acquire or Recall Stock. Is a statement of a reservation of right for the cooperative 

to acquire or recall stock required or permitted? 

CA CORP § 12313 and CA CORP § 12317: Permitted for worker cooperatives. 

 

3.23. Voting Rules. State briefly if a description of voting rules is required or permitted. 

CA CORP § 12310(f): Description of voting rules is required. 

 

3.24. Distributions or Apportionments. Is a description of distribution or apportionment 

of dividends, earnings, and losses required or permitted? 

CA CORP § 12313: Description permitted. 

 



3.25. Capital Accounts. Is a description of a cooperative’s capital account(s) required or 

permitted? 

CA CORP § 12317: Permitted in case of worker cooperatives. 

 

3.26. Asset Distribution on Liquidation. Is a statement on distribution of assets on 

liquidation required or permitted? 

CA CORP § 12313(a)(2): Permitted.  

 

3.27. Miscellaneous Provisions. Briefly describe any additional important provisions. 

CA CORP § 12314 makes provisions in articles of incorporation for voting in federated 

cooperative of cooperatives. 

CA CORP § 12310.5 provides for making an election in the articles of incorporation to be 

governed as a worker cooperative. 

 

3.28. Amendment Initiation. Briefly describe the initiation of an amendment to the 

organizing document. 

CA CORP § 12500 provides authority for coop to amend articles. 

 

3.29. Notice of Amendment. Briefly describe notice requirements regarding an 

amendment to the organizing document. 

CA CORP §§ 12502, 12503: Amendments must be approved by members or in some cases by 

the board alone. Where such approval is required it is evidenced by vote following notice 

procedure. 

 

3.30. When Amendments Occur. Briefly describe any requirement regarding when the 

amendments must be made (e.g. during the annual membership meeting). 

CA CORP §§ 12502, 12503: No requirement that amendment be made at particular meeting. 

Amendments must be approved either by the board alone or by the board and members; or by 

the members. 

 



3.31. Quorum Requirements. Briefly describe any quorum requirements for an 

amendment. 

CA CORP § 12224: Where amendments require the approval of the board alone, it must be by 

majority of quorum; by the members: "Approval by (or approval of) the members" means 

approved or ratified by the affirmative vote of a majority of the votes represented and voting at 

a duly held meeting at which a quorum is present (which affirmative votes also constitute a 

majority of the required quorum) or written ballot in conformity with § 12463 or by the 

affirmative vote or written ballot of such greater proportion of the votes of the memberships of 

any class, unit, or grouping of members as may be provided in the bylaws or in this part for all 

or any specified member action. 

 

3.32. Margin Required for Approval. State briefly whether a majority or supermajority is 

required for approval of an amendment and state amount (e.g., 51 percent, 2/3 majority, etc.). 

CA CORP § 12630 requires a majority of all members entitled to vote to approve an election to 

dissolve. 

3.33. Voting Members. List types of members who can vote on the amendment. 

CA CORP § 12310 Where voting power of members is unequal it must be stated in articles of 

incorporation. 

CA CORP §§ 12503; 12502(c): Where multiple classes of members, the class adversely affected 

must vote 

 

3.34. Board Authority. Describe briefly any authority of the board of directors to make 

amendments. 

CA CORP § 12502(b) provides three instances where board approval alone is sufficient: where 

incorporation pre-1929 then board can extend corporate existence; Where the corporation has 

no members; an amendment to delete the names and addresses of first directors. 

 

3.35. Filing of Amendment. Describe briefly how an amendment is executed and filed. 

CA CORP § 12505: An amendment is memorialize by an officer's certificate of amendment, filed 

on form prescribed by California Secretary of State, which requires a statement that 

amendment was approved by the board and that the required vote of members occurred. 

 



3.36. Restrictions on Amendment. Describe briefly any restrictions on changes to the 

articles of organization or incorporation other than supermajority requirements. 

CA 12500 prohibits amending to include any unlawful provision or to alter any statement 

appearing in original articles except to correct error or to delete the names and address of 

initial directors or agent after filing a statement of information. 

 

3.37. Miscellaneous Amendment Rules. Describe briefly any miscellaneous rules 

regarding amendments to the articles of organization. 

CA CORP § 12510 provides for making a restatement of the articles of incorporation. 


