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AN ACT
Amending Titles 15 (Corporations and Uni ncor por at ed

Associ ations) and 54 (Nanes) of the Pennsylvani a Consol i dated

Statutes, relating to associations; naking revisions,

corrections and additions; and nmaki ng repeal s.

The General Assenbly of the Conmonweal th of Pennsyl vani a
her eby enacts as foll ows:

Section 1. Short title.

This act shall be known and may be cited as the GAA
Amendnents Act of (in preparing this act for printing in the
Laws of Pennsylvania, the Legislative Reference Bureau shal
insert here, in lieu of this statenment, the cal endar year of
enactnent of this act).

Section 2. Amendnent of Title 15.

As much of Title 15 as is hereinafter set forth is anended or
added to read:

§ 102. Definitions.

Subj ect to additional or inconsistent definitions contained

i n subsequent provisions of this title that are applicable to
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specific provisions of this title, the followi ng words and
phrases when used in this title shall have, unless the context
clearly indicates otherwi se, the meanings given to themin this

secti on:

* * %

"Limted liability conpany.” A donestic or foreign limted
liability conpany as defined in section 8903 (relating to

definitions and i ndex of definitions).

"Profession.” Includes the performance of any type of

personal service to the public that requires as a condition

precedent to the perfornmance of the service the obtaining of a

li cense or adnmi ssion to practice or other | egal authorization

fromthe Suprene Court of Pennsylvania or a licensing board or

commi ssi on under the Bureau of Professional and Occupati onal

Affairs in the Departnment of State. Except as ot herw se

expressly provided by law, this definition shall be applicable

to this title only and shall not affect the interpretati on of

any other statute or any |ocal zoni ng ordi nance or other

official document heretofore or hereafter enacted or

pr onul gat ed.

"Prof essional services." Any type of services that nay be

rendered by a nenber of a profession within the purview of his

pr of essi on.

* * %

§ 134. DOCKETI NG STATEMENT.
(A) CENERAL RULE. - - THE DEPARTMENT OF STATE MAY, BUT SHALL

NOT BE REQUI RED TO, PRESCRI BE BY REGULATI ON ONE OR MORE OFFI Cl AL

DOCKETI NG STATEMENT FORMS DESI GNED TO ELICI T FROM A PERSON
EFFECTI NG A FI LI NG UNDER THI' S TI TLE | NFORVATI ON THAT THE
DEPARTMENT HAS FOUND TO BE NECESSARY OR DESI RABLE | N CONNECTI ON

19970S1157B1741 - 2 -
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W TH THE PROCESSI NG OF A FILING [A DOCKETI NG STATEMENT
SUBM TTED W TH THE ARTI CLES OF | NCORPORATI ON OR DI VI SION OF A
PROPOSED DOVESTI C CORPORATI ON FOR PROFI T OR NOT- FOR- PROFI T, THE
ARTI CLES OF DOVESTI CATI ON OR APPLI CATI ON FOR A CERTI FI CATE OF
AUTHORI TY OF A FOREI GN CORPORATI ON FOR PROFI T OR NOT- FOR- PROFI T
OR THE CERTI FI CATE OF ELECTI ON OF AN ELECTI NG PARTNERSHI P SHALL
SET FORTH, I NTER ALIA, THE KIND OR KINDS OF BUSI NESS | N WHI CH
THE ASSOCI ATI ON ACTUALLY | NTENDS TO ENGAGE | N TH S COMVONVEALTH
W THIN ONE YEAR OF THE SUBM SSI ON OF THE DOCKETI NG STATEMENT. A
DOCKETI NG STATEMENT SUBM TTED W TH ARTI CLES OF | NCORPORATI ON,
CONSOLI DATI ON OR DI VI SION OF A DOVESTI C CORPORATI ON NOT- FOR-
PROFI T OR AN APPLI CATI ON FOR A CERTI FI CATE OF AUTHORI TY OF A
FOREI GN CORPORATI ON NOT- FOR- PROFI T SHALL SET FORTH W TH RESPECT
TO THE NEW CORPORATI ON OR CORPORATI ONS RESULTI NG THEREFROM
I NTER ALI A, THE STATUTE BY OR UNDER WHI CH | T WAS | NCORPORATED,
THE DATE OF | NCORPORATI ON, THE NAMES AND RESI DENCE ADDRESSES OF
| TS CH EF EXECUTI VE OFFI CER, SECRETARY AND TREASURER, REGARDLESS
OF THE NAMES OR TI TLES BY WWHI CH THEY MAY BE DESI GNATED, THE
ADDRESS OF | TS PRI NCI PAL PLACE OF BUSI NESS AND THE AMOUNT, |F
ANY, OF | TS AUTHORI ZED AND | SSUED CAPI TAL STOCK.] A FORM OF
DOCKETI NG STATEMENT PRESCRI BED UNDER THI' S SUBSECTI ON:
(1) SHALL BE PUBLI SHED | N THE PENNSYLVANI A CODE.
(2) SHALL NOT BE | NTEGRATED | NTO A SI NGLE DOCUVENT
COVERI NG THE REQUI REVENTS OF THE FI LI NG AND | TS RELATED
DOCKETI NG STATEMENT.
(3) MAY BE REQUI RED BY THE DEPARTMENT | N CONNECTI ON W TH
A FILING ONLY | F NOTI CE OF THE REQUI REVENT APPEARS ON THE
OFFI CI AL FORMAT FOR THE FI LI NG PRESCRI BED UNDER SECTI ON
133(D) (RELATI NG TO PHYSI CAL CHARACTERI STI CS AND COPI ES OF
DOCUVENTS) .

19970S1157B1741 - 3 -
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(4) SHALL NOT BE REQUI RED TO BE SUBM TTED ON DEPARTMENT-
FURNI SHED FORNVES.

(5) SHALL NOT CONSTI TUTE A DOCUMENT FILED IN, WTH OR BY
THE DEPARTMENT FOR THE PURPOSES OF THI'S TI TLE OR ANY OTHER
PROVI SI ON OF LAW EXCEPT 18 PA.C. S. 8§ 4904 ( RELATING TO
UNSWORN FALSI FI CATI ON TO AUTHORI Tl ES) .
(B) TRANSM SSI ON TO DEPARTMENT OF REVENUE. - - THE DEPARTMENT

SHALL NOTE ON THE DOCKETI NG STATEMENT THE FACT AND DATE OF THE

FI LI NG [ OF ARTI CLES OF | NCORPORATI ON, CONSOLI DATI ON, MERGER,

DI VI SI ON, CONVERSI ON OR DOMVESTI CATI ON OR CERTI FI CATE OF ELECTI ON
OR | SSUANCE OF THE CERTI FI CATE OF AUTHORI TY, AS THE CASE MAY BE,
UPON THE DOCKETI NG STATEMENT] TO WHI CH THE DOCKETI NG STATEMENT

STATEMENT OR THE | NFORMATI ON CONTAI NED THEREIN TO THE DEPARTMENT

OF REVENUE. |F_A DOCKETI NG STATEMENT 1S NOT REQUI RED FOR A

PARTI CULAR FI LI NG THE DEPARTMENT OF STATE MAY TRANSM T A COPY

OF THE FILING OR THE | NFORVATI ON CONTAI NED THEREIN TO THE

DEPARTMENT OF REVENUE AT NO COST TO THE PERSON EFFECTI NG THE

(© TRANSM SSI ON TO OTHER AGENCI ES. - - | F THE DOCKETI NG
STATEMENT DELI VERED TO THE DEPARTMENT OF STATE SETS FORTH ANY
KIND OF BUSI NESS I N WH CH A CORPORATI ON, PARTNERSHI P OR OTHER
ASSCCI ATI ON MAY NOT ENGAGE W THOUT THE APPROVAL OF OR A LI CENSE
FROM ANY DEPARTMENT, BOARD OR COW SSI ON OF THE COMVONVEALTH,
THE DEPARTMENT OF STATE SHALL, UPON [ THE FI LI NG OF ARTI CLES OF
I NCORPORATI ON, CONSOLI DATI ON, DI VI SI ON OR DOVESTI CATI ON OR
CERTI FI CATE OF ELECTI ON OR | SSUANCE OF THE CERTI FI CATE OF

AUTHORI TY] PROCESSI NG THE FILING PROVWPTLY TRANSM T A COPY OF
THE DOCKETI NG STATEMENT OR THE | NFORMATI ON CONTAI NED THEREIN TO

EACH SUCH DEPARTMENT, BQOARD OR COWM SSI ON.

19970S1157B1741 - 4 -
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8§ 135. Requirenents to be nmet by filed docunents.

* * %

(e) Distinguishable nanes.--A nane shall not be consi dered

di sti ngui shabl e upon the records of the departnent from anot her

nanme for purposes of this title and Title 54 (relating to nanes)

sol el y because the nanes differ fromeach other in any or all of

the foll owi ng respects:

(1) the use of punctuati on narks;

(2) the use of the definite or indefinite article; or

(3) the use of any of the following terns to desi gnate

the status of an association: "corporation," "conpany,"

"incorporated,” "limted," "association," "fund,"

"syndicate," "limted partnership," "limted liability

conpany, " "trust" or "business trust" or abbreviations of any

of the foregoing terns or words or abbreviations of |ike

i mport in | anguages ot her than Engli sh.

8 138. Statenment of correction.

* * %

(b) Effect of filing.--
(2) A filing under this section shall not have the
ef fect of causing original articles of incorporation of a

corporation or a sinmlar type of docunent creating any other

formof association to be stricken fromthe records of the

departnment but the articles or other docunent may be

corrected under this section.

* * %

(d) Cross reference.--See section 135 (relating to

requi renents to be nmet by fil ed docunments).

§ 139. TAX CLEARANCE OF CERTAI N FUNDAMENTAL TRANSACTI ONS. <—

19970S1157B1741 - 5 -



[A] (A GENERAL RULE. --EXCEPT AS PROVIDED I N SUBSECTION (Q),

A DOMESTI C ASSCOCI ATI ON SHALL NOT FI LE ARTI CLES OR A CERTI FI CATE
OF MERGER OR CONSOLI DATI ON EFFECTI NG A MERGER OR CONSOLI DATI ON
I NTO A NONQUALI FI ED FOREI GN ASSOCI ATI ON OR ARTI CLES OR A

1

2

3

4

5 CERTI FI CATE OF DI SSOLUTI ON OR A STATEMENT OF REVI VAL, A

6 QUALI FI ED FOREI GN ASSOCI ATI ON SHALL NOT FI LE AN APPLI CATI ON FOR
7 TERM NATI ON OF AUTHORI TY OR SI M LAR DOCUMENT | N THE DEPARTMENT
8 OF STATE AND A DOMESTI C ASSOCI ATI ON SHALL NOT FI LE ARTI CLES OR A
9 CERTI FI CATE OF DI VI SI ON DI VI DI NG SOLELY | NTO NONQUALI FI ED
10 FOREI GN ASSOCI ATI ONS UNLESS THE ARTI CLES, CERTI FI CATE,
11 APPLI CATI ON OR OTHER DOCUMENT ARE ACCOMPANI ED BY CLEARANCE
12 CERTI FI CATES FROM THE DEPARTMENT OF REVENUE AND THE OFFI CE OF
13 EMPLOYMENT SECURI TY OF THE DEPARTMENT OF LABOR AND | NDUSTRY,
14 EVI DENCI NG THE PAYMENT BY THE ASSCOCI ATI ON OF ALL TAXES AND
15 CHARCGES DUE THE COVMONVEALTH REQUI RED BY LAW

16 (B) TAX CLEARANCE I N JUDI Cl AL PROCEEDI NGS. - -UNTI L THE

17 CLEARANCE CERTI FI CATES DESCRI BED I N SUBSECTI ON (A) HAVE BEEN

18 FILED WTH THE COURT:

19 (1) THE COURT SHALL NOT ORDER THE DI SSOLUTION CF A

20 DOVESTI C BUSI NESS CORPORATI ON, NONPROFI T CORPORATI ON OR

21 BUSI NESS TRUST.

22 (2) THE COURT SHALL NOT APPROVE A FINAL DI STRI BUTI ON OF
23 THE ASSETS OF A DOMESTI C GENERAL PARTNERSHI P, LIM TED

24 PARTNERSHI P, ELECTI NG PARTNERSH P OR LIMTED LIABILITY

25 COVWPANY | F THE COURT |S SUPERVI SI NG THE W NDI NG UP_OF THE

26 ASSCOCI ATI ON.

27 (C©)  ALTERNATI VE PROVI SI ONS. - -1 F CLEARANCE CERTI FI CATES ARE

28 FILED WTH THE COURT AS REQUI RED UNDER SUBSECTION (B), IT SHALL

29 NOTI_BE NECESSARY TO FILE THE CLEARANCE CERTI FI CATES WTH THE

30 DEPARTMENT OF STATE.

19970S1157B1741 - 6 -



8§ 161. Donestication of certain alien associ ati ons.

(b) Statenent of donestication.--The statenent of

donestication shall be executed by the association and shall set

(1) The nane of the association. If the name is in a
foreign | anguage, it shall be set forth in Roman letters or

characters or Arabic or Roman nunerals. |If the nane i s one

1
2
3
4
5 forth in the English | anguage:
6
7
8
9

that is rendered unavail able for use by a corporati on by any

10 provi sion of section 1303(b) or (c) (relating to corporate
11 nane), the association shall adopt a new nane, in_accordance
12 with any procedures for changing the nane of the association
13 that are applicable prior to the donestication of the

14 association, and shall set forth the new nane in the

15 statenment .

16 (2) The nanme of the jurisdiction under the | aws of which
17 and the date on which it was first formed, incorporated or
18 ot herwi se cane into being.

19 (3) The nane of the jurisdiction that constituted the
20 seat, siege social or principal place of business or control
21 adm ni stration of the association, or any equival ent under
22 applicable law, imediately prior to the filing of the

23 st at enent .

24 (4) A statenent [that upon donestication the association
25 will be a donestic association under the laws of this

26 Commonweal th] of the type of donestic association that the
27 association wll be upon donestication.

28 (5) A statenent that the filing of the statenent of

29 donmestication and, if desired, the renunciation of the prior
30 dom cil e has been authorized (unless its charter or other

19970S1157B1741 - 7 -
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organi c docunents require a greater vote) by a ngjority in
i nterest of the sharehol ders, nmenbers or other proprietors of
t he associ ati on.

(6) |If the association will be a type of donestic

association that is created by a filing in the departnent,

such other provisions as are required to be included in an

initial filing to create that type of donestic associ ati on,

except that it shall not be necessary to set forth the nane

of the person organi zi ng the associ ati on.

(7)) Any other provision that the associ ati on may choose

to insert unless this title prohibits the inclusion of such a

provision in a filing that creates the type of donestic

associ ation that the association will be upon donmesticati on.

(c) Execution.--The statenment shall be signed on behal f of
t he associ ation by any authorized person.

(d) Effect of domestication.--Upon the filing of the
statenent of domestication, the association shall be
donesticated in this Commonweal th and the association shal
thereafter be subject to any applicable provisions of this
title[, except Subpart B of Part Il (relating to business
corporations),] and [to] any other provisions of |aw applicable
to associ ations existing under the laws of this Comonweal th. |1f

the association will be a type of donestic association that is

created by a filing in the departnent, the statenent of

donesti cation shall constitute that filing. The donesticati on of

any association in this Commobnweal th pursuant to this section
shall not be deemed to affect any obligations or liabilities of
the association incurred prior to its domestication.

(e) Exclusion.--An association that can be donesti cated

under [section 4161 (relating to donmestication) or 6161

19970S1157B1741 - 8 -



(relating to donmestication)] any of the follow ng sections shal

not be donesticated under this section:.

Section 4161 (relating to donesticati on).

Section 6161 (relating to donesticati on).

Section 8590 (relating to donesticati on).

Section 8982 (relating to donesticati on).

Section 9501(a)(1)(ii) (relating to application and

effect of chapter).

(f) Definition.--As used in this section, the term
"association," except as restricted by subsection (e), includes
any alien incorporated organization, private |aw corporation
(whet her or not organi zed for business purposes), public | aw
corporation, partnership, proprietorship, joint venture,
foundation, trust, association or simlar organization or entity

exi sting under the laws of any jurisdiction other than this

Commpnweal t h.

(g) Cross [reference] references.--See [section] sections

134 (relating to docketing statenment) and 135 (relating to

requi renents to be nmet by fil ed docunments).

§ 162. Contingent donestication of certain alien associations.

* %k

(c) Statenment of consummati on of donestication.--At any tinme
after the filing of a statenent of contingent donestication, the
association may file in the departnent a statenent of
consunmat i on of donmestication which shall be executed by the
associ ation and shall set forth:

(1) The nane of the association[. If the nane is in a
foreign | anguage, it shall be set forth in Roman letters or

characters or Arabic or Roman nunerals.] as set forth in its

statenent of conti ngent domesticati on.

19970S1157B1741 - 9 -
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* * %

(j) Cross [reference] references.--See [section] sections

134 (relating to docketing statenment) and 135 (relating to

requi renents to be nmet by fil ed docunments).

§ 1303. Corporate nane.

* * %

(b) Duplicate use of names.--The corporate name shall [not

be the sane as or confusingly simlar to] be distingquishable

upon the records of the Departnent of State from

(1) The nanme of any other donestic corporation for
profit or not-for-profit which is either in existence or for
which articles of incorporation have been filed but have not
yet becone effective, or of any foreign corporation for
profit or not-for-profit which is either authorized to do
business in this Cormmonweal th or for which an application for
a certificate of authority has been filed but has not yet
beconme effective, [or of any donestic or foreign limted
partnership that has filed in the Departnent of State a
certificate or qualified under Chapter 85 (relating to
limted partnerships) or under correspondi ng provisions of
prior law,] or the nanme of any association registered at any
time under 54 Pa.C.S. Ch. 5 (relating to corporate and ot her
associ ation nanes), unless[: (i) where the nane is the sane
or confusingly simlar,] the other association:

[(A)] (i) has stated that it is about to change
its name, or to cease to do business, or is being
wound up, or is a foreign association about to
wi t hdraw from doi ng busi ness in this Conmonweal t h,
and the statenment and [the] a witten consent [of the

ot her association] to the adoption of the nane

19970S1157B1741 - 10 -
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executed by the other association is filed in the

Department of State;

[(B)] (ii) has filed with the Departnent of
Revenue a certificate of out of existence, or has
failed for a period of three successive years to file
with the Departnent of Revenue a report or return
required by law and the fact of such failure has been
certified by the Departnent of Revenue to the
Department of State;

[(O] (iii) has abandoned its name under the
laws of its jurisdiction of incorporation, by
anmendnent, merger, consolidation, division,
expiration, dissolution or otherwise, without its
name bei ng adopted by a successor in a mnerger,
consol i dati on, division or otherw se, and an official
record of that fact, certified as provided by 42
Pa.C. S. 8 5328 (relating to proof of official
records), is presented by any person to the
departnment; or

[(D)] (iv) has had the registration of its name
under 54 Pa.C.S. Ch. 5 termnated and, if the
term nation was effected by operation of 54 Pa.C. S. §
504 (relating to effect of failure to nake decenni al
filings), the application for the use of the nane is
acconpani ed by a verified statenment stating that at
| east 30 days' witten notice of intention to
appropriate the nane was given to the delinquent
association at its [registered office] |last known

pl ace of business and that, after diligent search by

the affiant, the affiant believes the association to

- 11 -
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be out of existence.[; or
(ii) where the nane is confusingly simlar, the
consent of the other association to the adoption of the
name is filed in the Departnent of State.
The consent of the association shall be evidenced by a
statement to that effect executed by the association.]
* %
(e) Renedies for violation of section.--The use of a nanme in
viol ation of this section shall not vitiate or otherw se affect
t he corporate existence but any court having jurisdiction nay

enjoin the corporation fromusing or continuing to use a nane in

violation of this section, upon the application of:

(1) the Attorney General, acting on his own notion or at
the instance of any adm nistrative departnent, board or
conmi ssi on of this Commonweal th; or
(2) any person adversely affected.|[;
may enjoin the corporation fromusing or continuing to use a
name in violation of this section.]

(f) Cross references.--See sections 135(e) (relating to

di sti ngui shabl e nanes) and 1106(b)(2) (relating to uniform

application of subpart).

§ 1304. Required nanme changes by senior corporations.

* * %

(b) Enforcenent of undertaking to release nane.--1f a
corporation has used a nane [the sanme as or confusingly simlar

to] that is not distinguishable upon the records of the

Departnent of State fromthe nane of another corporation or

ot her association as permtted by section [1303(b)(1)(i)]

corporation or other association continues to use its nane in

19970S1157B1741 - 12 -
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this Cormonweal th and does not change its nanme, cease to do
busi ness, be wound up or withdraw as it proposed to do inits
consent or change its name as required by subsection (a), any

court having jurisdiction may enjoin the other corporation or

ot her association fromcontinuing to use its nane or a nane that

is not distinguishable therefrom upon the application of:

(1) the Attorney General, acting on his own notion or at
the instance of any admi nistrative departnent, board or
conmi ssi on of this Commonweal th; or
(2) any person adversely affected.|;
may enjoin the other corporation or other association from
continuing to use its name or a confusingly simlar nane.]
§ 1311. Filing of statement of summary of record by certain
cor porati ons.
(a) GCeneral rule.--Were any of the [valid] charter
docunents of a business corporation are not on file in the

Departnment of State or there is an error in any such docunent as

transferred to the departnment pursuant to section 140 (rel ati ng

to custody and nmanagenent of orphan corporate and busi ness

records), and the corporation desires to file any docunent in
t he departnent under any other provision of this subpart or the
corporation desires to secure fromthe departnent any
certificate to the effect that the corporation is a corporation
duly incorporated and existing under the laws of this
Commonweal th or a certified copy of the articles of the

corporation or the corporation desires to correct the text of

its charter docunents as on file in the departnent, the

corporation shall file in the departnent a statenment of sunmary
of record which shall be executed by the corporation and shal

set forth:

19970S1157B1741 - 13 -



1
2
3
4
5
6
-
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30

(1) The nane of the corporation and, subject to section
109 (relating to name of comrercial registered office
provider in lieu of registered address), the |ocation,
i ncluding street and nunber, if any, of its registered
of fice.

(2) The statute by or under which the corporation was
i ncor por at ed.

(3) The nane under which, the manner in which and the
date on which the corporation was originally incorporated,
i ncluding the date when and the place where the original
articles were recorded.

(4) The place or places, including volune and page
nunbers or their equival ent, where the docunents
[constituting the currently effective articles are] that are

not on file in the departnent or that require correction in

the records of the departnment were originally filed or

recorded, the date or dates of each filing or recording and

docunents. The information specified in this paragraph may be
omtted in a statenment of summary of record that is delivered
to the departnment contenporaneously with anmended and restated
articles of the corporation filed under this subpart.

[(5) Each name by which the corporation was known, if
any, other than its original name and its current nane, and
the date or dates on which each change of nanme of the
corporation becane effective.

(6) In the case of any entity brought within the scope
of Chapter 29 (relating to professional corporations) by or

pursuant to section 2905 (relating to el ection of

pr of essi onal associ ations to becone professional

19970S1157B1741 - 14 -



corporations), anended and restated articles of incorporation
whi ch shall include all of the information required to be set
forth in restated articles of a professional corporation.
A corporation shall be required to nake only one filing under
this subsection.]
(b) Validation of prior defects in incorporation.--Upon the

filing of a statenent by a corporation under this section or the

transfer to the departnent of the records relating to a

corporation pursuant to section 140, the corporation [naned in

the statenment] shall be deenmed to be a validly subsisting
corporation to the sane extent as if it had been duly
i ncor porated and was existing under this subpart and the
departnment shall so certify regardl ess of any absence of or
defect in the prior proceedings relating to incorporation.

(c) Cross [reference] references.--See [section] sections

134 (relating to docketing statenment), 135 (relating to

requi renents to be net by fil ed docunents) and 1106(b) (2)

(relating to uni form application of subpart).

§ 1504. Adoption, anmendnment and contents of byl aws.
(d) Amendnent of voting provisions.--
(1) Unless otherw se provided in a byl aw adopted by the

shar ehol ders, whenever [the bylaws require] a byl aw adopted

by the shareholders requires for the taking of any action by

t he sharehol ders or a class of sharehol ders a specific nunber
or percentage of votes, the provision of the bylaws setting
forth that requirenment shall not be anended or repeal ed by
any | esser nunber or percentage of votes of the sharehol ders

or of the class of shareholders or only by action of the

board of directors.

19970S1157B1741 - 15 -
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2
3
4
5
6
-
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30

(2) Paragraph (1) shall not apply to a bylaw setting
forth the right of shareholders to act by unani nbus witten
consent as provided in section 1766(a) (relating to unani nous
consent).
§ 1505. Persons bound by byl aws.

Except as otherw se provided by section 1713 (relating to
personal liability of directors) or any simlar provision of
| aw, the bylaws of a business corporation shall operate only as

regul ati ons anong the sharehol ders, directors and officers of

the corporation and shall not affect contracts or other dealings
wi th ot her persons unless those persons have actual know edge of
t he byl aws.

§ 1508. Corporate records; inspection by sharehol ders.

(a) Required records.--Every business corporation shall keep
conpl ete and accurate books and records of account, m nutes of
t he proceedi ngs of the incorporators, sharehol ders and directors
and a share register giving the nanes and addresses of al
shar ehol ders and the nunber and class of shares held by each.
The share register shall be kept at [either] any of the

foll owi ng | ocati ons:

(1) the registered office of the corporation in this
Commonweal th [or at its];

(2) the principal place of business of the corporation

wher ever situated;

(3) any actual business office of the corporation; or

[at]

(4) the office of [its] the registrar or transfer agent

of the corporation. [Any books, m nutes or other records may
be in witten formor any other form capable of being

converted into witten formwithin a reasonable tine.]
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(b) Right of inspection by a sharehol der.--Every sharehol der

shall, upon witten verified demand stating the purpose thereof,
have a right to exam ne, in person or by agent or attorney,
during the usual hours for business for any proper purpose, the
share regi ster, books and records of account, and records of the
proceedi ngs of the incorporators, shareholders and directors and
to make copies or extracts therefrom A proper purpose shal
mean a purpose reasonably related to the interest of the person
as a shareholder. In every instance where an attorney or other
agent is the person who seeks the right of inspection, the
demand shal |l be acconpani ed by a verified power of attorney or
other witing that authorizes the attorney or other agent to so
act on behalf of the sharehol der. The demand shall be directed
to the corporation:

(1) at its registered office in this Comonwealth [or];

(2) at its principal place of business wherever

situated; or

(3) in care of the person in charge of an actual

busi ness office of the corporation.

(c) Proceedings for the enforcenent of inspection by a

sharehol der.--1f the corporation, or an officer or agent

thereof, refuses to permt an inspection sought by a sharehol der
or attorney or other agent acting for the sharehol der pursuant
to subsection (b) or does not reply to the demand within five
busi ness days after the demand has been nade, the sharehol der
may apply to the court for an order to conpel the inspection.
The court shall determ ne whether or not the person seeking

i nspection is entitled to the inspection sought. The court nmay
summarily order the corporation to permt the sharehol der to

i nspect the share register and the other books and records of
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the corporation and to nake copies or extracts therefrom or the
court may order the corporation to furnish to the sharehol der a
list of its shareholders as of a specific date on condition that
t he sharehol der first pay to the corporation the reasonabl e cost
of obtaining and furnishing the list and on such ot her
conditions as the court deens appropriate. Wiere the sharehol der
seeks to inspect the books and records of the corporation, other
than its share register or list of shareholders, he shall first
est abl i sh:
(1) That he has conplied with the provisions of this
section respecting the formand nanner of maki ng demand for
i nspection of the docunent.
(2) That the inspection he seeks is for a proper

pur pose.
Where the sharehol der seeks to inspect the share register or
list of sharehol ders of the corporation and he has conplied wth
the provisions of this section respecting the form and manner of
maki ng denmand for inspection of the docunents, the burden of
proof shall be upon the corporation to establish that the
i nspection he seeks is for an inproper purpose. The court may,
inits discretion, prescribe any Iimtations or conditions with
reference to the inspection or award such other or further
relief as the court deens just and proper. The court nay order
books, docunents and records, pertinent extracts therefrom or
duly aut henticated copies thereof, to be brought into this
Commonweal th and kept in this Comronweal t h upon such terns and
conditions as the order may prescribe.

(d) Certain provisions of articles ineffective.--This
section may not be rel axed by any provision of the articles.

(e) Cross [reference] references.--See [section] sections
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107 (relating to formof records), 1512 (relating to

i nformational rights of a director) and 1763(c) (relating to

certification by nom nee).

8§ 1512. Informational rights of a director.

(a) GCeneral rule.--To the extent reasonably related to the

perfornmance of the duties of the director, including those

arising fromservice as a nenber of a conmttee of the board of

directors, a director of a business corporation is entitled:

(1) in person or by any attorney or other agent, at any

reasonable tine, to i nspect and copy corporate books, records

and docunents and, in addition, to i nspect, and receive

i nformati on regardi ng, the assets, liabilities and operati ons

of the corporati on and any subsidi aries of the corporation

i ncorporated or otherw se organi zed or created under the | aws

of this Commonwealth that are controlled directly or

indirectly by the corporati on; and

(2) to demand that the corporation exerci se whatever

rights it may have to obtain i nformati on regardi ng any ot her

subsi di ari es of the corporation.

(b)Y Proceedings for enforcenent of inspection by a

director.--1f the corporation, or an officer or agent thereof,

refuses to pernmt an i nspection or obtain or provide i nfornmation

sought by a director or attorney or other agent acting for the

di rector pursuant to subsection (a) or does not reply to the

request within two busi ness days after the request has been

made, the director may apply to the court for an order to conpel

the i nspection or the obtaining or providing of the information.

The court shall sunmarily order the corporation to pernmt the

requested i nspection or to obtain the i nformati on unl ess the

corporation establishes that the i nfornmation to be obtai ned by
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the exercise of the right is not reasonably related to the

perfornmance of the duties of the director or that the director

or the attorney or agent of the director is likely to use the

information in a manner that woul d violate the duty of the

director to the corporation. The order of the court nmay contain

provi si ons protecting the corporati on from undue burden or

expense and prohibiting the director fromusing the i nfornmation

in a nmanner that would violate the duty of the director to the

cor porati on.

(c) Cross references.--See sections 107 (relating to form of

records) and 1508 (relating to corporate records; inspection by

shar ehol ders) and 42 Pa.C.S. 8§ 2503(7) (relating to right of

partici pants to recei ve counsel fees).

§ 1521. Authorized shares.
* x *
(b) Provisions specifically authorized.--

(1) Wthout Iimting the authority contained in
subsection (a), a corporation, when so authorized in its
articles, may issue classes or series of shares:

(i) Subject to the right or obligation of the
corporation to redeem any of the shares for the
consideration, if any, fixed by or in the manner provided
by the articles for the redenption thereof. Unless
otherwi se provided in the articles, any shares subject to
redenpti on shall be redeemable only pro rata or by |lot or
by such other equitable nmethod as may be sel ected by the
corporation. [An anmendnment of the articles to add or
anend a provision permtting the redenption of any shares
by a nethod that is not pro rata nor by |ot nor otherw se

equi tabl e may be effected only pursuant to section 1906
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(relating to special treatnment of holders of shares of
same cl ass or series).]

(1i) Entitling the holders thereof to cumulative,
noncunul ative or partially cunul ative divi dends.

(ti1) Having preference over any other shares as to
di vi dends or assets or both.

(iv) Convertible into shares of any other class or
series, or into obligations of the corporation.
(2) Any of the ternms of a class or series of shares nmay

be made dependent upon:

(1) Facts ascertainable outside of the articles if
the manner in which the facts will operate upon the terns
of the class or series is set forth in the articles. Such

facts may include, without lintation, actions or events

within the control of or deterni nati ons made by the

corporation or a representative of the corporation.

* * %

(d) Status and rights.--Shares of a business corporation
shall be deened personal property. Except as otherw se provided
by the articles or, when so permtted by subsection (c), by one
or nore byl aws adopted by the sharehol ders, each share shall be

in all respects equal to every other share. See section

1906(d)(4) (relating to special treatnment of hol ders of shares

of sane class or series).

§ 1526. Liability of [subscribers and] sharehol ders.

[ A subscriber to, or holder or owner of, shares of a business
corporation shall not be under any liability to the corporation
or any creditor thereof with respect to the shares other than
t he personal obligation of a sharehol der who has acquired his

shares by subscription to conply with the terns of the
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subscription.] (a) GCeneral rule.--A shareholder of a business

corporation shall not be |liable, solely by reason of being a

shar ehol der, under an order of a court or in any other nmanner

for a debt, obligation or liability of the corporati on of any

kind or for the acts of any sharehol der or representati ve of the

cor porati on.

(b)Y Professional rel ati onshi p unaffected. --Subsection (a)

shall not afford the sharehol ders of a busi ness corporation that

is not a professional corporation, but that provides

pr of essi onal services, with greater inmmunity than is avail abl e

to the officers, sharehol ders, enpl oyees or agents of a busi ness

corporation that is a professional corporation. See section 2925

(relating to professional rel ationship retai ned).

(c) Disciplinary jurisdiction unaffected.--A business

corporation providi ng professional services shall be subject to

the applicable rules and requl ati ons adopted by, and all the

di sciplinary powers of, the court, departnent, board, conni ssion

or other governnment unit regqul ating the profession in which the

corporation is engaged. The court, departnent, board or other

governnent unit nmay require that a corporation include in its

articles provisions that conformto any rule or requl ati on

heretofore or hereafter pronul gated for the purpose of enforcing

the ethics of a profession. This subpart shall not affect or

inmpair the disciplinary powers of the court, departnment, board,

conmmi ssi on or other governnent unit over |icensed persons or any

law, rule or requl ation pertaining to the standards for

pr of essi onal conduct of |icensed persons or to the professional

rel ati onshi p between any |icensed person renderi ng professi onal

services and the person receiving professional services.

§ 1571. Application and effect of subchapter.
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(a) General rule.--Except as otherw se provided in

subsection (b), any sharehol der (as defined in section 1572

(relating to definitions)) of a business corporation shall have

the right to dissent from and to obtain paynment of the fair
val ue of his shares in the event of, any corporate action, or to
ot herwi se obtain fair value for his shares, only where this part
expressly provides that a sharehol der shall have the rights and
remedi es provided in this subchapter. See:

Section 1906(c) (relating to dissenters rights upon

speci al treatnent).
Section 1930 (relating to dissenters rights).
Section 1931(d) (relating to dissenters rights in share

exchanges).

=]

Section 1932(c) (relating to dissenters rights in asset
transfers).

Section 1952(d) (relati

=]

g to dissenters rights in
di vi si on).

Section 1962(c) (relati

=]

g to dissenters rights in
conversion).
Section 2104(b) (relating to procedure).
Section 2324 (relating to corporation option where a
restriction on transfer of a security is held invalid).
Section 2325(b) (relating to m nimum vote requirenent).
Section 2704(c) (relating to dissenters rights upon
el ection).
Section 2705(d) (relating to dissenters rights upon
renewal of election).

Section 2904(b) (relating to procedure).

Section 2907(a) (relating to proceedings to term nate

breach of qualifying conditions).
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Section 7104(b)(3) (relating to procedure).
(b) Exceptions.--

(1) Except as otherw se provided in paragraph (2), the
hol ders of the shares of any class or series of shares [that,

at] shall not have the right to dissent and obtain paynent of

the fair value of the shares under this subchapter if, on the

record date fixed to determ ne the sharehol ders entitled to
notice of and to vote at the neeting at which a plan
specified in any of section 1930, 1931(d), 1932(c) or 1952(d)

is to be voted on, or on the date of the first public

announcenent that such a plan has been approved by the

sharehol ders by witten consent without a neeting, the shares

are either:
(i) listed on a national securities exchange or

desi gnated as a nati onal nmarket system security on an

i nterdeal er quotation system by the Nati onal Associ ati on

of Securities Dealers, Inc.; or

(ii) held beneficially or of record by nore than

2,000 [sharehol ders;
shall not have the right to obtain paynment of the fair val ue
(2) Paragraph (1) shall not apply to and dissenters
rights shall be available without regard to the exception
provided in that paragraph in the case of:

(i) [Shares converted by a plan if the shares are
not converted solely into shares of the acquiring,
surviving, new or other corporation or solely into such
shares and noney in lieu of fractional shares.]

( Repeal ed.)

(i1i) Shares of any preferred or special class or
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series unless the articles, the plan or the terns of the

transaction entitle all sharehol ders of the class or

the plan or the effectuation of the transaction the

affirmative vote of a majority of the votes cast by al

sharehol ders of the class or_series.

(ti1) Shares entitled to dissenters rights under
section 1906(c) (relating to dissenters rights upon
speci al treatnent).

(3) The sharehol ders of a corporation that acquires by
pur chase, |ease, exchange or other disposition all or
substantially all of the shares, property or assets of
anot her corporation by the issuance of shares, obligations or
otherwise, with or without assumng the liabilities of the
ot her corporation and with or without the intervention of
anot her corporation or other person, shall not be entitled to
the rights and renedi es of dissenting sharehol ders provi ded
in this subchapter regardless of the fact, if it be the case,
that the acquisition was acconplished by the issuance of
voting shares of the corporation to be outstandi ng
i medi ately after the acquisition sufficient to elect a
majority or nore of the directors of the corporation.

* * %

(g) Conputation of beneficial ownership.--For purposes of

subsection (b)(1)(ii), shares that are held beneficially as

joint tenants, tenants by the entireties, tenants in conmpn or

in trust by two or nore persons, as fiduciaries or otherw se,

shall be deened to be held beneficially by one person.

[(g)] (h) Cross references.--See sections 1105 (relating to

restriction on equitable relief), 1904 (relating to de facto
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transaction doctrine abolished), 1763(c) (relating to

deternmi nati on of shareholders of record) and 2512 (relating to

di ssenters rights procedure).
§ 1572. Definitions.

The foll ow ng words and phrases when used in this subchapter
shall have the neanings given to themin this section unless the
context clearly indicates otherw se:

"Corporation.” The issuer of the shares held or owned by the
di ssenter before the corporate action or the successor by
nmer ger, consolidation, division, conversion or otherw se of that

i ssuer. A plan of division nmay designate which one or nore of

the resulting corporations is the successor corporation for the
pur poses of this subchapter. The desi gnated successor

corporation or corporations in a division shall have sole

responsi bility for paynents to dissenters and other liabilities
under this subchapter except as otherw se provided in the plan
of divi sion.

"Dissenter.” A sharehol der [or beneficial owner] who is
entitled to and does assert dissenters rights under this
subchapter and who has performed every act required up to the
time involved for the assertion of those rights.

* * %

"Sharehol der." A sharehol der as defined in section 1103

(relating to definitions), or an ultinmate beneficial owner of

shares, including without limtation a hol der of depository

recei pts, where the beneficial interest owned i ncl udes an

interest in the assets of the corporati on upon di ssol ution.

§ 1704. Place and notice of neetings of sharehol ders.
(a) Place.--Meetings of shareholders nmay be held at such

place within or without this Conmonwealth as may be provided in
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or fixed pursuant to the bylaws. Unl ess otherw se provided in or
pursuant to the bylaws, all neetings of the sharehol ders shal
be held [in this Cormbnwealth at the registered office of the

corporation] at the executive office of the corporation wherever

si t uat ed.

8 1709. Conduct of sharehol ders neeti ng.

(a) Presiding officer.--There shall be a presiding officer

at every neeting of the sharehol ders. The presidi ng officer

shal|l be appointed in the manner provided in the bylaws or, in

t he absence of such provision, by the board of directors. If the

byl aws are silent on the appoi ntnent of the presiding officer

and the board fails to designate a presiding officer, the

presi dent shall be the presiding officer.

(b)Y Authority of the presiding officer.--Except as ot herw se

provided in the bylaws, the presiding officer shall deterni ne

the order of business and shall have the authority to establish

rules for the conduct of the neeting.

(c) Procedural standard.--Any action by the presiding

officer in adopting rules for, and i n conducting, a neeting

shall be fair to the sharehol ders.

(d) Cdosing of the polls.--The presiding officer shal

announce at the neeting when the polls close for each natter

voted upon. |If no announcenent is nmade, the polls shall be

deened to have cl osed upon the final adjournnent of the neeting.

After the polls close, no ballots, proxies or votes, nor any

revocati ons or changes thereto, may be accept ed.

§ 1729. Voting rights of directors.
(a) GCeneral rule.--Unless otherwi se provided in a byl aw

adopted by the sharehol ders, every director of a business
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corporation shall be entitled to one vote. Wthout Iimting the

generality of the foregoing, a byl aw adopted by the sharehol ders

may provide that a class or other defined group of directors

shall have nmultiple or fractional voting rights, or no right to

vote, either generally or under specified circunstances.

(b) [Miltiple and fractional voting] Application of

procedural requirenents.--Any requirenment of this subpart for

the presence of or vote or other action by a specified
percentage of directors shall be satisfied by the presence of or
vote or other action by directors entitled to cast the specified
percentage of the votes that all voting directors in office are
entitled to cast.
§ 1731. Executive and other comm ttees of the board.

(a) Establishnment and powers.--Unless otherw se restricted
in the byl aws:

* %

(2) Any conmittee, to the extent provided in the
resolution of the board of directors or in the bylaws, shal
have and nay exercise all of the powers and authority of the
board of directors except that a commttee shall not have any
power or authority as to the follow ng:

(i) The subm ssion to sharehol ders of any action
requi ri ng approval of sharehol ders under this subpart.

(ii) The creation or filling of vacancies in the
board of directors.

(i1i1) The adoption, anmendnment or repeal of the

byl aws.

(iv) The anmendnment or repeal of any resol ution of

the board that by its ternms i s anendabl e or repeal abl e

only by the board.
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(v) Action on matters commtted by the byl aws or

resolution of the board of directors exclusively to

anot her committee of the board.
* x *
§ 1745. Advanci ng expenses.

Expenses (including attorneys' fees) incurred in defending
any action or proceeding referred to in this subchapter may be
pai d by a business corporation in advance of the final
di sposition of the action or proceedi ng upon receipt of an
undertaki ng by or on behalf of the representative to repay the
anount if it is ultimately determ ned that he is not entitled to
be indemified by the corporation as authorized in this

subchapter or otherw se. Except as otherw se provided in the

byl aws, advancenent of expenses shall be authorized by the board

of directors. Sections 1728 (relating to interested directors or

officers; quorunm) and 2538 (relating to approval of transactions

with interested sharehol ders) shall not be applicable to the

advancenent of expenses under this section.

§ 1748. Application to surviving or new corporations.

[For] (a) General rule.--Except as provided in subsection

(b), for the purposes of this subchapter, references to "the
corporation” include all constituent corporations absorbed in a
consol idation, nmerger or division, as well as the surviving or
new corporations surviving or resulting therefrom so that any
person who is or was a representative of the constituent,
surviving or new corporation, or is or was serving at the
request of the constituent, surviving or new corporation as a
representative of another domestic or foreign corporation for
profit or not-for-profit, partnership, joint venture, trust or

ot her enterprise, shall stand in the same position under the
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provi sions of this subchapter with respect to the surviving or
new corporation as he would if he had served the surviving or
new corporation in the sane capacity.

(b)Y Divisions.--Notwithstandi ng subsection (a), the

obligations of a dividing corporation to i ndemmi fy and advance

expenses to its representatives, whether arising under this

subchapter or otherwi se, may be allocated in a division in the

sane manner and with the sane effect as any other liability of

t he dividi ng corporation.

§ 1756. Quorum

(a) GCeneral rule.--A neeting of sharehol ders of a business
corporation duly called shall not be organized for the
transacti on of business unless a quorumis present. Unless
ot herwi se provided in a bylaw adopted by the sharehol ders:

* * %

(4) |If a proxy casts a vote on behalf of a sharehol der

on any i ssue considered at a neeti ng of sharehol ders, the

shar ehol der shall be deened to be present during the entire

meeti ng for purposes of determ ni ng whether a quorumi s

present for considerati on of any other issue.

* * %

§ 1758. Voting rights of sharehol ders.

* * %

(b) Procedures for election of directors.--[If the byl aws

provide a fair and reasonabl e procedure for the nom nation of
candi dates for any office, only candi dates who have been duly
nom nated in accordance therewith shall be eligible for

el ection.] Unless otherwise restricted in the bylaws, in

el ections for directors, voting need not be by ballot unless

required by vote of the sharehol ders before the voting for
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el ection of directors begins. The candidates for election as

directors receiving the highest nunber of votes from each cl ass
or group of classes, if any, entitled to elect directors
separately up to the nunber of directors to be elected by the

cl ass or group of classes shall be elected. If at any neeting of
sharehol ders, directors of nore than one class are to be

el ected, each class of directors shall be elected in a separate
el ecti on.

* * %

(e) Advance notice of nom nati ons and ot her business.--|f

the byl aws provide a fair and reasonabl e procedure for the

nom nati on of candi dates for election as directors, only

candi dates who have been duly nom nated i n accordance therew th

shall be eligible for election. If the bylaws i npose a fair and

reasonabl e requirenment of advance notice of proposals to be nande

by a sharehol der at the annual neeting of the sharehol ders, only

proposal s for whi ch advance notice has been properly gi ven nay

be acted upon at the neeting.

§ 1759. VOTI NG AND OTHER ACTI ON BY PROXY. <—
* * %
(B) EXECUTI ON AND FI LI NG - - EVERY PROXY SHALL BE EXECUTED [I N
VRI TI NG OR AUTHENTI CATED BY THE SHAREHOLDER OR BY HI S DULY

AUTHORI ZED ATTORNEY- | N- FACT AND FI LED WTH OR TRANSM TTED TO THE

SECRETARY OF THE CORPORATI ON OR I TS DESI GNATED AGENT. A

SHAREHOLDER OR HI'S DULY AUTHORI ZED ATTORNEY- | N- FACT MAY EXECUTE

OR AUTHENTI CATE A WRI TI NG OR TRANSM T AN ELECTRONI C MESSAGE

AUTHORI ZI NG ANOTHER PERSON TO ACT FOR HI M BY PROXY. A TELEGRAM

TELEX, CABLEGRAM DATAGRAM OR [SI M LAR] OTHER MEANS OF

OR A PHOTOGRAPHI C, FACSIM LE OR SI M LAR REPRCDUCTI ON OF A
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VWRI TI NG EXECUTED BY A SHAREHOLDER OR ATTORNEY- | N- FACT:
(1) MAY BE TREATED AS PROPERLY EXECUTED OR AUTHENTI CATED

FOR PURPCSES OF THI S SUBSECTI ON;  AND
(2) SHALL BE SO TREATED IF IT SETS FORTH OR UTI LI ZES A

CONFI DENTI AL AND UNI QUE | DENTI FI CATI ON NUMBER OR OTHER MARK
FURNI SHED BY THE CORPORATI ON TO THE SHAREHOLDER FOR THE
PURPOSES OF A PARTI CULAR MEETI NG OR TRANSACTI ON.

(© REVOCATI ON. - - A PROXY, UNLESS COUPLED W TH AN | NTEREST,
SHALL BE REVOCABLE AT W LL, NOTW THSTANDI NG ANY OTHER AGREEMENT
OR ANY PROVI SION | N THE PROXY TO THE CONTRARY, BUT THE
REVOCATI ON OF A PROXY SHALL NOT BE EFFECTI VE UNTIL [WRI TTEN]
NOTlI CE THERECF HAS BEEN G VEN TO THE SECRETARY OF THE
CORPORATI ON OR | TS DESI GNATED AGENT IN WRI TI NG OR BY ELECTRONI C

TRANSM SSI ON. AN UNREVCKED PROXY SHALL NOT BE VALI D AFTER THREE

YEARS FROM THE DATE OF | TS EXECUTI ON__AUTHENTI CATI ON OR

TRANSM SSI ON UNLESS A LONGER TI ME |'S EXPRESSLY PROVI DED THEREI N.

A PROXY SHALL NOT BE REVOKED BY THE DEATH OR | NCAPACI TY OF THE
MAKER UNLESS, BEFORE THE VOTE IS COUNTED OR THE AUTHORI TY | S
EXERCI SED, WRI TTEN NOTI CE OF THE DEATH OR | NCAPACI TY | S G VEN TO
THE SECRETARY OF THE CORPORATI ON OR I TS DESI GNATED AGENT.

* * %

8§ 1906. Special treatnment of holders of shares of sane class or
series.

(a) GCeneral rule.--Except as otherwise restricted in the
articles, [an anmendnent or] a plan may contain a provision
classifying the holders of shares of a class or series into one
or nore separate groups by reference to any facts or
ci rcunstances that are not nmani festly unreasonabl e and providing
mandatory treatnment for shares of the class or series held by

parti cul ar sharehol ders or groups of shareholders that differs
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materially fromthe treatnent accorded ot her sharehol ders or
groups of sharehol ders hol di ng shares of the sane class or
series (including a provision nodifying or rescinding rights
previously created under this section) if:
(1) (i) such provision is specifically authorized by a
majority of the votes cast by all sharehol ders entitled
to vote on the [anendnent or] plan, as well as by a
majority of the votes cast by any class or series of
shares any of the shares of which are so classified into
groups, whether or not such class or series would
ot herwi se be entitled to vote on the [anmendnent or] plan;
and
(ii) the provision voted on specifically enunerates
the type and extent of the special treatnment authorized;
or
(2) under all the facts and circunmstances, a court of
conpetent jurisdiction finds such special treatnent is
undertaken in good faith, after reasonabl e deliberation and
is in the best interest of the corporation.

(b) Statutory voting rights upon special treatnent.--Except
as provided in subsection (c), if [an amendnent or] a plan
contains a provision for special treatnent, each group of
hol ders of any outstanding shares of a class or series who are
to receive the sane special treatnent under the [anendnent or]
plan shall be entitled to vote as a special class in respect to
the plan regardless of any limtations stated in the articles or
byl aws on the voting rights of any class or series.

(c) Dissenters rights upon special treatnment.--1f any
[amendnent or] plan contains a provision for special treatnent

wi thout requiring for the adoption of the [anendnent or] plan
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the statutory class vote required by subsection (b), the hol der
of any outstanding shares the statutory class voting rights of
whi ch are so deni ed, who objects to the [anmendnent or] plan and
conplies with Subchapter D of Chapter 15 (relating to dissenters
rights), shall be entitled to the rights and renedi es of
di ssenting sharehol ders provided in that subchapter.

(d) Exceptions.--This section shall not apply to:

(1) The creation or issuance of securities, contracts,
warrants or other instrunents evidencing any shares, option
rights, securities having conversion or option rights or
obl i gations authorized by section 2513 (relating to disparate
treatment of certain persons).

(2) A provision of [an anmendnent or] a plan that offers
to all holders of shares of a class or series the sane option
to elect certain treatnent.

(3) [An anmendnent or] A plan that contains an express
provision that this section shall not apply or that fails to
contain an express provision that this section shall apply.
The sharehol ders of a corporation that proposes [an amendnent
or] a plan to which this section is not applicable by reason
of this paragraph shall have the renedi es contenpl ated by
section 1105 (relating to restriction on equitable relief).

(4) A provision of a plan that treats all of the hol ders

of a particular class or series of shares differently from

the hol ders of another class or series. A provision of a plan

that treats the holders of a class or series of shares

differently fromthe hol ders of another class or series of

shares shall not constitute a violation of section 1521(d)

(relating to authori zed shares).

(e) Definition.--As used in this section, the term"pl an"
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i ncl udes:

(1) an anendnent of the articles that effects a

recl assification of shares, whether or not the anendnment is

acconpani ed by a separate plan of reclassification; and

(2) a resolution reconmmendi ng that the corporation

di ssol ve voluntarily adopted under section 1972(a) (rel ating

to proposal of voluntary di ssol ution).

§ 1912. Proposal of anmendnments.

* * %

(c) Terns of anmendnent.--The resolution or petition nmay set

forth the manner and basis of reclassifying the shares of the
corporation. Any of the terns of a plan of reclassification or
ot her action contained in an anendnent may be made dependent
upon facts ascertainable outside of the amendnent if the manner
in which the facts will operate upon the terns of the anendnent

is set forth in the anendnent. Such facts nmay i nclude, w thout

limtation, actions or events within the control of or

deterni nati ons nade by the corporation or a representati ve of

t he corporation.

§ 1914. Adoption of anendnents.

* * %

(b) Statutory voting rights.--Except as provided in this

subpart, the holders of the outstanding shares of a class or

series of shares shall be entitled to vote as a class in respect

of a proposed amendnent regardl ess of any linmtations stated in

the articles or bylaws on the voting rights of any cl ass or

series if [a proposed] the amendnment woul d:
(1) authorize the board of directors to fix and
determne the relative rights and preferences, as between

series, of any preferred or special class;
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(2) nmake any change in the preferences, limtations or
special rights (other than preenptive rights or the right to
vote cumrul atively) of the shares of a class or series adverse
to the class or series;

(3) authorize a new class or series of shares having a
preference as to dividends or assets which is senior to the
shares of a class or series; [or]

(4) increase the nunber of authorized shares of any
class or series having a preference as to dividends or assets
which is senior in any respect to the shares of a class or
series; or

(5) nmake the outstandi ng shares of a class or series

redeenabl e by a nethod that is not pro rata, by |ot or

ot herw se equit abl e.

[then the hol ders of the outstanding shares of the class or
series shall be entitled to vote as a class in respect to the
anmendnent regardless of any limtations stated in the articles
or bylaws on the voting rights of any class or series.]

(c) Adoption by board of directors.--Unless otherw se
restricted in the articles, an anendnent of articles shall not
require the approval of the sharehol ders of the corporation if:

(1) shares have not been issued;

(2) the anmendnent is restricted to [any] one or nore of

t he foll ow ng:
(i) changing the corporate nane;
(1i) providing for perpetual existence;
(ti1) reflecting a reduction in authorized shares
ef fected by operation of section 1552(a) (relating to
power of corporation to acquire its own shares) and, if

appropriate, deleting all references to a class or series
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of shares that is no |onger outstanding; [or]

(iv) adding or deleting a provision authorized by
section 1528(f) (relating to uncertificated shares)[.];
or

(v) adding, changing or elimnating the par val ue of

any class or series of shares if the par val ue of that

class or series does not have any substanti ve effect

under the terns of that or any other class or series of

(ii) the corporation does not have any cl ass or

series of shares outstanding that is:

(A) convertible into those voting shares;

(B) junior in any way to those voting shares; or

(C) entitled to participate on any basis in

distributions with those voting shares; and

(iii) the amendnent is effective solely to

acconpli sh one of the foll owi ng purposes with respect to

t hose voti ng shares:

[(i)] (A __in connection with effectuating a stock

di vidend of voting shares on the voting shares, to

i ncrease the nunber of authorized shares [to the extent
necessary to permt the board of directors to effectuate
a stock dividend in the shares of the corporation] of the

voting shares in the sane proportion that the voting

shares to be distributed in the stock dividend increase

the i ssued voti ng shares; or

[(i1) effectuate a] (B) to split the voting shares

and, if desired, increase the number of authorized shares
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of the voting shares or change the par value of [the

aut hori zed] the voting shares, or both, in proportion
t her et o;
(4) to the extent the amendnment has not been approved by
t he sharehol ders, it restates w thout change all of the
operative provisions of the articles as theretofore anmended
or as anended thereby; or
(5) the anmendnent acconplishes any conbination of
pur poses specified in this subsection.
Whenever a provision of this subpart authorizes the board of
directors to take any action w thout the approval of the
shar ehol ders and provides that a statement, certificate, plan or
ot her docunent relating to such action shall be filed in the
Department of State and shall operate as an anmendnent of the
articles, the board upon taking such action may, in lieu of
filing the statement, certificate, plan or other docunent, anend
the articles under this subsection wi thout the approval of the
sharehol ders to reflect the taking of such action. An anmendnent
of articles under this subsection shall be deenmed adopted by the
corporation when it has been adopted by the board of directors
pursuant to section 1912 (relating to proposal of anendnents).

* * %

(f) Definition.--As used in this section, the term"voting

shares" has the neani ng specified in section 2552 (relating to

definitions).

§ 1922. Plan of merger or consolidation.
(a) Preparation of plan.--A plan of merger or consolidation,
as the case may be, shall be prepared, setting forth

* * %

(5) Such other provisions as are deened desirabl e.
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[Any of the ternms of the plan may be nmade dependent upon facts
ascertai nabl e outside of the plan if the manner in which the
facts will operate upon the terns of the plan is set forth in
t he pl an. ]

(b) Post-adoption anendnment.--A plan of nerger or
consolidation nmay contain a provision that the boards of
directors of the constituent corporations may anend the plan at
any time prior to its effective date, except that an anmendnent
made subsequent to the adoption of the plan by the sharehol ders

of any constituent donestic busi ness corporation shall not

change:
(1) The amount or kind of shares, obligations, cash,
property or rights to be received in exchange for or on
conversion of all or any of the shares of the constituent

donesti c busi ness corporation adversely to the hol ders of

t hose shares.

(2) Any [term provision of the articles of the

surviving or new corporation [to be effected by] as it is to

be in effect imediately foll owi ng consunmati on of the nerger

or consolidation, except provisions that may be anended

wi t hout the approval of the sharehol ders under section

1914(c)(2) (relating to adopti on of anendments).

(3) Any of the other terns and conditions of the plan if

t he change woul d adversely affect the holders of any shares

of the constituent donestic business corporation.

(c) Proposal.--[Every] Except where the approval of the

board of directors is unnecessary under this subchapter, every

merger or consolidation shall be proposed in the case of each
donesti ¢ busi ness corporation by the adoption by the board of

directors of a resolution approving the plan of merger or
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consol i dati on. Except where the approval of the shareholders is
unnecessary under this subchapter, the board of directors shal
direct that the plan be subnitted to a vote of the sharehol ders
entitled to vote thereon at a regular or special neeting of the
shar ehol ders.

* * %

(e) Reference to outside facts.--Any of the terns of a pl an

of nerger or consolidati on may be nade dependent upon facts

ascertai nable outside of the plan if the manner in which the

facts will operate upon the terns of the plan is set forth in

the plan. Such facts may include, without limtati on, actions or

events within the control of or deterninations made by a party

to the plan or a representative of a party to the pl an.

8§ 1923. Notice of neeting of sharehol ders.

(a) GCeneral rule.--Witten notice of the neeting of
sharehol ders that will act on the proposed plan shall be given
to each sharehol der of record, whether or not entitled to vote
t hereon, of each donestic business corporation that is a party
to the merger or consolidation. There shall be included in, or
encl osed with, the notice a copy of the proposed plan or a
summary thereof and, if Subchapter D of Chapter 15 (relating to
di ssenters rights) is applicable to the holders of shares of any
class or series, a copy of that subchapter and of section 1930
(relating to dissenters rights) shall be furnished to the

hol ders of shares of that class or series. The notice shal

state that a copy of the byl aws of the surviving or new

corporation will be furnished to any sharehol der on request and

w t hout cost.

* * %

§ 1924. Adoption of plan.
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* * %

(b) Adoption by board of directors.--

(1) Unless otherwise required by its bylaws, a plan of
merger or consolidation shall not require the approval of the
shar ehol ders of a constituent donestic business corporation
i f:

* x *

(i) inmmediately prior to the adoption of the plan
and at all times thereafter prior to its effective date,
anot her corporation that is a party to the [nerger or
consolidation] plan owns directly or indirectly 80% or
nore of the outstanding shares of each class of the
constituent corporation; or

* x *

(3) If a nmerger or consolidation of a subsidiary
corporation with a parent corporation is effected pursuant to
paragraph (1)(ii), the plan of nerger or consolidation shal
be deenmed adopted by the subsidiary corporation when it has
been adopted by the board of the parent corporation and

nei t her approval of the plan by the board of directors of the

subsidiary corporation nor execution of articles of nerger or

consolidation by the subsidiary corporation shall [not] be
necessary.

(4) (i) Unless other required by its bylaws, a plan of

merger or consolidation providing for the nerger or

consol i dation of a donestic busi ness corporation

(referred to in this paragraph as the "constituent

corporation”) with or into a single indirect wholly owned

subsidiary (referred to in this paragraph as the

"subsi diary corporation") of the constituent corporation
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shall not require the approval of the sharehol ders of

either the constituent corporation or the subsidi ary

corporation if all of the provisions of this paragraph

are satisfied.

(ii) A nerger or consolidati on under this paragraph

shall satisfy the foll owi ng conditions:

(A) The constituent corporation and the

subsidiary corporation are the only parties to the

merger or consolidation, other than the resulting

corporation, if any, in a consolidation (the

corporation that survives or results fromthe nmerqger

or consolidation is referred to in this paragraph as

the "resulti ng subsidiary").

(B) Each share or fraction of a share of the

capital stock of the constituent corporation

outstandi ng i medi ately prior to the effective tine

of the nerger or consolidation is converted in the

merger or consolidation into a share or equal

fraction of a share of capital stock of a hol di ng

conpany havi ng the sane desi gnations, rights, powers

and preferences and the qualifications, |limtations

and restrictions as the share of stock of the

constituent corporati on being converted in the nmerqger

or consol i dati on.

(C The hol di ng conpany and the resulting

subsi diary are each donesti c busi ness corporati ons.

(D) Imediately following the effective tine of

the nmerger or consolidation, the articles of

i ncorporati on and byl aws of the hol di ng conpany are

identical to the articles of incorporati on and byl aws
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of the constituent corporation i mMmedi ately before the

effective time of the nerger or consolidation, except

for changes that could be made wi t hout shar ehol der

approval under section 1914(c) (relating to adopti on

by board of directors).

(E) Imediately following the effective tine of

the nmerger or consolidation, the resulting subsidiary

is adirect or indirect wholly owned subsidi ary of

t he hol di ng conpany.

(F) The directors of the constituent corporation

becone or remain the directors of the hol di ng conpany

upon the effective tine of the nerger or

consol i dati on.

(G The board of directors of the constituent

corporation has nade a good faith detern nati on that

t he sharehol ders of the constituent corporation wll

not recogni ze gain or loss for United States Federal

| ncone Tax purposes.

(iii) As used in this paragraph only, the term

"hol di ng conpany" neans a corporation that, fromits

i ncorporation until consunmati on of the nerger or

consol i dati on governed by this paragraph, was at all

tines a direct wholly owned subsidiary of the constituent

corporati on and whose capital stock is issued in the

mer ger or consol i dati on.

(iv) |If the holding conpany is a registered

corporation, the shares of the hol ding conpany i ssued in

connection with the nerger or consolidati on shall be

deened to have been acquired at the tine that the shares

of the constituent corporation converted in the nerger or
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1 consolidation were acquired.

2 (5) A plan of nerger or consolidation adopted by the

3 board of directors under this subsection w thout the approval
4 of the shareholders shall not, by itself, create or inpair

5 any rights or obligations on the part of any person _under

6 section 2538 (relating to approval of transactions wth

7 i nterested sharehol ders) or under Subchapters E (relating to
8 control transactions), F (relating to business conbinations),
9 G (relating to control -share acquisitions), H (relating to
10 di sgorgenent by certain controlling shareholders follow ng
11 attenpts to acquire control), | (relating to severance

12 conpensation for enployees ternm nated followi ng certain

13 control -share acquisitions) and J (relating to business

14 conbi nation transactions - |abor contracts) of Chapter 25,

15 nor shall it change the standard of care applicable to the
16 directors under Subchapter B of Chapter 17 (relating to

17 fiduciary duty).

18 * %

19 § 1929. Effect of nerger or consolidation.

20 * x *

21 (b) Property rights.--All the property, real, personal and
22 mxed, and franchi ses of each of the corporations parties to the
23 nmerger or consolidation, and all debts due on whatever account
24 to any of them including subscriptions for shares and ot her

25 choses in action belonging to any of them shall be deened to be

26 [transferred to and] vested in and shall belong to the surviving

27 or new corporation, as the case nay be, w thout further action,
28 and the title to any real estate, or any interest therein,
29 vested in any of the corporations shall not revert or be in any
30 way inpaired by reason of the nerger or consolidation. The
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surviving or new corporation shall thenceforth be responsible
for all the liabilities of each of the corporations so nmerged or
consol i dated. Liens upon the property of the nerging or

consol idating corporations shall not be inpaired by the nerger
or consolidation and any claimexisting or action or proceeding
pendi ng by or agai nst any of the corporations nay be prosecuted
to judgnent as if the merger or consolidation had not taken

pl ace or the surviving or new corporation nay be proceeded

agai nst or substituted in its place.

* * %

§ 1930. Dissenters rights.

* x *

(b) Plans adopted by directors only.--Except as otherw se
provi ded pursuant to section 1571(c) (relating to grant of
optional dissenters rights), Subchapter D of Chapter 15 shal
not apply to any of the shares of a corporation that is a party
to a merger or consolidation pursuant to section 1924(b) (1) (i)
or (4) (relating to adoption by board of directors).

* x *

§ 1931. Share exchanges.

(a) GCeneral rule.--Al the outstanding shares of one or nore
cl asses or series of a donestic business corporation, designated
in this section as the exchanging corporation, may, in the
manner provided in this section, be acquired by any person,
designated in this section as the acquiring person, through an
exchange of all the shares pursuant to a plan of exchange. The

pl an of exchange may al so provide for the conversi on of any

ot her shares of the exchangi ng corporation i nto shares, other

securities or obligations of any person or cash, property or

rights. The procedure authorized by this section shall not be
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1 deened to |limt the power of any person to acquire all or part

2 of the shares or other securities of any class or series of a

3 corporation through a voluntary exchange or otherw se by

4 agreenent with the holders of the shares or other securities.

5 (b) Plan of exchange.--A plan of exchange shall be prepared,
6 setting forth:

7 (1) The ternms and conditions of the exchange.

8 (2) The manner and basis of exchanging or converting the
9 shares of the exchanging corporation into shares or other

10 securities or obligations of the acquiring person, and, if

11 any of the shares of the exchanging corporation are not to be
12 exchanged or converted solely into shares or other securities
13 or obligations of the acquiring person, the shares or other
14 securities or obligations of any other person or cash,

15 property or rights that the holders of the shares of the

16 exchangi ng corporation are to receive in exchange for, or

17 upon conversion of, the shares and the surrender of any

18 certificates evidencing them which securities or

19 obligations, if any, of any other person or cash, property
20 and rights may be in addition to or in lieu of the shares or
21 ot her securities or obligations of the acquiring person.
22 (3) Any changes desired to be nade in the articles of
23 t he exchangi ng corporation, which may include a restatenent
24 of the articles.
25 (4) Any provisions desired providing special treatnent
26 of shares held by any sharehol der or group of sharehol ders as
27 aut hori zed by, and subject to the provisions of, section 1906
28 (relating to special treatnment of holders of shares of sane
29 class or series). Notw thstanding subsection (a), a plan that
30 provi des special treatnent may affect |less than all of the
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out standi ng shares of a class or series.

(5) Such other provisions as are deened desirabl e.
[Any of the ternms of the plan may be nmade dependent upon facts
ascertai nabl e outside of the plan if the manner in which the
facts will operate upon the terns of the plan is set forth in
t he pl an. ]

(c) Proposal and adoption.--The plan of exchange shall be
proposed and adopted and may be anended after its adoption and
term nated by the exchangi ng corporation in the manner provided
by this subchapter for the proposal, adoption, anmendnent and
term nation of a plan of nerger except section 1924(b) (relating
to adoption by board of directors). There shall be included in,
or enclosed with, the notice of the neeting of shareholders to
act on the plan a copy or a summary of the plan and, if
Subchapter D of Chapter 15 (relating to dissenters rights) is

appl i cable, a copy of the subchapter and of subsection (d). The

hol ders of any class of shares to be [acquired] exchanged or
converted pursuant to the plan of exchange shall be entitled to
vote as a class on the plan if they would have been entitled to
vote on a plan of nmerger that affects the class in substantially
t he sane manner as the plan of exchange.

(d) Dissenters rights in share exchanges. --Any hol der of

shares that are to be [acquired] exchanged or converted pursuant

to a plan of exchange who objects to the plan and conplies with
t he provisions of Subchapter D of Chapter 15 shall be entitled
to the rights and renedi es of dissenting sharehol ders therein
provided, if any. See section 1906(c) (relating to dissenter
rights upon special treatnent).

(e) Articles of exchange.--Upon adoption of a plan of

exchange, as provided in this section, articles of exchange
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shall be executed by the exchangi ng corporation and shall set
forth:

(1) The nanme and, subject to section 109 (relating to
name of comercial registered office provider in lieu of
regi stered address), the location of the registered office,
i ncludi ng street and nunber, if any, of the exchanging
cor porati on.

(2) If the plan is to be effective on a specified date,
the hour, if any, and the nonth, day and year of the
effective date.

(3) The manner in which the plan was adopted by the
exchangi ng cor porati on.

(4) Except as provided in section 1901 (relating to
om ssion of certain provisions fromfiled plans), the plan of
exchange.

The articles of exchange shall be filed in the Departnent of

State. See [section] sections 134 (relating to docketing

statenment) and 135 (relating to requirenents to be net by filed

docunents.

(i) Reference to outside facts.--Any of the terns of a pl an

of exchange may be nmde dependent upon facts ascertai nabl e

outside of the plan if the manner in which the facts wl|

operate upon the terns of the plan is set forth in the pl an.

Such facts may include, without linmtation, actions or events

within the control of or deterninations made by a party to the

plan or a representative of a party to the pl an.

§ 1932. Voluntary transfer of corporate assets.

* * %

(b) Sharehol der approval required.--
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1
2
3
4
5
6
-
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30

(1) A sale, |ease, exchange or other disposition of all,
or substantially all, the property and assets, with or
wi t hout the goodwi ||, of a business corporation, if not made
pursuant to subsection (a) or (d) or to section 1551
(relating to distributions to sharehol ders) or Subchapter D
(relating to division), may be nade only pursuant to a plan

of asset transfer[.] in the manner provided in this

subsection. A corporation selling, |easing or otherw se

di sposing of all, or substantially all, its property and

assets is referred to in this subsection and in subsecti on

(c) as the "transferring corporation."

(2) The property or assets of a direct or indirect
subsidiary corporation that is controlled by a parent
corporation shall also be deened the property or assets of
t he parent corporation for the purposes of this subsection

and of subsection (c). A nerger or consolidation to which

such a subsidiary corporation is a party and in which a third

party acquires direct or indirect ownership of the property

or assets of the subsidiary corporati on constitutes an "ot her

di sposition" of the property or assets of the parent

corporation within the neaning of that termas used in this

section.

(3) The plan of asset transfer shall set forth the terns
and conditions of the sale, |ease, exchange or other
di sposition or may authorize the board of directors to fix
any or all of the ternms and conditions, including the

consideration to be received by the corporation therefor. The

pl an nay provide for the distribution to the sharehol ders of

sone or all of the consideration to be recei ved by the

corporation, including provisions for special treatnent of
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shares held by any sharehol der or group of sharehol ders as

aut hori zed by, and subject to the provisions of, section 1906

(relating to special treatnent of hol ders of shares of sane

class or series). It shall not be necessary for the person

acquiring the property or assets of the transferring

corporation to be a party to the plan. Any of the terns of

the plan may be made dependent upon facts ascertai nabl e
outside of the plan if the manner in which the facts wll
operate upon the terns of the plan is set forth in the plan.

Such facts may include, without linmtation, actions or events

within the control of or deterni nati ons made by the

corporation or a representative of the corporation.

(4) The plan of asset transfer shall be proposed and
adopted, and may be anended after its adoption and

term nated, by [a business] the transferring corporation in

t he manner provided in this subchapter for the proposal,
adoption, amendnent and termi nation of a plan of nerger,
except section 1924(b) (relating to adoption by board of

directors). The procedures of this subchapter shall not be

applicable to the person acquiring the property or assets of

the transferring corporation. There shall be included in, or

encl osed with, the notice of the neeting of the sharehol ders

of the transferring corporation to act on the plan a copy or

a summary of the plan and, if Subchapter D of Chapter 15
(relating to dissenters rights) is applicable, a copy of the
subchapter and of subsection (c).

(5) In order to make effective the plan of asset
transfer so adopted, it shall not be necessary to file any
articles or other docunments in the Departnment of State.

(c) Dissenters rights in asset transfers.--
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(1) |If a shareholder of a transferring corporation that

adopts a plan of asset transfer objects to the plan and
conplies with Subchapter D of Chapter 15, the sharehol der

shall be entitled to the rights and renmedi es of dissenting

(2) Paragraph (1) shall not apply to a sale pursuant to
an order of court having jurisdiction in the prem ses or a

sale [for noney on terms requiring] pursuant to a plan of

1
2
3
4
5 shar ehol ders therein provided, if any.
6
7
8
9

asset transfer that requires that all or substantially all of

10 the net proceeds of sale be distributed to the sharehol ders
11 in accordance with their respective interests within one year

12 after the date of sale or to a liquidating trust.

13 * * %
14 § 1952. Proposal and adoption of plan of division.
15 (a) Preparation of plan.--A plan of division shall be

16 prepared, setting forth

17 (1) The ternms and conditions of the division, including
18 t he manner and basis of:

19 (1) The reclassification of the shares of the

20 surviving corporation, if there be one, and, if any of
21 the shares of the dividing corporation are not to be

22 converted solely into shares or other securities or

23 obl i gations of one or nore of the resulting corporations,
24 the shares or other securities or obligations of any

25 ot her person, or cash, property or rights that the

26 hol ders of such shares are to receive in exchange for or
27 upon conversion of such shares, and the surrender of any
28 certificates evidencing them which securities or

29 obligations, if any, of any other person or cash,

30 property or rights may be in addition to or in lieu of
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30

shares or other securities or obligations of one or nore

of the resulting corporations.

(ii) The disposition of the shares and ot her
securities or obligations, if any, of the new corporation
or corporations resulting fromthe division.

(2) A statenent that the dividing corporation will, or
will not, survive the division

(3) Any changes desired to be nade in the articles of
the surviving corporation, if there be one, including a
restatenent of the articles.

(4) The articles of incorporation required by subsection
(b).

(5) Any provisions desired providing special treatnent
of shares held by any sharehol der or group of sharehol ders as
aut hori zed by, and subject to the provisions of, section 1906
(relating to special treatnment of holders of shares of sane
cl ass or series).

(6) Such other provisions as are deened desirabl e.

[Any of the ternms of the plan may be nmade dependent upon facts
ascertai nabl e outside of the plan if the manner in which the
facts will operate upon the terns of the plan is set forth in
t he pl an. ]

* * %

(g) [Action by] Rights of holders of indebtedness.--[Unless
ot herwi se provided by an indenture or other contract by which
the dividing corporation is bound, a plan of division shall not
require the approval of the holders of any debt securities or
ot her obligations of the dividing corporation or of any
representative of the holders, if the transfer of assets

effected by the division, if effected by neans of a sale, |ease,
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exchange or other disposition, and any related distribution,
woul d not require the approval of the holders or representatives

thereof.] If any debt securities, notes or simlar evidences of

i ndebt edness for noney borrowed, whether secured or unsecured,

i ndentures or other contracts were issued, incurred or executed

by the dividing corporati on before (the Leqgi sl ati ve Reference

Bureau shall insert here the effective date of the anendnents of

this section) and have not been anended subsequent to that date,

the liability of the dividing corporation thereunder shall not

be affected by the division nor shall the rights of the obligees

t her eunder be inpaired by the division, and each of the

resulting corporations nay be proceeded agai nst or substituted

in place of the dividing corporation as joint and several

obligors on such liability, regardl ess of any provision of the

pl an of division apportioning the liabilities of the dividing

cor porati ons.

* * %

(i) Reference to outside facts.--Any of the terns of a pl an

of division may be nade dependent upon facts ascertai nabl e

outside of the plan if the manner in which the facts wl|

operate upon the terns of the plan is set forth in the pl an.

Such facts may include, without linmtation, actions or events

within the control of or deterninati ons made by the dividing

corporation or a representative of the dividing corporation.

§ 1953. Division wthout sharehol der approval.

(a) GCeneral rule.--Unless otherwise restricted by its byl ans

or required by section 1952(f) (relating to action by hol ders of
preferred or special shares), a plan of division that does not
alter the state of incorporation of a business corporation,

provi de for special treatnent nor amend in any respect the
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provisions of its articles (except amendnents which under
section 1914(c) (relating to adoption by board of directors) may
be made w t hout sharehol der action) shall not require the
approval of the sharehol ders of the corporation if:

(1) the dividing corporation has only one class of
shares outstanding and the shares and other securities, if
any, of each corporation resulting fromthe plan are
distributed pro rata to the sharehol ders of the dividing
cor porati on;

(2) the dividing corporation survives the division and
all the shares and other securities and obligations, if any,
of all new corporations resulting fromthe plan are owned
solely by the surviving corporation; or

(3) the [transfers] allocation of assets anpbng the

resulting corporations effected by the division, if effected

by neans of a sale, |ease, exchange or other disposition,
woul d not require the approval of sharehol ders under section
1932(b) (relating to sharehol der approval required).

(b) Limtation.--A plan of division adopted by the board of

directors under this section wi thout the approval of the

shar ehol ders shall not, by itself, create or inpair any rights

or obligations on the part of any person under secti on 2538

(relating to approval of transactions with interested

shar ehol ders) or under Subchapters E (relating to control

transactions), F (relating to busi ness conbi nati ons), G

(relating to control -share acquisitions), H (relating to

di sgorgenent by certain controlling sharehol ders foll ow ng

attenpts to acquire control), | (relating to severance

conpensation for enpl oyees term nated foll owi ng certain control -

share acqui sitions) and J (relating to busi ness conbi nati on
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transactions - | abor contracts) of Chapter 25, nor shall it

change the standard of care applicable to the directors under

Subchapter B of Chapter 17 (relating to fiduciary duty).

§ 1955. Filing of articles of division.

(a) GCeneral rule.--The articles of division, and the
certificates or statenent, if any, required by section 139
(relating to tax cl earance of certain fundanental transactions)
shall be filed in the Departnent of State.

(b) Cross [reference] references.--See [section] sections

134 (relating to docketing statenment) and 135 (relating to

requi renents to be nmet by fil ed docunments).

§ 1957. Effect of division.

* * %

(b) Property rights; allocations of assets and

liabilities.--

(1) (i) Al the property, real, personal and m xed, and
franchi ses of the dividing corporation, and all debts due
on whatever account to it, including subscriptions for

shares and ot her choses in action belonging to it, shal
(except as otherw se provided in paragraph (2)), to the

extent [transfers] allocations of assets are contenpl ated

by the plan of division, be deened w thout further action
to be [transferred] allocated to and vested in the
resulting corporations on such a manner and basis and
with such effect as is specified in the plan, or per
capita anmong the resulting corporations, as tenants in
common, if no specification is made in the plan, and the
title to any real estate, or interest therein, vested in

any of the corporations shall not revert or be in any way

i npai red by reason of the division.
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(ii) Upon the division becom ng effective, the
resulting corporations shall each thenceforth be
responsi bl e as separate and di stinct corporations only
for such liabilities as each corporation nay undertake or
incur in its own nane but shall be liable for the
liabilities of the dividing corporation in the manner and
on the basis provided in subparagraphs (iv) and (v).

(iti1) Liens upon the property of the dividing
corporation shall not be inpaired by the division.

(iv) [One] To the extent allocations of liabilities

are contenplated by the plan of division, the liabilities

of the dividing corporation shall be deened w t hout

further action to be allocated to and becone the

liabilities of the resulting corporati ons on such a

manner and basis and with such effect as is specified in

the plan; and one or nore, but less than all, of the

resulting corporations shall be free of the liabilities
of the dividing corporation to the extent, if any,

specified in the plan, if in either case:

(A no fraud [of corporate creditors, or of] on
m nority sharehol ders or sharehol ders w thout voting
rights or violation of |law shall be effected thereby,
and [if applicable provisions of |aw are conplied
with.]

(B) the plan does not constitute a fraudul ent

transfer under 12 Pa.C.S. Ch. 51 (relating to

fraudul ent transfers).

(v) If the conditions in subparagraph (iv) for

freeing one or nore of the resulting corporations from
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allocating sonme or all of the liabilities of the dividing

corporation, are not satisfied, the liabilities of the

di viding corporation as to which those conditions are not

satisfied shall not be affected by the division nor shal

the rights of creditors [thereof or of any person dealing
with the corporation] thereunder be inpaired by the
di vision and any claimexisting or action or proceeding

pendi ng by or against the corporation with respect to

those liabilities may be prosecuted to judgnent as if the

di vi sion had not taken place, or the resulting
corporations may be proceeded agai nst or substituted in

[Its] place of the dividing corporation as joint and

several obligors on [such liability] those liabilities,

regardl ess of any provision of the plan of division
apportioning the liabilities of the dividing corporation.

(vi) The conditions in subparagraph (iv) for freeing

one or nore of the resulting corporations fromthe

liabilities of the dividing corporati on and for

allocating sonme or all of the liabilities of the dividing

corporation shall be conclusively deened to have been

satisfied if the plan of division has been approved by

t he Departnment of Banking, the | nsurance Departnent or

t he Pennsyl vania Public Utility Conmi ssion in a final

order issued after (the Leqgi sl ative Reference Bureau

shall insert here the effective date of the anendnents of

this section) that has beconme not subject to further

appeal .
(2) (i) The [transfer] allocation of any fee or
freehold interest or |easehold having a remai ning term of

30 years or nore in any tract or parcel of real property
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1 situate in this Commonweal th owned by a dividing

2 corporation (including property owned by a foreign

3 busi ness corporation dividing solely under the | aw of

4 anot her jurisdiction) to a new corporation resulting from
5 t he division shall not be effective until one of the

6 foll ow ng docunents is filed in the office for the

7 recordi ng of deeds of the county, or each of them in

8 which the tract or parcel is situated:

9 (A) A deed, lease or other instrunment of

10 confirmation describing the tract or parcel

11 (B) A duly executed duplicate original copy of
12 the articles of division.

13 (C A copy of the articles of division certified
14 by the Departnment of State.

15 (D) A declaration of acquisition setting forth
16 the value of real estate holdings in such county of
17 the corporation as an acquired conpany.

18 (ii) The provisions of 75 Pa.C.S. § 1114 (relating
19 to transfer of vehicle by operation of |aw) shall not be
20 applicable to [a transfer] an_allocation of ownership of
21 any notor vehicle, trailer or semtrailer [froma
22 di viding corporation] to a new corporation under this
23 section or under a simlar |aw of any other jurisdiction
24 but any such [transfer] allocation shall be effective
25 only upon conpliance with the requirenents of 75 Pa.C. S.
26 8§ 1116 (relating to issuance of new certificate follow ng
27 transfer).
28 (3) It shall not be necessary for a plan of division to
29 list each individual asset or liability of the dividing
30 corporation to be allocated to a new corporation so |long as
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1 t hose assets and liabilities are described in a reasonable
2 manner .

3 (4) Each new corporation shall hold any assets and

4 liabilities allocated to it as the successor to the dividing
5 corporation, and those assets and liabilities shall not be
6 deened to have been assigned to the new corporation in any
7 manner, whether directly or indirectly or by operation of
8 lLaw.

9 * %

10 (h) Conflict of laws.--1t is the intent of the Ceneral

11 Assenbly that:

12 (1) The effect of a division of a donestic business
13 corporation shall be governed solely by the laws of this
14 Conmonweal th and any other jurisdiction under the | aws of
15 which any of the resulting corporations is incorporated.
16 (2) The effect of a division on the assets and

17 liabilities of the dividing corporation shall be governed
18 solely by the laws of this Conmonwealth and any ot her

19 jurisdiction under the aws of which any of the resulting
20 corporations is incorporated.
21 (3) The validity of any allocations of assets or
22 liabilities by a plan of division of a donestic business
23 corporation, regardless of whether or not any of the new
24 corporations is a foreign business corporation, shall be
25 governed solely by the laws of this Commonweal t h.
26 (4) In addition to the express provisions of this
27 subsection, this subchapter shall otherw se generally be
28 granted the protection of full faith and credit under the
29 Constitution of the United States.

30 § 1962. Proposal and adoption of plan of conversion.
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(a) Preparation of plan.--A plan of conversion shall be
prepared, setting forth

(1) The ternms and conditions of the conversion.

(2) A restatenent of the articles of the resulting
corporation, which articles shall conply with the
requirenents of this part relating to nonprofit corporations.

(3) Any provisions desired providing special treatnent
of shares held by any sharehol der or group of sharehol ders as
aut hori zed by, and subject to the provisions of, section 1906
(relating to special treatnment of holders of shares of sane
cl ass or series).

(4) Such other provisions as are deened desirabl e.

[Any of the ternms of the plan may be nmade dependent upon facts
ascertai nabl e outside of the plan if the manner in which the
facts will operate upon the terns of the plan is set forth in
t he pl an. ]

* * %

(d) Reference to outside facts.--Any of the terns of a pl an

of conversion may be nade dependent upon facts ascertai nabl e

outside of the plan if the manner in which the facts wl|

operate upon the terns of the plan is set forth in the pl an.

Such facts may include, without linmtation, actions or events

within the control of or deterninations nade by the corporation

or a representative of the corporation.

§ 1972. Proposal of voluntary dissolution.

(a) GCeneral rule.--Any business corporation that has
commenced busi ness may di ssolve voluntarily in the manner
provided in this subchapter and wind up its affairs in the
manner provided in section 1975 (relating to predissolution

provision for liabilities) or Subchapter H (relating to
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postdi ssolution provision for liabilities). Voluntary

di ssolution shall be proposed by the adoption by the board of
directors of a resolution recomrendi ng that the corporation be
di ssol ved voluntarily. The resolution shall contain a statenent
either that the dissolution shall proceed under section 1975 or
that the dissolution shall proceed under Subchapter H The

resol ution may set forth provisions for the distribution to

shar ehol ders of any surplus renmai ning after payi ng or providing

for all liabilities of the corporati on, including provisions for

special treatnent of shares held by any sharehol der or group of

shar ehol ders as authori zed by, and subject to the provisions of,

section 1906 (relating to special treatnent of holders of shares

of sane class or series).

(b) Subm ssion to sharehol ders.--The board of directors

shall direct that the [question of] resolution recommendi ng

di ssolution be submtted to a vote of the sharehol ders of the
corporation entitled to vote thereon at a regular or special
nmeeti ng of the sharehol ders.

* %k
8§ 1973. Notice of neeting of sharehol ders.

(a) GCeneral rule.--Witten notice of the neeting of
sharehol ders that will consider the [advisability of voluntarily

di ssolving a] resolution reconmendi ng di ssolution of the

busi ness corporation shall be given to each sharehol der of
record entitled to vote thereon and the purpose shall be
included in the notice of the neeting.

* x *
§ 1975. Predissolution provision for liabilities.

(a) Powers of board.--The board of directors of a business

corporation that has elected to proceed under this section shal
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have full power to wind up and settle the affairs of [a
busi ness] the corporation in accordance with this section prior
to filing articles of dissolution in accordance with section
1977 (relating to articles of dissolution).

(b) Notice to creditors and taxing authorities.--After the

approval by the sharehol ders of the [proposal] resolution

recommendi ng that the corporation dissolve voluntarily, the

corporation shall imrediately cause notice of the w nding up
proceedi ngs to be officially published and to be nail ed by
certified or registered mail to each known creditor and cl ai mant
and to each nunicipal corporation in which [its registered
office or principal] it has a place of business in this
Commonweal th [is | ocated].

(c) Wnding up and distribution.--The corporation shall, as
speedily as possible, proceed to collect all suns due it,
convert into cash all corporate assets the conversion of which
into cash is required to discharge its liabilities and, out of
the assets of the corporation, discharge or make adequate
provision for the discharge of all liabilities of the
corporation, according to their respective priorities. Any
surplus renmaining after paying or providing for all liabilities
of the corporation shall be distributed to the sharehol ders

according to their respective rights and preferences. See

section 1972(a) (relating to proposal of voluntary di ssol ution).

8§ 1976. Judicial supervision of proceedings.

A busi ness corporation that has el ected to proceed under

section 1975 (relating to predi ssol uti on provision for

l[iabilities), at any tinme during the wi nding up proceedi ngs, may
apply to the court to have the proceedi ngs conti nued under the

supervi sion of the court and thereafter the proceedi ngs shal

19970S1157B1741 - 62 -



© o0 N oo o A~ wWw N P

N ORNN N RN NN N NN R B P B R R R R R
© O N o U~ W N B O © 0 N 0o o M W N B O

30

conti nue under the supervision of the court as provided in
Subchapter G (relating to involuntary |iquidation and

di ssol ution).

§ 1977. Articles of dissolution.

(a) GCeneral rule.--Articles of dissolution and the
certificates or statenent required by section 139 (relating to
tax clearance of certain fundanental transactions) shall be
filed in the Departnent of State when:

(1) all liabilities of the business corporation have
been di scharged, or adequate provision has been nmade
therefor, in accordance with section 1975 (relating to
predi ssol ution provision for liabilities), and all of the
remai ni ng assets of the corporation have been distributed as
provided in section 1975 (or in case its assets are not
sufficient to discharge its liabilities, when all the assets
have been fairly and equitably applied, as far as they wll
go, to the paynent of such liabilities); or

(2) an election to proceed under Subchapter H (relating
to postdissolution provision for liabilities) has been made.

[ See section 134 (relating to docketing statenent).]

(b) Contents of articles.--The articles of dissolution shal
be executed by the corporation and shall set forth:

* %

(5) A statement that:

(1) [that] all liabilities of the corporation have
been di scharged or that adequate provision has been made
therefor; [or]

(i) [that] the assets of the corporation are not
sufficient to discharge its liabilities, and that all the

assets of the corporation have been fairly and equitably
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1 applied, as far as they will go, to the paynent of such
2 l[Tabilities[. An election by]; or

3 (iii) the corporation has el ected to proceed under

4 Subchapter H [shall constitute the making of adequate

5 provision for the liabilities of the corporation,

6 i ncl udi ng any judgnent or decree that may be obtai ned

7 agai nst the corporation in any pending action or

8 proceedi ng] .

9 * x *

10 (7) [A] In the case of a corporation that has not

11 elected to proceed under Subchapter H, a statenent that no
12 actions or proceedi ngs are pendi ng agai nst the corporation in
13 any court, or that adequate provision has been nade for the
14 satisfaction of any judgnment or decree that may be obtai ned
15 agai nst the corporation in each pending action or proceeding.
16 (8) [A] In the case of a corporation that has not

17 elected to proceed under Subchapter H, a statenent that

18 notice of the w nding-up proceedi ngs of the corporation was
19 mai |l ed by certified or registered mail to each known creditor
20 and cl aimant and to each nunicipal corporation in which the
21 [registered office or principal place of business of the]
22 corporation has a place of business in this Commonwealth [is
23 | ocat ed] .
24 * x *
25 (d) Cross references.--See sections 134 (relating to
26 docketing statenent) and 135 (relating to requirenents to be net
27 by filed docunents).
28 § 1978. Wnding up of corporation after dissolution.
29 * x *
30 (b) Standard of care of directors and officers.--The
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1 dissolution of the corporation shall not subject its directors
2 or officers to standards of conduct different fromthose

3 prescribed by or pursuant to Chapter 17 (relating to officers,
4 directors and shareholders). Directors of a dissolved

5 corporation who have conplied with section 1975 (relating to

6 predissolution provision for liabilities) or Subchapter H

7 (relating to postdissolution provision for liabilities) shal

8 not be personally liable to the creditors of the dissolved

9 corporation.

10 8§ 1979. Survival of remedies and rights after dissolution.

11 (a) GCeneral rule.--The dissolution of a business

12 corporation, either under this subchapter or under Subchapter G
13 (relating to involuntary liquidation and dissolution) or by

14 expiration of its period of duration or otherw se, shall not

15 elimnate nor inpair any renedy available to or against the

16 corporation or its directors, officers or sharehol ders for any
17 right or claimexisting, or liability incurred, prior to the
18 dissolution, if an action or proceeding thereon is brought on
19 Dbehal f of:
20 (1) the corporation within the tinme otherwise limted by
21 l aw;, or
22 (2) any other person before or within two years after
23 the date of the dissolution or within the time otherw se
24 limted by this subpart or other provision of |aw, whichever
25 is less. See sections 1987 (relating to proof of clains),
26 1993 (relating to acceptance or rejection of matured cl ai ns)
27 and 1994 (relating to disposition of unmatured cl ai ns).
28 [The actions or proceedi ngs may be prosecuted agai nst and
29 defended by the corporation in its corporate nane.]
30 * x *
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(e) Conduct of actions.--An action or proceedi ng may be

pr osecut ed agai nst and def ended by a di ssol ved corporation in

its corporate nane.

§ 1980. Dissolution by domestication.

Whenever a donestic busi ness corporation has donesticated
itself under the |aws of another jurisdiction by action simlar
to that provided by section 4161 (relating to donestication) and
has authorized that action by the vote required by this
subchapter for the approval of a proposal that the corporation
di ssolve voluntarily, the corporation nmay surrender its charter
under the laws of this Comonwealth by filing in the Departnent
of State articles of dissolution under this subchapter
containing the statenment specified by section [1977(a)(1)]

articles of dissolution). If the corporati on as donesticated in

the other jurisdiction qualifies to do business in this

Commpnweal th either prior to or sinultaneously with the filing

of the articles of dissolution under this section, the

corporation shall not be required to file with the articles of

di ssolution the tax cl earance certificates that would ot herw se

be required by section 139 (relating to tax cl earance of certain

f undanental transacti ons).

§ 1989. ARTICLES OF | NVOLUNTARY DI SSOLUTI ON.

(A) CENERAL RULE.--1N A PROCEEDI NG UNDER THI S SUBCHAPTER,
THE COURT SHALL ENTER AN ORDER DI SSOLVI NG THE BUSI NESS
CORPORATI ON WHEN THE COSTS AND EXPENSES OF THE PROCEEDI NG AND
ALL LI ABILITIES OF THE CORPCRATI ON HAVE BEEN DI SCHARGED, AND ALL
OF I'TS REMAI NI NG ASSETS HAVE BEEN DI STRI BUTED TO I TS
SHAREHOLDERS OR, | N CASE I TS ASSETS ARE NOT SUFFI Cl ENT TO
DI SCHARGE SUCH COSTS, EXPENSES AND LI ABI LI TIES, WHEN ALL THE
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ASSETS HAVE BEEN APPLI ED, AS FAR AS THEY WLL GO, TO THE PAYMENT
OF SUCH COSTS, EXPENSES AND LI ABI LI TIES. SEE SECTI ON 139(B)

(RELATI NG TO TAX CLEARANCE I N JUDI Cl AL_PROCEEDI NGS) .

(B) FILING --AFTER ENTRY OF AN ORDER OF DI SSOLUTI ON, THE
OFFI CE OF THE CLERK OF THE COURT OF COVMON PLEAS SHALL PREPARE
AND EXECUTE ARTI CLES OF DI SSOLUTI ON SUBSTANTI ALLY I N THE FORM
PROVI DED BY SECTI ON 1977 ( RELATI NG TO ARTI CLES CF DI SSOLUTI ON) ,
ATTACH THERETO A CERTI FI ED COPY OF THE ORDER AND TRANSM T THE
ARTI CLES AND ATTACHED CRDER TO THE DEPARTMENT OF STATE. [A
CERTI FI CATE OR STATEMENT PROVI DED FOR BY SECTI ON 139 ( RELATI NG
TO TAX CLEARANCE OF CERTAI N FUNDAMENTAL TRANSACTI ONS) SHALL NOT
BE REQUI RED, AND THE] THE DEPARTMENT SHALL NOT CHARGE A FEE I N
CONNECTI ON W TH THE FI LI NG OF ARTI CLES OF DI SSOLUTI ON UNDER THI S

8§ 1991.1. Authority of board of directors.

(a) GCeneral rule.--The board of directors of a business

corporation that has el ected to proceed under this subchapter

shall have full power to wind up and settle the affairs of the

corporation in accordance with this subchapter both prior to and

after the filing of articles of dissolution in accordance with

section 1977 (relating to articles of dissolution).

(b)) Wnding up.--The corporation shall, as speedily as

possi bl e, proceed to conply with the requirenents of this

subchapter while sinultaneously collecting all suns due it and

converting into cash all corporate assets, the conversi on of

which into cash is required to nake adequate provision for its

liabilities.
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§ 1992. Notice to claimants.
* %
(c) Publication and service of notices.--

(1) The notices required by this section shall be
officially published at | east once a week for two consecutive
weeks and, in the case of a corporation having $10, 000, 000 or
nore in total assets at the tine of its dissolution, at |east
once in all editions of a daily newspaper with a national
circul ation.

(2) Concurrently with or preceding the publication, the
corporation or successor entity shall send a copy of the
notice by certified or registered mail, return receipt
requested, to each:

(i) known creditor or clainmant;

(ii) holder of a claimdescribed in subsection (b);
and

(ti1) rmunicipal corporation in which [the registered
office or principal] a place of business of the
corporation in this Cormonweal th was | ocated at the tine
of filing the articles of dissolution in the departnent.

* * %

§ 1997. Paynments and distributions.

(b) Disposition.--The clains and liabilities shall be paid
in full and any provision for paynent shall be made in full if
there are sufficient assets. If there are insufficient assets,
the clains and liabilities shall be paid or provided for in
order of their priority, and, anmong clains of equal priority,
ratably to the extent of funds legally available therefor. Any

remai ni ng assets shall be distributed to the sharehol ders of the
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corporation according to their respective rights and

pref erences, except that the distribution shall not be nade |ess

than 60 days after the last notice of rejection, if any, was
gi ven under section 1993 (relating to acceptance or rejection of

mat ured clainms). See section 1972(a) (relating to proposal of

vol untary di ssol uti on).

* * %

[(d) Liability of directors.--Directors of a dissolved
corporation or governing persons of a successor entity that has
conplied with this section shall not be personally |iable to the
cl ai mants of the dissolved corporation.]

8 2902. Definitions and i ndex of definitions.

(a) Definitions.--The foll ow ng words and phrases when used

in this chapter shall have the neanings given to themin this
section unless the context clearly indicates otherw se:

"Disqualified person.” [A] The term "disqualified person” as

used in this chapter neans a |icensed person who for any reason
is or becones legally disqualified (tenporarily or permanently)
to render the same professional services that the particul ar

pr of essi onal corporation of which he is an officer, director,
shar ehol der or enpl oyee is or was rendering.

["Licensed person.” Any natural person who is duly licensed
or admtted to practice his profession by a court, departnent,
board, conm ssion or other agency of this Conmonweal th or
anot her jurisdiction to render a professional service that is or
will be rendered by the professional corporation of which he is,
or intends to becone, an officer, director, sharehol der,
enpl oyee or agent.

"Profession.” Includes the perfornmance of any type of

personal service to the public that requires as a condition
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precedent to the performance of the service the obtaining of a
|icense or admi ssion to practice or other |egal authorization,
including all personal services that prior to the enactnent of
the act of July 9, 1970 (P.L.461, No.160), known as the
Pr of essi onal Corporation Law, could not lawfully be rendered by
means of a corporation. By way of exanple, and without limting
the generality of the foregoing, the termincludes for the
pur poses of this chapter personal services rendered as an
architect, chiropractor, dentist, funeral director, osteopath,
podi atri st, physician, professional engineer, veterinarian,
certified public accountant or surgeon and, except as otherw se
prescri bed by general rules, an attorney at |aw. Except as
ot herwi se expressly provided by |law, the definition specified in
this paragraph shall be applicable to this chapter only and
shall not affect the interpretation of any other statute or any
| ocal zoning ordinance or other official docunment heretofore or
hereafter enacted or promul gat ed.

"Professional services.”" Any type of services that may be
rendered by the nenber of any profession within the purview of
hi s profession.]

(b)Y Index of other definitions.--Cher definitions applying

to this chapter and the sections in which they appear are:

"Li censed person." Section 102 (relating to definitions).
"Prof ession."” Section 102.
"Prof essional services." Section 102.

§ 2904. Election of an existing business corporation to becone
a professional corporation.
* * %
(b) Procedure.--The anendnent shall be adopted in accordance

with the requirenments of Subchapter B of Chapter 19 (relating to
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anmendnent of articles) [except that the anmendnent nust be
approved by the unani nous consent of all sharehol ders of the

corporation regardless of any limtations on voting rights

stated in the articles or bylaws]. |f any sharehol der of a

busi ness corporation that proposes to anend its articles to

becone a professional corporation objects to that anendnent and

conplies with the provi sions of Subchapter D of Chapter 15

(relating to dissenters rights), the sharehol der shall be

entitled to the rights and renedi es of di ssenting sharehol ders

therein provided, if any.

§ 2922. Stated purposes.

* * %

(b) Additional powers.--A professional corporation may be [a

partner in or a shareholder] an equity owner of a partnership

[or], limted liability conpany, corporation or_ other

associ ati on engaged in the business of rendering the

pr of essi onal service or services for which the professional
corporation was incorpor at ed.
§ 2923. Issuance and retention of shares.

(a) General rule.--Except as otherw se provided by a
statute, rule or regulation applicable to a particul ar

profession, all of the ultinmate beneficial owners of shares in a

prof essi onal corporation [may be beneficially owned, directly or
indirectly, only by one or nore] shall be |icensed persons and
any issuance or transfer of shares in violation of this
restriction shall be void. A sharehol der of a professional
corporation shall not enter into a voting trust, proxy or any

ot her arrangenent vesting anot her person (other than [another

licensed] a person who is qualified to be a direct or indirect

shar ehol der of the sane corporation) with the authority to
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exerci se the voting power of any or all of his shares, and any
such purported voting trust, proxy or other arrangenent shall be
voi d.

(b) Omership by estate.--Unless a | esser period of tine is
provided in a bylaw [of the corporation] adopted by the
sharehol ders or in a witten agreenent anong the sharehol ders of
the corporation, the estate of a deceased sharehol der nmay
continue to hold shares of the professional corporation for a
reasonabl e period of adm nistration of the estate, but the
personal representative of the estate shall not by reason of the
retenti on of shares be authorized to participate in any
deci si ons concerning the rendering of professional service.

* %k
§ 3133. Notice of nmeetings of menmbers of nutual insurance

compani es.

(a) GCeneral rule.--Unless otherwise restricted in the
byl aws, persons authorized or required to give notice of an
annual neeting of menbers of a mutual insurance conpany for the
el ection of directors or of a neeting of nenbers of a nutual
i nsurance conpany cal led for the purpose of considering [an]

anmendnent of the articles or bylaws, or both, of the corporation

may, in lieu of any witten notice of neeting of nenbers
required to be given by this subpart, give notice of such
nmeeti ng by causing notice of such neeting to be officially
publ i shed. Such notice shall be published each week for at
| east :

(1) Three successive weeks, in the case of an annual

nmeet i ng.
(2) Four successive weeks, in the case of a neeting to

consi der [an] anmendnent of the articles or bylaws, or both.

19970S1157B1741 - 72 -



1 * x *
2 8 4123. Requirenments for foreign corporation nanes.

3 * x *

4 (b) Exceptions.--

5 (1) The provisions of section 1303(b) (relating to

6 dupl i cate use of nanes) shall not prevent the issuance of a

7 certificate of authority to a foreign business corporation

8 setting forth a name that is [confusingly simlar to] not

9 di stingui shabl e upon the records of the departnent fromthe
10 name of any other donestic or foreign corporation for profit
11 or corporation not-for-profit, [or of any domestic or foreign
12 l[imted partnership that has filed a certificate or qualified
13 under Chapter 85 (relating to limted partnerships) or

14 correspondi ng provisions of prior law,] or of any corporation
15 or other association then registered under 54 Pa.C.S. Ch. 5
16 (relating to corporate and other association nanes) or to any
17 name reserved or registered as provided in this part, if the
18 forei gn business corporation applying for a certificate of

19 authority files in the departnment [one of the follow ng:

20 (1) A a resolution of its board of directors

21 adopting a fictitious name for use in transacting

22 business in this Commonweal th, which fictitious nane is
23 [not confusingly simlar to] distinguishable upon the

24 records of the departnent from the nane of the other

25 corporation or other association or [to] from any nane

26 reserved or registered as provided in this part and that
27 is otherw se avail able for use by a donestic business

28 cor poration

29 [(i1) The witten consent of the other corporation
30 or other association or holder of a reserved or
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1 regi stered nane to use the sane or confusingly simlar

2 name and one or nore words are added to nmake the nane

3 applied for distinguishable fromthe other nane.]

4 * x *

5 § 4126. AMENDED CERTI FI CATE OF AUTHORI TY.

6 (A) GENERAL RULE. - - AFTER RECEI VI NG A CERTI FI CATE OF

7 AUTHORI TY, A QUALI FI ED FOREI GN BUSI NESS CORPORATI ON MAY, SUBJECT
8 TO THE PROVI SIONS OF TH S SUBCHAPTER, CHANGE [ THE NAME UNDER

9 VWHCHIT IS AUTHORI ZED TO TRANSACT BUSI NESS I N THI S

10 COMVONVEALTH] OR CORRECT ANY OF THE | NFORMATI ON SET FORTH IN I TS
11 APPLI CATI ON FOR A CERTI FI CATE OF AUTHORI TY OR PREVI QUS FI LI NGS5
12 UNDER TH' S SECTI ON BY FI LI NG I N THE DEPARTMENT OF STATE AN

13 APPLI CATI ON FOR AN AVENDED CERTI FI CATE OF AUTHORI TY. THE

14 APPLI CATI ON SHALL BE EXECUTED BY THE CORPORATI ON AND SHALL

15 STATE

16 (1) THE NAME UNDER VH CH THE APPLI CANT CORPORATI ON

17 CURRENTLY HOLDS A CERTI FI CATE OF AUTHORI TY TO DO BUSI NESS | N
18 TH S COMVONWEALTH.

19 [(2) THE NAME OF THE JURI SDI CTI ON UNDER THE LAWS OF

20 VWH CH THE CORPORATI ON |'S | NCORPORATED.

21 (3) THE ADDRESS, |NCLUDI NG STREET AND NUMBER, |F ANY, OF
22 I TS PRI NCI PAL OFFI CE UNDER THE LAWS OF THE JURI SDI CTI ON | N

23 VH CH I T IS | NCORPORATED

24 (4)] (2) SUBJECT TO SECTI ON 109 ( RELATI NG TO NAME OF

25 COWMERCI AL REG STERED OFFI CE PROVI DER I N LI EU OF REGQ STERED
26 ADDRESS), THE ADDRESS, | NCLUDI NG STREET AND NUMBER, |F ANY,
27 OF I TS REG STERED OFFI CE IN THI S COWONWEALTH. [, VH CH MAY
28 CONSTI TUTE A CHANGE | N THE ADDRESS OF | TS REQ STERED OFFI CE.
29 (5) THE NEW NAME OF THE CORPORATI ON AND]

30 (3)  THE | NFORVATI ON TO BE CHANGED OR CORRECTED.
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(4) | F THE APPLI CATI ON REFLECTS A CHANGE I N THE NAME OF

THE CORPORATI ON, THE APPLI CATI ON SHALL | NCLUDE A STATEMENT

THAT ElI THER
(1) THE CHANGE OF NAME REFLECTS A CHANGE EFFECTED I N
THE JURI SDI CTI ON OF | NCORPORATI ON; OR
(11) DOCUMENTS COVPLYI NG W TH SECTI ON 4123( B)
( RELATI NG TO EXCEPTI ON; NAME) ACCOVPANY THE APPLI CATI ON.

(B) | SSUANCE OF AMENDED CERTI FI CATE OF AUTHORI TY. - - UPON THE
FI LI NG OF THE APPLI CATI ON, THE APPLI CANT CORPORATI ON SHALL BE
DEEMED TO HOLD AN AMENDED CERTI FI CATE OF AUTHORI TY.

(C) CROSS REFERENCE. - - SEE SECTI ON 134 ( RELATI NG TO DOCKETI NG
STATEMENT) .

8§ 4146. Provisions applicable to all foreign corporations.

The foll ow ng provisions of this subpart shall, except as
otherwi se provided in this section, be applicable to every
foreign corporation for profit, whether or not required to
procure a certificate of authority under this chapter

Section 1503 (relating to defense of ultra vires), as to

contracts and conveyances [nade in] governed by the | aws of

this Commonweal th and conveyances affecting real property
situated in this Comobnweal t h.

Section 1506 (relating to form of execution of
instrunments), as to instrunments or other docunents [rmade or

to be perforned in] governed by the laws of this Commobnweal th

or affecting real property situated in this Comobnweal th
Section 1510 (relating to certain specifically authorized

debt terns), as to obligations (as defined in the section)

[executed or effected in] governed by the laws of this
Commonweal th or affecting real property situated in this

Commpnweal t h.
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* * %

§ 4161. Donesticati on.

* x *

(b) Articles of domestication.--The articles of
donestication shall be executed by the corporation and shall set
forth in the English | anguage:

(1) The nane of the corporation. If the name is in a
foreign | anguage, it shall be set forth in Roman letters or

characters or Arabic or Roman nunerals. |If the nane i s one

that is rendered unavail abl e by any provision of section

1303(b) or (c) (relating to corporate nanme), the corporation

shal|l adopt, in accordance with any procedures for changi ng

the nane of the corporation that are applicable prior to the

donesti cation of the corporation, and shall set forth in the

articles of donmesticati on an avail abl e nane.

* * %

(c) Cross [reference] references.--See [section] sections

134 (relating to docketing statenment) and 135 (relating to

requi renents to be nmet by fil ed docunments).

§ 4162. FEffect of donmestication.

(a) GCeneral rule.--As a donestic business corporation, the

donesticated corporation shall no | onger be a foreign business
corporation for the purposes of this subpart and shall [have],

i nstead, be a donestic business corporation with all the powers

and privileges and [be subject to] all the duties and
[imtations granted and i nposed upon domestic business
corporations. [The property, franchises, debts, liens, estates,

t axes, penalties and public accounts due the Commonweal t h shal
continue to be vested in and inposed upon the corporation to the

same extent as if it were the successor by nerger of the
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donesticating corporation with and into a donmestic business
corporation under Subchapter C of Chapter 19 (relating to
nmer ger, consolidation, share exchanges and sale of assets).] In

all other respects, the donesticated corporation shall be deened

to be the sane corporation as it was prior to the donesticati on

wi t hout any change in or effect on its exi stence. Wthout

limting the generality of the previous sentence, the

donesti cation shall not be deened to have affected in any way:

(1) the right and title of the corporation in and to its

assets, property, franchi ses, estates and choses in action;

(2) the liability of the corporation for its debts,

obligations, penalties and public accounts due the

Commpnweal t h;

(3) any liens or other encunbrances on the property or

assets of the corporation; or

(4) any contract, license or other agreenent to which

the corporation is a party or under which it has any rights

or obligations.

(b) Reclassification of shares.--The shares of the

donesti cated corporation shall be unaffected by the
donestication except to the extent, if any, reclassified in the
articles of domestication.
§ 5303. Corporate nane.

* %k

(b) Duplicate use of names.--The corporate name shall [not

be the sane as or confusingly simlar to] be distingquishable

upon the records of the Departnent of State from

(1) The nanme of any other donestic corporation for
profit or not-for-profit which is either in existence or for

which articles of incorporation have been filed but have not
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yet becone effective, or of any foreign corporation for
profit or not-for-profit which is either authorized to do
business in this Cormmonweal th or for which an application for
a certificate of authority has been filed but which has not
yet becone effective, [or of any donestic or foreign limted
partnership that has filed in the Departnent of State a
certificate or qualified under Chapter 85 (relating to
limted partnerships) or under correspondi ng provisions of
prior law,] or the nanme of any association registered at any
time under 54 Pa.C.S. Ch. 5 (relating to corporate and ot her
associ ation nanes), unless][:

(i) where the nanme is the sane or confusingly

simlar,] the other association:

[(A)] (i) has stated that it is about to change
its name, or to cease to do business, or is being
wound up, or is a foreign association about to
wi t hdraw from doi ng busi ness in this Conmonweal t h,
and the statenment and [the] a witten consent [of the
ot her association] to the adoption of the nane

executed by the other association is filed in the

Department of State;

[(B)] (ii) has filed with the Departnent of
Revenue a certificate of out of existence, or has
failed for a period of three successive years to file
with the Departnent of Revenue a report or return
required by law and the fact of such failure has been
certified by the Departnent of Revenue to the
Department of State;

[(O] (iii) has abandoned its name under the

laws of its jurisdiction of incorporation, by
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1 anmendnent, merger, consolidation, division

2 expiration, dissolution or otherwise, without its

3 name bei ng adopted by a successor in a merger,

4 consol idation, division or otherw se, and an officia
5 record of that fact, certified as provided by 42

6 Pa.C.S. 8 5328 (relating to proof of officia

7 records), is presented by any person to the

8 department; or

9 [(D)] (iv) has had the registration of its name
10 under 54 Pa.C.S. Ch. 5 termnated and, if the

11 term nation was effected by operation of 54 Pa.C. S. §
12 504 (relating to effect of failure to nake decennia
13 filings), the application for the use of the nanme is
14 acconpani ed by a verified statenment stating that at
15 | east 30 days' witten notice of intention to

16 appropriate the nane was given to the delinquent

17 association at its [registered office] |last known

18 pl ace of business and that, after diligent search by
19 the affiant, the affiant believes the association to
20 be out of existence.[; or
21 (ii) where the nane is confusingly simlar, the
22 consent of the other association to the adoption of the
23 name is filed in the Departnent of State.
24 The consent of the association shall be evidenced by a
25 statement to that effect executed by the association.]
26 * x *
27 (e) Renedies for violation of section.--The use of a nanme in

28 wviolation o

f this section shall not vitiate or otherw se affect

29 the corporate existence but any court having jurisdiction nay

30 enjoin the

corporation fromusing or continuing to use a nane in
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violation of this section, upon the application of:

(1) the Attorney General, acting on his own notion or at
the instance of any adm nistrative departnent, board or
conmi ssi on of this Commonweal th; or
(2) any person adversely affected.|;
may enjoin the corporation fromusing or continuing to use a
name in violation of this section.]

(f) Cross references.--See sections 135(e) (relating to

di sti ngui shabl e nanes) and 5106(b)(2) (relating to limted

uni form appli cati on of subpart).

8§ 5304. Required nanme changes by senior corporations.

(a) Adoption of new nane upon reactivation.--Were a
corporate nane is nade avail able on the basis that the
corporation or [nonprofit unincorporated] other association
[which] that fornerly registered [such] the nanme has failed to
file with the Departnent of Revenue [or in the Departnent of
State] a report or a return required by |aw or where the
corporation or [nonprofit unincorporated] other association has
filed with the Departnent of Revenue a certificate of out of
exi stence, [such] the corporation or other association shal
cease to have by virtue of its prior registration any right to
t he use of [such] the nanme[, and such]. The corporation or other
associ ation, upon withdrawal of the certificate of out of
exi stence or upon the renoval of its delinquency in the filing
of the required reports or returns, shall make inquiry with the
Departnment of State with regard to the availability of its
name[,] and, if [such] the nane has been made available to
anot her donestic or foreign corporation for profit or not-for-

profit or other association by virtue of [the above] these

conditions, shall adopt a new nane in accordance with |aw before
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resumng its activities.
(b) Enforcenent of undertaking to release nane.--1f a
corporation has used a nane [the same as, or deceptively simlar

to,] that is not distinguishable upon the records of the

Departnent of State fromthe nane of another corporation or

[ nonprofit unincorporated] other association as permtted by

section 5303(b)(1)[(i)] (relating to duplicate use of nanes) and
the other corporation or [nonprofit unincorporated] other

associ ation continues to use its name in this Conmonweal th and
does not change its nanme, cease to do business, be wound up, or
wi thdraw as it proposed to do in its consent or change its nane
as required by subsection (a), any court [of conpetent] having

jurisdiction nmay enjoin the other corporation or other

association fromcontinuing to use its nane or a nane that is

not di sti ngui shabl e therefrom upon the application of:

(1) the Attorney General, acting on his own notion or at
the instance of any adm nistrative departnent, board or
commi ssion of this Comonweal th[,]; or
(2) upon the application of any person adversely
affected[, may enjoin the other corporation or association
fromcontinuing to use its name or a nane deceptively simlar
t hereto] .
§ 5311. Filing of statement of summary of record by certain
cor porati ons.
(a) GCeneral rule.--Were any of the [valid] charter
docunents of a nonprofit corporation are not on file in the

Departnment of State or there is an error in any such docunent as

transferred to the departnment pursuant to section 140 (rel ati ng

to custody and nmanagenent of orphan corporate and busi ness

records), and the corporation desires to file any docunent in
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t he departnent under any other provision of this [article]
any certificate to the effect that the corporation is a
corporation duly incorporated and existing under the | aws of

this Coomonwealth or a certified copy of the articles of the

corporation or the corporation desires to correct the text of

its charter docunents as on file in the departnent, the

corporation shall file in the departnent a statenment of sunmary
of record which shall be executed by the corporation and shal
set forth:
(1) The nane of the corporation and, subject to section
109 (relating to name of comrercial registered office
provides in lieu of registered address), the |ocation,
i ncludi ng street and nunber, if any, of its registered
of fice.
(2) The statute by or under which the corporation was
i ncor por at ed.
(3) The nane under which, the manner in which and the
date on which the corporation was originally incorporated,
i ncluding the date when and the place where the original
articles were recorded.
(4) The place or places, including volune and page
nunbers or their equival ent, where the docunents
[constituting the currently effective articles are] that are

not on file in the departnent or that require correction in

the records of the departnment were originally filed or

recorded, the date or dates of each [such] filing or

recording and the correct text of [such currently effective

articles] the docunents. The information specified in this

par agraph may be onmitted in a statement of summary of record
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that is delivered to the departnment contenporaneously wth
anended and restated articles of the corporation filed under
this subpart.

[(5) Each name by which the corporation was known, if
any, other than its original name and its current nane, and
the date or dates on which each change of nanme of the
corporation becane effective.

A corporation shall be required to nake only one filing under
this subsection.]

(b) Validation of prior defects in incorporation.--Upon the

filing of a statenent by a corporation under this section or the

transfer to the departnent of the records relating to a

corporation pursuant to section 140, the corporation [naned in

the statenment] shall be deenmed to be a validly subsisting
corporation to the sane extent as if it had been duly
i ncor porated and was exi sting under this subpart and the
departnment shall so certify regardl ess of any absence of or
defect in the prior proceedings relating to incorporation.

(c) Cross [reference] references.--See [section] sections

134 (relating to docketing statenment), 135 (relating to

requi renents to be net by fil ed docunents) and 5106(b) (2)

(relating to uni form application of subpart).

§ 5503. Defense of ultra vires.

(a) GCeneral rule.--[No] Alimtation upon the business,
[ purpose or] purposes[,] or powers of a nonprofit corporation,
| aw, shall not be asserted in order to defend any action at |aw
or in equity between the corporation and a third person, or

bet ween a nmenber and a third person, involving any contract to

whi ch the corporation is a party or any right of property or any
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1 alleged liability of [whatsoever] whatever nature[; but such],

3 (1) In an action by a nmenber against the corporation to
4 enj oin the doing of unauthorized acts or the transaction or
5 conti nuation of unauthorized business. |If the unauthorized

6 acts or business sought to be enjoined are being transacted
7 pursuant to any contract to which the corporation is a party,
8 the court may, if all of the parties to the contract are

9 parties to the action[,] and if it deens [such action] the
10 result to be equitable, set aside and enjoin the perfornmance
11 of [such] the contract, and in so doing shall allow to the
12 corporation, or to the other parties to the contract, as the
13 case may be, such conpensation as nmay be [equitable]

14 appropriate for the | oss or damage sustai ned by any of them
15 fromthe action of the court in setting aside and enjoi ning
16 t he performance of [such] the contract, but anticipated

17 profits to be derived fromthe performance of the contract
18 shall not be awarded by the court as a | oss or damage

19 sust ai ned.

20 (2) In any action by or in the right of the corporation
21 to procure a judgnent in its favor against an incunbent or
22 former officer, director or nenber of an other body of the
23 corporation for |oss or damage due to his unauthorized acts.
24 (3) In a proceeding by the Cormonweal th under section
25 503 (relating to actions to revoke corporate franchises)|,]
26 or in a proceeding by the Commonwealth to enjoin the

27 corporation fromthe doi ng of unauthorized or unlawf ul

28 busi ness.

29 (b) Conveyances of property by or to a corporation.--[No] A

30 conveyance or transfer by or to a nonprofit corporation of
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1 property, real or personal, of any kind or description, shal

2 not be invalid or fail because in making [such] the conveyance

3 or transfer, or in acquiring the property, real or personal,

4 [the board of directors or other body or any of the officers]

5 any representative of the corporation acting within the scope of

6 the actual or apparent authority given to [then] him by the

7 [board of directors or other body, have] corporation has

8 exceeded any of the purposes or powers of the corporation.

9 (c) [Nonqualified foreign corporations.--The provisions of
10 this section shall extend to contracts and conveyances nade by
11 nonqualified foreign corporations in this Conmonwealth and to
12 conveyances by nonqualified foreign corporations of real
13 property situated in this Commonweal th.] Cross reference. --See
14 section 6146 (relating to provisions applicable to all foreign
15 corporations).

16 8§ 5505. Persons bound by byl aws.

17 Except as ot herw se provided by section 5713 (relating to
18 personal liability of directors) or any simlar provision of

19 law, bylaws of a nonprofit corporation shall operate only as

20 regul ations anmong the nenbers, directors, nenbers of an other
21 body and officers of the corporation, and shall not affect

22 contracts or other dealings with other persons, unless those
23 persons have actual know edge of the byl aws.

24 § 5506. Form of execution of instrunents.

25 (a) GCeneral rule.--Any formof execution provided in the
26 articles or bylaws to the contrary notw thstandi ng, any note,
27 nortgage, evidence of indebtedness, contract[,] or other

28 [J[instrument in witing] docunent, or any assignnment or

29 endorsenent thereof, executed or entered into between any

30 nonprofit corporation and any other person, when signed by one
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or nore officers or agents having actual or apparent authority
to signit, or by the president or vice-president and secretary
or assistant secretary or treasurer or assistant treasurer of
[such] the corporation, shall be held to have been properly
executed for and in behalf of the corporation.

(b) Seal unnecessary.--[Except as otherw se required by
statute, the] The affixation of the corporate seal shall not be
necessary to the valid execution, assignnent or endorsenent by a

corporation of any instrunent [in witing] or other docunent.

(c) [Nonqualified foreign corporations.--The provisions of
this section shall extend to instrunments in witing nade or to
be perforned in this Comonweal th by a nonqualified foreign
corporation and to instrunents executed by nonqualified foreign
corporations affecting real property situated in this

Commonweal th.] Cross reference.--See section 6146 (relating to

provi sions applicable to all forei gn corporations).

8§ 5508. Corporate records; inspection by nenbers.

(a) Required records.--Every nonprofit corporation shal
keep [an original or duplicate record] m nutes of the
proceedi ngs of the nmenbers [and], the directors[,] and [of] any
ot her body [exercising powers or perform ng duties which under
this article may be exercised or perfornmed by such other body,
the original or a copy of its bylaws, including all amendnents
thereto to date, certified by the secretary of the corporation],
and [an original or] a [duplicate] nenbership register, giving
t he nanes [of the nmenbers, and show ng their respective] and

addresses of all nenbers and the class and other details of the

menber shi p of each. [Every such] The corporation shall also keep
appropriate, conplete and accurate books or records of account.

The records provided for in this subsection shall be kept at
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[either] any of the follow ng |ocations:

(1) the registered office of the corporation in this
Commonweal th [or at its];
(2) the principal place of business wherever

situated[.]; or

(3) any actual business office of the corporation.

(b) Right of inspection by a nenber.--Every nenber shall,

t hereof, have a right to exam ne, in person or by agent or
attorney, during the usual hours for business for any proper
pur pose, the menbership register, books and records of account,
and records of the proceedings of the nenbers, directors and
[ such] any other body, and to nmake copies or extracts therefrom
A proper purpose shall mean a purpose reasonably related to the
interest of [such] the person as a nenber. In every instance
where an attorney or other agent [shall be] is the person who
seeks the right [to] of inspection, the demand [under oath]
shall be acconpanied by a verified power of attorney or [such]
other witing [which] that authorizes the attorney or other
agent to so act on behalf of the nmenber. The demand [under oat h]
shall be directed to the corporation:
(1) at its registered office in this Comonwealth [or];
(2) at its principal place of business wherever
situated[.]; or

(3) in care of the person in charge of an actual

busi ness office of the corporation.

(c) Proceedings for the enforcenent of inspection by a
nenber.--1f the corporation, or an officer or agent thereof,

refuses to permt an inspection sought by a nenber or attorney

or other agent acting for the nenber pursuant to subsection (b)
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[of this section] or does not reply to the demand within five
busi ness days after the demand has been nade, the nenber nmay
apply to the court for an order to conpel [such] the inspection.
The court shall determ ne whether or not the person seeking
i nspection is entitled to the inspection sought. The court nmay
summarily order the corporation to permt the nenber to inspect
t he nenbership register and the other books and records of the
corporation and to make copies or extracts therefrom or the
court may order the corporation to furnish to the nmenber a |ist
of its menbers as of a specific date on condition that the
menber first pay to the corporation the reasonabl e cost of
obtai ning and furnishing [such] the |ist and on such ot her
conditions as the court deens appropriate. Were the nenber
seeks to inspect the books and records of the corporation, other
than its nmenbership register or list of nmenbers, he shall first
est abl i sh:
(1) that he has conplied with the provisions of this
section respecting the formand nanner of maki ng demand for
i nspection of such docunent; and
(2) that the inspection he seeks is for a proper

pur pose.
Where the nmenber seeks to inspect the nmenbership register or
list of menbers of the corporation and he has conplied with the
provi sions of this section respecting the formand manner of
maki ng demand for inspection of [such] the docunents, the burden
of proof shall be upon the corporation to establish that the
i nspection he seeks is for an inproper purpose. The court nmay,
inits discretion, prescribe any Iimtations or conditions with
reference to the inspection, or award such other or further

relief as the court [rmay deem deens just and proper. The court
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may order books, docunents and records, pertinent extracts
therefrom or duly authenticated copies thereof, to be brought
[within] into this Comobnweal th and kept in this Conmmonweal t h
upon such terns and conditions as the order nay prescribe.

(d) Cross references.--See sections 107 (relating to form of

records) and 5512 (relating to informational rights of a

8§ 5510. [(Reserved).] Certain specifically authorized debt

(a) Interest rates.--A nonprofit corporation shall not plead

or set up usury, or the taking of nore than the | awful rate of

interest, or the taking of any finance, service or default

charge in excess of any maxi numrate therefor provided or

prescri bed by |aw, as a defense to any acti on or proceedi ng

brought against it to recover damages on, or to enforce paynent

of, or to enforce any other remedy on, any obligati on executed

or effected by the corporation.

(b) Yield maintenance prem uns.--A prepaynent prem um

deternined by reference to the approxi nate spread between the

vield at i ssuance, or at the date of amendnent of any of the

terns, of an obligation of a corporation and the yield at or

about such date of an interest rate i ndex of independent

signi fi cance and conti ngent upon a change in the ownership of or

menberships in the corporation or a default by or other change

in the condition or prospects of the corporation or any

affiliate of the corporation shall be deened |i qui dated danages

and shall not constitute a penalty.

(c) Definitions.--As used in this section, the foll owi ng

wor ds and phrases shall have the neani ngs given to themin this

subsecti on:
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"Affiliate." An affiliate or associate as defined in section

2552 (relating to definitions).

"bligation." Includes an install nent sale contract.

(d) Cross reference.--See section 6146 (relating to

provi sions applicable to all forei gn corporations).

8§ 5512. Informational rights of a director.

(a) GCeneral rule.--To the extent reasonably related to the

perfornmance of the duties of the director, including those

arising fromservice as a nenber of a conmmttee of the board of

directors, a director of a nonprofit corporation is entitled:

(1) in person or by any attorney or other agent, at any

reasonable tine, to i nspect and copy corporate books, records

and docunents and, in addition, to i nspect, and receive

i nformati on regardi ng, the assets, liabilities and operati ons

of the corporati on and any subsidi aries of the corporati on

i ncorporated or otherwi se organi zed or created under the | aws

of this Commonwealth that are controlled directly or

indirectly by the corporati on; and

(2) to demand that the corporation exerci se whatever

rights it may have to obtain i nformati on regardi ng any ot her

subsi di ari es of the corporation.

(b)Y Proceedings for the enforcenent of inspection by a

director.--1f the corporation, or an officer or agent thereof,

refuses to pernmt an i nspection or obtain or provide i nfornmation

sought by a director or attorney or other agent acting for the

di rector pursuant to subsection (a) or does not reply to the

request within two busi ness days after the request has been

made, the director may apply to the court for an order to conpel

the i nspection or the obtaining or providing of the information.

The court shall sunmarily order the corporation to pernmt the
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requested i nspection or to obtain the i nformati on unl ess the

corporation establishes that the infornmation to be obtai ned by

the exercise of the right is not reasonably related to the

perfornmance of the duties of the director or that the director

or the attorney or agent of the director is likely to use the

information in a manner that woul d violate the duty of the

director to the corporation. The order of the court nmay contain

provi sions protecting the corporati on from undue burden or

expense and prohibiting the director fromusing the i nfornmation

in a nmanner that would violate the duty of the director to the

cor porati on.

(c) Cross references.--See sections 107 (relating to form of

records), 5508 (relating to corporate records; inspection by

menbers) and 42 Pa.C.S. § 2503(7) (relating to right of

partici pants to recei ve counsel fees).

8§ 5545. Inconme fromcorporate activities.

(a) GCeneral rule.--A nonprofit corporation whose | awf ul

activities involve anong other things the charging of fees or
prices for its services or products, shall have the right to
receive [such] that income and, in so doing, may nake [an
incidental] a profit. Al [such incidental] profits shall be
applied to the mai ntenance and operation of the |awful

activities of the corporation, or any of its subordinate units

or of any not-for-profit association to which it is subordi nate,

and [in no case] shall otherw se not be divided or distributed

i n any manner what soever anong the nmenbers, directors, nenbers

of an other body or officers of the corporation. [As used in

this section the terns fees or prices do not include rates of
contribution, fees or dues |evied under an insurance certificate

i ssued by a fraternal benefit society, so long as the
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di stribution of profits arising fromsaid fees or prices is
l[imted to the purposes set forth in this section and section
5551 (relating to dividends prohibited; conmpensation and certain
paynents aut hori zed). ]

(b)Y Cross references.--See sections 5511 (relating to

est abl i shnent of subordinate units) and 5551(relating to

di vi dends prohi bited; conpensati on and certain paynents

aut hori zed) .

8 5546. Purchase, sale[, nortgage] and | ease of [real]
property.

[ Except for an industrial devel opnent corporation whose
articles or bylaws otherw se provide, no purchase of real
property shall be nade by a nonprofit corporation and no
corporation shall sell, nortgage, |ease away or otherw se
di spose of its real property, unless authorized by the vote of
two-thirds of the nenbers in office of the board of directors or
ot her body, except that if there are 21 or nore directors or
menbers of such other body, the vote of a majority of the
menbers in office shall be sufficient. No application to or
confirmation of any court shall be required and, unless
otherwi se restricted in the bylaws, no vote or consent of the
menbers shall be required to nake effective such action by the
board or other body. If the real property is subject to a trust
t he conveyance away shall be free of trust and the trust shal
be i nmpi nged upon the proceeds of such conveyance.] Except as

ot herwi se provided in this subpart and unl ess ot herwi se provi ded

in the bylaws, no application to or confirnmati on of any court

shall be required for the purchase by or the sale, |ease or

ot her di sposition of the real or personal property, or any part

thereof, of a nonprofit corporation, and, unless otherw se
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restricted in section 5930 (relating to voluntary transfer of

corporate assets) or in the bylaws, no vote or consent of the

menbers shall be required to make effective such action by the

board or other body. If the property is subject to a trust, the

conveyance away shall be free of trust, and the trust shall be

i mpi nged upon the proceeds of the conveyance.

8§ 5547. Authority to take and hold trust property.

(a) GCeneral rule.--Every nonprofit corporation incorporated
for a charitabl e purpose or purposes may take, receive and hol d
such real and personal property as may be given, devised to[,]
or otherw se vested in [such] the corporation, in trust or
ot herwi se, for the purpose or purposes set forth inits

articles.

(b)Y Standard of conduct.--The board of directors or other

body of the corporation shall, as trustees of [such] trust
property, be held to the sane degree of responsibility and
accountability as if not incorporated, unless:

(1) a less degree or a particul ar degree of
responsi bility and accountability is prescribed in the trust
i nstrument, or [unless]

(2) the board of directors or such other body remain
under the control of the nenbers of the corporation or third
persons who retain the right to direct, and do direct, the
actions of the board or other body as to the use of the trust
property fromtine to tine.

[(b)] (c) Nondiversion of certain property.--[Property

commtted to charitable purposes] Trust property shall not, by

any proceedi ng under Chapter 59 (relating to fundanental
changes) or otherw se, be diverted fromthe objects to which it

was donated, granted or devised, unless and until the [board of
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directors or other body] corporation obtains fromthe court an

order under 20 Pa.C.S. Ch. 61 (relating to estates) specifying
t he disposition of the property.
§ 5551. Dividends prohibited; conpensation and certain payments

aut hori zed.

(a) GCeneral rule.--[A] Except as provided in section 5545

(relating to incone fromcorporate activities), a nonprofit

corporation shall not pay dividends or distribute any part of
its net income or profits to its nmenbers, directors, nenbers of

an ot her body or officers. [Nothing herein contained shal

prohibit a fraternal benefit society operating under the
i nsurance | aws of Pennsylvania from payi ng dividends or refunds
by what ever nane known pursuant to the terns of its insurance

contracts.] A contribution by a corporation to a not-for-profit

associ ati on made on or after February 13, 1973, shall not be

deened a dividend or distribution for purposes of this subpart.

(b) Reasonabl e conpensation for services.--A [nonprofit]
corporation may pay conpensation in a reasonabl e anmount to

menbers, directors, nenbers of an other body or officers for

servi ces rendered.
(c) Certain paynents authorized.--A [nonprofit] corporation

may confer nonetary or other benefits upon nmenbers or nonnenbers

in conformty with its purposes, nmay repay capital
contributions, and may redeemits [subvention certificates or

evi dences of indebtedness] subventions or obligations, as

authorized by this [article, except when the corporation is
currently insolvent or would thereby be nade insolvent or
rendered unable to carry on its corporate purposes, or when the
fair value of the assets of the corporation remaining after such

conferring of benefits, paynent or redenption would be
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insufficient to neet its liabilities.] subpart unless, after

giving effect thereto, the corporati on woul d be unabl e to pay

its debts as they becone due in the usual course of its

busi ness. A [nonprofit] corporation may nmake distributions of
cash or property to menbers upon dissolution or fina
liquidation as permitted by this article.
§ 5552. Liabilities of menbers.

(a) GCeneral rule.--[The nenbers of a nonprofit corporation
shall not be personally liable for the debts, liabilities or

obl i gations of the corporation.] A nenber of a nonprofit

corporation shall not be |liable, solely by reason of being a

menber, under an order of a court or in any other manner for a

debt, obligation or liability of the corporation of any kind or

for the acts of any nenber or representative of the corporation.

(b) Obligations of nenber to corporation.--A nmenber shall be
liable to the corporation only to the extent of any unpaid
portion of the capital contributions, nenbership dues or
assessnments which the corporation nmay have |awfully inposed upon
him or for any other indebtedness owed by himto the
corporation. No action shall be brought by any creditor of the
corporation to reach and apply any such liability to any debt of
the corporation until after:

(1) final judgnment [shall have] has been rendered

agai nst the corporation in favor of the creditor and

execution thereon returned unsatisfied[, or the corporation

shal |l have been adjudged bankrupt, or];

(2) a case involving the corporati on has been brought

under 11 U.S.C. Ch. 7 (relating to |liquidation) and a

di stri buti on has been nade and the case cl osed or a notice of

no assets has been issued; or
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(3) a receiver [shall have] has been appointed wth
power to collect debts, and [which] the receiver, on demand
of a creditor to bring an action thereon, has refused to sue
for [such] the unpaid anpbunt, or the corporation [shall have]
has been di ssolved or ceased its activities |eaving debts
unpai d.

[No such] (c) Action by a creditor.--An action by a creditor

under subsection (b) shall not be brought nore than three years

after the happening of [any one of such events.] the first to

occur of the events listed in subsection (b)(1) through (3).

8 5709. Conduct of nenbers neeting.

(a) Presiding officer.--There shall be a presiding officer

at every neeting of the nenbers. The presiding officer shall be

appointed in the manner provided in the bylaws or, in the

absence of such provision, by the board of directors. |If the

byl aws are silent on the appoi ntnent of the presiding officer

and the board fails to designate a presiding officer, the

presi dent shall be the presiding officer.

(b)Y Authority of the presiding officer.--Except as ot herw se

provided in the byl aws, the presiding officer shall deterni ne

the order of business and shall have the authority to establish

rules for the conduct of the neeting.

(c) Procedural standard.--Any action by the presiding

officer in adopting rules for, and i n conducting, a neeting

shall be fair to the nenbers.

(d) Cdosing of the polls.--The presiding officer shal

announce at the neeting when the polls close for each natter

voted upon. |If no announcenent is nmade, the polls shall be

deened to have cl osed upon the final adjournnent of the neeting.

After the polls close, no ballots, proxies or votes, nor any
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revocati ons or changes thereto, may be accept ed.

§ 5729. Voting rights of directors.
(a) GCeneral rule.--Unless otherwi se provided in a byl aw

adopted by the nenbers, every director of a nonprofit

corporation shall be entitled to one vote. Wthout linmting the

generality of the foregoing, a byl aw adopted by the nenbers nmay

provide that a class or other defined group of directors shal

have nmultiple or fractional voting rights, or no right to vote,

either generally or under specified circunstances.

(b) [Miltiple and fractional voting.--The requirenent of

this article] Application of procedural requirenents.--Any

requi renent of this subpart for the presence of or vote or other

action by a specified percentage of directors shall be satisfied
by the presence of or vote or other action by directors entitled
to cast [such] the specified percentage of the votes [which all]

that all voting directors in office are entitled to cast.

8§ 5731. Executive and other comm ttees of the board.
(a) Establishnent and powers.--Unless otherw se restricted
in the byl aws:

(1) The board of directors may, by resol ution adopted by
a majority of the directors in office, establish one or nore
conmittees to consist of one or nore directors of the
cor porati on.

(2) Any [such] commttee, to the extent provided in the
resolution of the board of directors or in the bylaws, shal
have and nay exercise all of the powers and authority of the
board of directors, except that [no such] a commttee shal
not have any power or authority as to the foll ow ng:

(1) The subm ssion to nmenbers of any action

requiring approval of nenbers under this [article]
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(ii) The creation or filling of vacancies in the

board of directors.

(ii1) The adoption, anmendnment or repeal of the
byl aws.

(iv) The anmendnment or repeal of any resol ution of

the board that by its terns i s anendabl e or repeal abl e

only by the board.

(v) Action on matters committed by the bylaws or a

resolution of the board of directors exclusively to

anot her committee of the board.

[(2)] (3) The board may designate one or nore directors
as alternate nenbers of any conmmttee, who nay replace any
absent or disqualified nenber at any neeting of the
commttee. In the absence or disqualification of a nmenber of
a commttee, the nmenber or nenbers thereof present at any
nmeeti ng and not disqualified fromvoting, whether or not he
or they constitute a quorum may unani nously appoi nt anot her
director to act at the neeting in the place of any [such]
absent or disqualified nenber.

(b) Term--Each commttee of the board shall serve at the
pl easure of the board.

8§ 5745. Advanci ng expenses.

Expenses (including attorneys' fees) incurred in defending
any action or proceeding referred to in this subchapter may be
paid by a nonprofit corporation in advance of the final
di sposition of the action or proceedi ng upon receipt of an
undertaki ng by or on behalf of the representative to repay the
anount if it is ultimately determ ned that he is not entitled to

be indemified by the corporation as authorized in this
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subchapter or otherw se. Except as otherw se provided in the

byl aws, advancenent of expenses shall be authorized by the board

of directors. Section 5728 (relating to i nterested nenbers,

directors or officers; gqguorum shall not be applicable to the

advancenent of expenses under this section.

8§ 5748. Application to surviving or new corporations.

[For] (a) General rule.--Except as provided in subsection

(b), for the purposes of this subchapter, references to "the
corporation” include all constituent corporations absorbed in a
consol idation, nmerger or division, as well as the surviving or
new corporations surviving or resulting therefrom so that any
person who is or was a representative of the constituent,
surviving or new corporation, or is or was serving at the
request of the constituent, surviving or new corporation as a
representative of another domestic or foreign corporation for
profit or not-for-profit, partnership, joint venture, trust or
ot her enterprise, shall stand in the same position under the
provi sions of this subchapter with respect to the surviving or
new corporation as he would if he had served the surviving or
new corporation in the sane capacity.

(b) Divisions.--Notwithstandi ng subsection (a), the

obligations of a dividing corporation to i ndemmi fy and advance

expenses of its representatives, whether arising under this

subchapter or otherwi se, may be allocated in a division in the

sane manner and with the sane effect as any other liability of

t he dividi ng corporation.

§ 5758. Voting rights of nenbers.
(a) GCeneral rule.--Unless otherw se provided in a byl aw
adopted by the nenbers, every nenber of a nonprofit corporation

shall be entitled to one vote.
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(b) Procedures.--The nmanner of voting on any nmatter,
i ncluding changes in the articles or bylaws, may be by ballot,
mai | or any reasonabl e nmeans provided in a byl aw adopted by the
menbers. If a byl aw adopted by the nmenbers provides a fair and
reasonabl e procedure for the nom nation of candi dates for any
of fice, only candi dates who have been duly nom nated in
accordance therewith shall be eligible for election. Unless
ot herwi se provided in such a bylaw, in elections for directors,
voting shall be by ballot, and the candi dates receiving the
hi ghest nunber of votes from each class or group of classes, if
any, of nmenbers entitled to elect directors separately up to the
nunber of directors to be elected by such class or group of
cl asses shall be elected. If at any neeting of nenbers directors
of nore than one class are to be el ected, each class of
directors shall be elected in a separate el ection.

(c) Cunulative voting.--[The nmenbers of a nonprofit
corporation shall have the right to cunulate their votes for the
el ection of directors only if and to the extent a byl aw adopt ed

by the nenbers so provides.] If a bylaw adopted by the nenbers

so provides, in each election of directors of a nonprofit

corporation every nenber entitled to vote shall have the ri ght

to multiply the nunber of votes to which he may be entitl ed by

the total nunber of directors to be elected in the sane el ecti on

by the nenbers or the class of nenbers to whi ch he bel ongs and

he may cast the whol e nunber of his votes for one candi date or

he may distri bute them anbng any two or npre candi dat es.

(d) Sale of votes.--No nmenber shall sell his vote or issue a
proxy for nmoney or anything of val ue.
(e) Voting lists.--Upon request of a nenber, the books or

records of nenbership shall be produced at any regul ar or
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speci al neeting of the corporation. If at any neeting the right
of a person to vote is challenged, the presiding officer shal
require [such] the books or records to be produced as evi dence
of the right of the person challenged to vote, and all persons
who appear by [such] the books or records to be nenbers entitled

to vote nay vote. See section 6145 (relating to applicability of

certain safeguards to foreign corporati ons).

8 5782. Actions agai nst directors, nenbers of an other body and

officers.

(a) GCeneral rule.--Except as provided in subsection (b), in

any action or proceedi ng brought to enforce a secondary ri ght on

the part of one or nore nenbers of a nonprofit corporation

agai nst any present or forner officer, director or nenber of an

ot her body of the corporation because the corporation refuses to

enforce rights that nay properly be asserted by it, each

plaintiff nust aver and it nust be nade to appear that each

plaintiff was a nmenber of the corporation at the tinme of the

transacti on of which he conpl ai ns.

(b) Exception.--Any nenber who, except for the provisions of

subsection (a), would be entitled to maintain the acti on or

proceedi ng and who does not neet such requirenents nmay,

neverthel ess in the discretion of the court, be allowed to

mai ntain the action or proceeding on prelin nary showi ng to the

court, by application and upon such verified statenments and

depositions as may be required by the court, that there is a

strong prima facie case in favor of the claimasserted on behalf

of the corporation and that wi thout the action serious injustice

will result.

(c) Security for costs.--In any acti on or proceedi ng

instituted or nmaintai ned by |l ess than the snmall er of 50 nenbers
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of any class or 5% of the nenbers of any class of the

corporation, the corporation in whose right the action or

proceeding i s brought shall be entitled at any stage of the

proceedings to require the plaintiffs to give security for the

r easonabl e expenses, including attorney fees, that may be

incurred by it in connection therewith or for which it nmay

becone |iabl e pursuant to section 5743 (relating to mandatory

i ndemmi fication), but only insofar as relates to acti ons by or

in the right of the corporation, to which security the

corporation shall have recourse in such anpbunt as the court

deterni nes upon the term nation of the action or proceedi ng. The

anount of security nay, fromtine to tine, be increased or

decreased in the discretion of the court upon showi ng that the

security provided has or may becone i nadequate or excessive. The

security may be denied or limted in the discretion of the court

upon prelimnary showing to the court, by applicati on and upon

such verified statenents and depositi ons as may be required by

the court, establishing prinma facie that the requirenent of ful

or partial security would i npose undue hardship on plaintiffs

and serious injustice would result.

(d) Cross reference.--See section 6146 (relating to

provi sions applicable to all forei gn corporations).

§ 5903. Bankruptcy or insolvency proceedi ngs.

(a) GCeneral rule.--[Wenever] Unless otherw se provided in

t he byl aws, whenever a nonprofit corporation is insolvent or in

financial difficulty, the board of directors may, by resol ution
and wi thout the consent of the menbers, authorize and designate
the officers of the corporation to execute a deed of assi gnnent
for the benefit of creditors, or file a voluntary petition in

bankruptcy, or file an answer consenting to the appointnment of a
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recei ver upon a conplaint in the nature of an equity action
filed by creditors or nenbers, or, if insolvent, file an answer
to an involuntary petition in bankruptcy admtting the

i nsol vency of the corporation and its willingness to be adjudged

a debtor on that ground.

(b) Bankruptcy proceedings.--[A] |If authorized pursuant to

subsection (a), a nonprofit corporation may participate in

proceedi ngs under and in the manner provided by Title 11 of the
United States Code (relating to bankruptcy) notw thstandi ng any
contrary provision of its articles or bylaws or this subpart,

ot her than [section] sections 103 (relating to subordination of

title to regulatory laws) and 5107 (relating to subordination of

subpart to canon |l aw). The corporation shall have full power and

authority to put into effect and carry out a plan of
reorgani zati on or arrangenent and the decrees and orders of the
court, or judge or referee relative thereto, and nay take any
proceedi ng and do any act provided in the plan or arrangenment or
di rected by such decrees and orders, w thout further action by
its directors or nmenbers. Such power and authority may be

exerci sed, and such proceedi ngs and acts may be taken, as may be
directed by such decrees or orders, by the trustees or receivers
of the corporation appointed in the bankruptcy proceedi ngs, or a
majority thereof, or, if none be appointed and acting, by
designated officers of the corporation, or by a master or other
representative appointed by the court or judge or referee, with
the effect as if exercised and taken by unani nous action of the
directors and nenbers of the corporation. Wthout limting the
generality or effect of the foregoing, the corporation may:

* * %

§ 5912. Proposal of anmendments.
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(a) GCeneral rule.--Every anendnent [to] of the articles of a

nonprofit corporation shall be proposed [by]:

(1) by the adoption by the board of directors or other
body of a resolution setting forth the proposed anendnent;

(2) unless otherwi se provided in the articles, by

petition of nmenbers entitled to cast at |east 10% of the
votes [which] that all nmenbers are entitled to cast thereon,
setting forth the proposed anendnent, which petition shall be
directed to the board of directors and filed with the
secretary of the corporation; or

(3) by such other nmethod as may be provided in the
byl aws.

[ The] (b) Subm ssion to nenbers.--Except where the approva

of the nenbers i s unnecessary under this subchapter, the board

of directors or other body [or the petitioning nenbers] shal
direct that the proposed anmendnent be submitted to a vote of the
menbers entitled to vote thereon at a regular or special neeting
of the menbers.

[(b)] (c) Formof anendnent.--[The resolution or petition
shall contain the | anguage of the proposed amendnent to the
articles by providing that the articles shall be anended so as
to read as therein set forth in full, or that any provision
t hereof be anmended so as to read as therein set forth in full,
or that the matter stated in the resolution or petition be added
to or stricken fromthe articles. The resolution or petition may
set forth the manner and basis of reclassifying the shares of

the corporation.] The resolution or petition shall contain the

| anquage of the proposed anendnent of the articles:

(1) by setting forth the existing text of the articles

or the provision thereof that is proposed to be anended, with
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brackets around | anguage that is to be del eted and

under scori ng under | anquage that is to be added; or

(2) by providing that the articles shall be anended so

as to read as therein set forth in full, or that any

provi si on thereof be anended so as to read as therein set

forth in full, or that the matter stated in the resol ution or

petition be added to or stricken fromthe articles.

(d) Terns of anendnent.--The resol ution or petition may set

forth the manner and basis of reclassifying the nenberships in

or shares of the corporation. Any of the terns of a plan of

reclassification or other action contained i n an anendnent nay

be nade dependent upon facts ascertai nable outside of the

anendnent if the manner in which the facts will operate upon the

terns of the anendnent is set forth in the amendnent. Such facts

may i nclude, without limtation, actions or events within the

control of or determ nati ons made by the corporati on or a

representative of the corporation.

§ 5922. Plan of merger or consolidation.
(a) Preparation of plan.--A plan of merger or consolidation,
as the case may be, shall be prepared, setting forth
(1) The ternms and conditions of the nmerger or
consol i dati on.
[(2) The node of carrying the nerger or consolidation
into effect.
(3)] (2) If the surviving or new corporation is or is to
(i) any changes desired to be nade in the articles,
whi ch may include a restatenent of the articles in the
case of a nerger; or

(ii) in the case of a consolidation, all of the
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statements required by this [article] subpart to be set

forth in restated articles.

[(4)] (3) Such other [details and] provisions as are
deened desirabl e.

(b) Post-adoption anmendnent.--A plan of nerger or

consolidation may contain a provision that the boards of

directors or other bodies of the constituent corporati ons nay

anend the plan at any tine prior to its effective date, except

t hat an amendnent nade subsequent to the adopti on of the plan by

the nmenbers of any constituent corporation shall not change:

(1) The term of menbershi ps or the anount or kind of

securities, obligations, cash, property or rights to be

recei ved in exchange for or on conversion of all or any of

t he nmenberships in the constituent corporation.

(2) Any termof the articles of the surviving or new

corporation to be effected by the nerger or consolidation.

(3) Any of the terns and conditions of the plan if the

change woul d adversely affect the nenbers of the constituent

cor porati on.

[(b)] (c) Proposal.--Every nerger or consolidation shall be

[ by]:
(1) by the adoption by the board of directors or other
body of a resolution approving the plan of nerger or
consol i dati on;

(2) unless otherwi se provided in the articles, by

petition of nmenbers entitled to cast at |east 10% of the
votes [which] that all nmenbers are entitled to cast thereon,
setting forth the proposed plan of nerger or consolidation,

whi ch petition shall be directed to the board of directors
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and filed with the secretary of the corporation; or
(3) by such other nmethod as may be provided in the
byl aws.

[The] (d) Subm ssion to nenbers.--Except where the

corporation has no nenbers entitled to vote thereon, the board

of directors or other body [or the petitioning nenbers] shal
direct that the plan be subnitted to a vote of the nenbers
entitled to vote thereon at a regular or special neeting of the
menbers.

(e) Party to plan or transaction.--A corporation,

part nershi p, business trust or other associ ati on that approves a

plan in its capacity as a nenber or creditor of a nergi nqg or

consolidati ng corporation, or that furnishes all or a part of

t he consi derati on contenpl ated by a pl an, does not thereby

becone a party to the plan or the nerger or consolidation for

t he purposes of this subchapter.

(f) Reference to outside facts.--Any of the terns of a pl an

of nerger or consolidati on may be nade dependent upon facts

ascertai nable outside of the plan if the manner in which the

facts will operate upon the terns of the plan is set forth in

the plan. Such facts may include, without limtati on, actions or

events within the control of or deterninations made by a party

to the plan or a representative of a party to the pl an.

§ 5923. Notice of neeting of nenbers.

(a) GCeneral rule.--Witten notice of the neeting of nmenbers

that will act on the proposed plan shall[, not |ess than ten

days before the neeting of nenbers called for the purpose of
consi dering the proposed plan,] be given to each nenber of

record, whether or not entitled to vote thereon, of each

donestic nonprofit corporation that is a party to the nerqger or
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1 consolidation. There shall be included in, or enclosed wth,

2 [such] the notice a copy of the proposed plan or a sumrary

3 thereof. The notice shall state that a copy of the bylaws of the
4 surviving or new corporation will be furnished to any nenber on
5 request and w thout cost.

6 (b) Cross reference.--See Subchapter A of Chapter 57

7 (relating to notice and neetings generally).

8 8§ 5929. Effect of nerger or consolidation.

9 (a) Single surviving or new corporation.--Upon the nmerger or
10 consolidation becom ng effective, the several corporations

11 parties to the [plan of] nmerger or consolidation shall be a

12 single corporation which, in the case of a nmerger, shall be

13 [that] the corporation designated in the plan of nerger as the
14 surviving corporation[,] and, in the case of a consolidation,

15 shall be the new corporation provided for in the plan of

16 consolidation. The separate existence of all corporations

17 parties to the [plan of] nmerger or consolidation shall cease,

18 except that of the surviving corporation, in the case of a

19 nerger. The surviving or new corporation, as the case may be, if
20 it is a donestic nonprofit corporation, shall not thereby
21 acquire authority to engage in any business or exercise any
22 right [which] that a corporation may not be incorporated under
23 this [article] subpart to engage in or exercise.
24 (b) Property rights.--Except as otherw se provided by order,
25 if any, obtained pursuant to section [5547(b)] 5547(c) (relating
26 to nondiversion of certain property), all the property, real,
27 personal[,] and m xed, and franchi ses of each of the
28 corporations parties to the [plan of] merger or consolidation,
29 and all debts due on whatever account to any of them i ncluding

30 subscriptions for menbership and ot her choses in action
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bel onging to any of them shall be [taken and] deened to be

[transferred to and] vested in and shall belong to the surviving

or new corporation, as the case may be, without further [act or

deed] action, and the title to any real estate, or any interest

therein, vested in any of the corporations shall not revert or

be in any way i npaired by reason of the nerger or consolidation.

The surviving or new corporation shall thenceforth be
responsible for all the liabilities [and obligations] of each of
the corporations so nerged or consolidated. [No liens] Liens
upon the property of the nerging or consolidating corporations
shall not be inpaired by [such] the nerger or consolidation, and
any claimexisting or action or proceedi ng pendi ng by or agai nst
any of [such] the corporations nmay be prosecuted to judgnent as
if [such] the nerger or consolidation had not taken place, or
the surviving or new corporation may be proceeded agai nst or
substituted in its place. Any devise, gift or grant contained in
any will or other instrument, in trust or otherw se, nade before
or after such nerger or consolidation, to or for any of the
constituent corporations, shall inure to the surviving or new
corporation, as the case nay be, subject to conpliance with the
requi renents of section 5550 (relating to devises, bequests and
gifts after certain fundanental changes).

(c) Taxes.--Any taxes, penalties and public accounts of the
Commonweal t h, clai med agai nst any of the nmerging or
consol idating corporations, but not settled, assessed or
determ ned prior to [such] the nmerger or consolidation, shall be
settl ed, assessed or determ ned against the surviving or new
corporation[,] and, together with interest thereon, shall be a
lien against the franchi ses and property, both real and

personal, of the surviving or new corporation.
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(d) Articles of incorporation.--In the case of a nmerger, the
articles of incorporation of the surviving donestic nonprofit
corporation, if any, shall be deenmed to be anmended to the
extent, if any, that changes in its articles are stated in the
plan of merger[; and in]. In the case of a consolidation into a

domestic nonprofit corporation, the statenents [which] that are

set forth in the plan of consolidation, or articles of

i ncorporation set forth therein, shall be deened to be the

articles of incorporation of the new corporation.
§ 5952. Proposal and adoption of plan of division.
(a) Preparation of plan.--A plan of division shall be
prepared, setting forth
(1) The ternms and conditions of the division, including
t he manner and basis of:

(1) [the] The reclassification of the menbership
interests or shares [or obligations] of the surviving
corporation, if there be one[; and].

(i1i) [the] The disposition of the nenbership
interests or shares [and] or obligations, if any, of the
new corporation or corporations resulting fromthe
di vi si on.

[(2) The node of carrying the division into effect.

(3)] (2) A statenment that the dividing nonprofit
corporation will, or will not, survive the division.

[(4)] (3) Any changes desired to be made in the articles
of the surviving corporation, if there be one, including a
restatement of the articles.

[(5)] (4) The articles of incorporation required by
subsection (b) [of this section].

[(6)] (5) Such other [details and] provisions as are
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deened desirable.
(b) Articles of new corporations.--There shall be included
in or annexed to the plan of division:
(1) Articles of incorporation, which shall contain al
of the statenents required by this [article] subpart to be
set forth in restated articles, for each of the new donestic
nonprofit corporations, if any, resulting fromthe division.
(2) Articles of incorporation, certificates of
i ncorporation[,] or other charter docunents for each of the
new foreign nonprofit corporations [not-for-profit], if any,

resulting fromthe division

(c) Proposal and adoption.--[The] Except as otherw se

provided in section 5953 (relating to division wthout nenber

approval ), the plan of division shall be proposed and adopt ed,

and may be anended after its adoption and termi nated, by a

domestic nonprofit corporation in the manner provided for the

proposal , adoption, anmendnent and term nation of a plan of
merger in Subchapter C (relating to nerger, consolidation and
sale of assets) or, if the dividing corporation is a foreign
nonprofit corporation [not-for-profit], in accordance with the

| aws of the jurisdiction in which it is incorporated[.] and, in

the case of a foreign domciliary corporation, the provisions of

this subpart to the extent provided by section 6145 (relating to

applicability of certain safeguards to foreign corporati ons).

There shall be included in or enclosed with the notice of the

meeti ng of nenbers that will act on the plan a copy or sunmary

of the pl an.

(d) Special requirenents.--1f any provision of the bylaws of
a dividing donmestic nonprofit corporation adopted before January

1, 1972 shall require for the adoption of a plan of nerger or
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consolidation or a plan involving the sale, | ease or exchange of
all or substantially all of the property and assets of the
corporation a specific nunber or percentage of votes of
directors, nmenbers, or nenbers of an other body or other special
procedures, the plan of division shall not be adopted w thout
such nunber or percentage of votes or conpliance with such other
speci al procedures.

(e) Financial status of resulting corporations.--Unless the

pl an of division provides that the dividing corporati on shal

survive the division and that all nenbership interests or shares

or obligations, if any, of all new corporations resulting from

the plan shall be owned solely by the surviving corporation, no

pl an of division may be nade effective at a ti ne when the

di viding corporation is insolvent or when the division would

render any of the resulting corporations insolvent.

(f) Rights of holders of indebtedness.--If any debt

securities, notes or simlar evidences of indebtedness for noney

borrowed, whether secured or unsecured, indentures or other

contracts were issued, incurred or executed by the dividing

corporation before January 1, 1972, and have not been anended

subsequent to that date, the liability of the dividing

corporation thereunder shall not be affected by the division nor

shall the rights of the obligees thereunder be inpaired by the

di vi sion, and each of the resulting corporations may be

pr oceeded agai nst or substituted in place of the dividing

corporation as joint and several obligors on such liability,

regardl ess of any provision of the plan of division apporti oning

the liabilities of the dividing corporation.

(g) Reference to outside facts.--Any of the terns of a pl an

of division may be nade dependent upon facts ascertai nabl e
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outside of the plan if the manner in which the facts wl|

operate upon the terns of the plan is set forth in the pl an.

Such facts may include, without linmtation, actions or events

within the control of or deterninations made by the dividing

corporation or a representative of the dividing corporation.

8§ 5953. [(Reserved).] D vision wthout nmenber approval.

Unl ess otherwi se required by its byl aws or by section 5952

(relating to proposal and adoption of plan of division), a plan

of division that does not alter the state of incorporation of a

nonprofit corporati on nor anend in any respect the provisi ons of

its articles, except anendnents that under section 5914(Db)

(relating to adoption i n absence of voti ng nenbers) may be nnde

wi t hout nenber action, shall not require the approval of the

menbers of the corporation if the transfers of assets effected

by the division, if effected by neans of a sale, | ease, exchange

or other disposition, would not require the approval of nenbers

under section 5930 (relating to voluntary transfer of corporate

§ 5957. Effect of division.

(a) Miltiple resulting corporations.--Upon the division
becom ng effective, the dividing corporation shall be subdivided
into the distinct and i ndependent resulting corporations named
in the plan of division and, if the dividing corporation is not
to survive the division, the existence of the dividing
corporation shall cease. The resulting corporations, if they are
domestic nonprofit corporations, shall not thereby acquire
authority to engage in any business or exercise any right
[which] that a corporation nmay not be incorporated under this

[article] subpart to engage in or exercise. Any resulting

foreign nonprofit corporation [which] that is stated in the
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corporation shall be a qualified foreign nonprofit corporation

under [this subpart] Article C (relating to foreign nonprofit

corporations), and the articles of division shall be deened to

be the application for a certificate of authority and the
certificate of authority issued thereon of [such] the
cor porati on.

(b) Property rights; allocations of assets and

liabilities.--

(1) Except as otherw se provided by order, if any,
nondi versi on of certain property)[, all]:

(i) Al the property, real, personal[,] and m xed,
and franchi ses of the dividing corporation, and all debts
due on whatever account to it, including subscriptions
for nmenbership and other choses in action belonging to

it, shall, to the extent all ocations of assets are

contenplated by the plan of division, be [taken and]

deened wi thout further [act or deed] action to be

[transferred] allocated to and vested in the resulting
corporations on such a manner and basis and with such
effect as is specified in the plan [of division], or per
capita anmong the resulting corporations, as tenants in
common, if no [such] specification is nade in the plan[.

The], and the title to any real estate, or interest

therein, vested in any of the corporations shall not

revert or be in any way i npaired by reason of the

di vi si on.

(ii) Upon the division beconm ng effective, the

resulting corporations shall each thenceforth be
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responsi bl e as separate and di stinct corporations only
for such liabilities [and obligations] as each
corporation may undertake or incur in its own name, but
shall be liable [inter se] for the [debts and]
liabilities of the dividing corporation in the manner and
on the basis [specified in the plan of division. No

liens] provided in paragraphs (4) and (5).

(iii) Liens upon the property of the dividing

corporation shall not be inpaired by the division.

[One] (iv) To the extent allocations of liabilities

are contenplated by the plan of division, the liabilities

of the dividing corporation shall be deened w t hout

further action to be allocated to and becone the

liabilities of the resulting corporati ons on such a

manner and basis and with such effect as is specified in

the plan; and one or nore, but less than all, of the

resulting corporations shall be free of [all] the
liabilities [and obligations] of the dividing corporation
to the extent, if any, specified in the plan, if in

ei t her case:

(A no fraud [of corporate creditors or] on
menbers wi thout voting rights [and if no] or
violation of |aw shall be effected thereby[,]; and
[if applicable provisions of |aw are conplied wth.
O herwise, the liability]

(B) the plan does not constitute a fraudul ent

transfer under 12 Pa.C.S. Ch. 51 (relating to

fraudul ent transfers).

(v) |If the conditions in subparagraph (iv) for

freeing one or nore of the resulting corporations from
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the liabilities of the dividing corporation, or for

allocating sonme or all of the liabilities of the dividing

corporation, are not satisfied, the liabilities of the

di viding corporation[, or of its menbers, directors, or

officers,] as to which those conditions are not satisfied

shall not be affected by the division[,] nor shall the
rights of [the] creditors [thereof or of any person

deal ing with such corporation] thereunder be inpaired by
[such] the division[,] and[, except as otherw se provided
in this section,] any claimexisting or action or
proceedi ng pendi ng by or agai nst [such] the corporation

with respect to those liabilities may be prosecuted to

judgnment as if [such] the division had not taken pl ace,
or the resulting corporations my be proceeded agai nst or

substituted in [its] place of the dividing corporation as

joint and several obligors on [such liability] those

liabilities, regardless of any provision of the plan of
di vi sion apportioning the [debts and] liabilities of the
di vi di ng cor poration.

(2) It shall not be necessary for a plan of division to

li st each individual asset or liability of the dividing

corporation to be allocated to a new corporation so | ong as

those assets and liabilities are described in a reasonabl e

(3) Each new corporation shall hold any assets and

liabilities allocated to it as the successor to the dividing

corporation, and those assets and liabilities shall not be

deened to have been assigned to the new corporation i n any

manner, whether directly or indirectly or by operation of

| aw.

19970S1157B1741 - 116 -



© o0 N oo o A~ wWw N P

N ORNN N RN NN N NN R B P B R R R R R
© O N o U~ W N B O © 0 N 0o o M W N B O

30

(c) Taxes.--Any taxes, penalties and public accounts of the
Commonweal t h, cl ai med agai nst the dividing corporation, but not
settled, assessed or determ ned prior to [such] the division,
shall be settled, assessed or determ ned agai nst any of the
resulting corporations[,] and, together with interest thereon,
shall be a lien against the franchises and property, both real
and personal, of all [such] the corporations. [The] Upon the

application of the dividing corporation, the Departnent of

Revenue [may, upon the application of the dividing corporation],

with the concurrence of the Ofice of Enpl oynent Security of the

Departnment of Labor and | ndustry, shall release one or nore, but

| ess than all, of the resulting corporations fromliability and
liens for all taxes, penalties and public accounts of the

di vidi ng corporation due the Commonweal th [or any ot her taxing
authority] for periods prior to the effective date of the

division, if [the Departnment of Revenue is] those departnents

are satisfied that the public revenues will be adequately
secur ed.

(d) Articles of surviving corporation.--The articles of
i ncorporation of the surviving corporation, if there be one,
shall be deened to be anended to the extent, if any, that
changes in its articles are stated in the plan of division.

(e) Articles of new corporations.--The statenments [which]
that are set forth in the plan of division with respect to each
new domestic nonprofit corporation and [which] that are required
or permtted to be set forth in restated articles of

i ncorporation of corporations incorporated under this [article]

subpart, or the articles of incorporation of each new

corporation set forth therein, shall be deened to be the

articles of incorporation of each [such] new corporation.
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(f) Directors and officers.--Unless otherwi se provided in
the plan, the directors and officers of the dividing corporation
shall be the initial directors and officers of each of the
resul ting corporations.

(g) Disposition of nenberships.--Unl ess otherw se provided

in the plan, the menbershi ps and other securities or

obligations, if any, of each new corporation resulting fromthe

di vi sion shall be distributable to:

(1) the surviving corporation, if the dividing

corporation survives the division; or

(2) the nenbers of the dividing corporation pro rata, in

any ot her case.

(h) Conflict of laws.--It is the intent of the CGeneral

Assenbl y t hat:

(1) The effect of a division of a donestic busi ness

corporation shall be governed solely by the laws of this

Commpnweal th and any other jurisdiction under the | aws of

whi ch any of the resulting corporations is incorporated.

(2) The effect of a division on the assets and

liabilities of the dividing corporation shall be governed

solely by the laws of this Commonweal th and any ot her

jurisdiction under the | aws of which any of the resulting

corporations is incorporated.

(3) The validity of any all ocations of assets or

liabilities by a plan of division of a donestic busi ness

corporation, regardl ess of whether or not any of the new

corporations is a forei gn busi ness corporation, shall be

governed solely by the |laws of this Conmbnweal t h.

(4) |In addition to the express provisions of this

subsection, this subchapter shall otherw se generally be
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granted the protection of full faith and credit under the

Constitution of the United States.

§ 5961. Conversion authorized.
(a) GCeneral rule.--Any nonprofit corporation may, in the

manner provided in this subchapter, be converted into a business

corporation, [hereinafter] designated in this subchapter as the
resul ting corporation.
(b) Exceptions.--
(1) This subchapter shall not authorize any conversion
i nvol vi ng:
[(i) A cooperative corporation.
(1i)] (i) Beneficial, benevolent, fraternal or
fraternal benefit societies having a | odge system and a
representative formof governnent, or transacting any
type of insurance whatsoever.
[(iti)] (ii) Any corporation [which] that by the
| aws of this Commonwealth is subject to the supervision
of the Departnent of Banking, the Insurance Departnment or

t he Pennsylvania Public Utility Conm ssion, unless the

agency expressly approves the transaction in witing.

(2) [Paragraph (1) of this subsection] Subsection (a)

shall not be construed as repealing any statute [which] that
provi des a procedure for the conversion of a nonprofit
corporation into an insurance corporation.
8§ 5962. Proposal and adoption of plan of conversion.
(a) Preparation of plan.--A plan of conversion shall be
prepared, setting forth
(1) The ternms and conditions of the conversion.
[(2) The node of carrying the conversion into effect.

(3)] (2) A restatenent of the articles of the resulting
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corporation, which articles shall conply with the
requi renents of [Subpart B of Part Il (relating to business

corporations)] this part relating to business corporations.

[(4)] (3) Such other [details and] provisions as are
deened desirable.
(b) Proposal and adoption.--The plan of conversion shall be

proposed and adopted, and may be anended after its adoption and

term nated, by the nonprofit corporation in the manner provided

for the proposal, adoption, anmendnent and term nation of a plan

of merger in Subchapter C (relating to nerger, consolidation and

sale of assets). There shall be included in or enclosed with the

noti ce of neeting of nenbers of the nonprofit corporation that

will act upon the plan a copy or a summary of the pl an.

(c) Reference to outside facts.--Any of the terns of a pl an

of conversion may be nade dependent upon facts ascertai nabl e

outside of the plan if the manner in which the facts wl|

operate upon the terns of the plan is set forth in the pl an.

Such facts may include, without linmtation, actions or events

within the control of or deterninations nade by the corporation

or a representative of the corporation.

8§ 5964. Filing of articles of conversion.
(a) GCeneral rule.--The articles of conversion shall be filed
in the Departnment of State.

(b) Cross [reference.--See section] references.--See

to requirenments to be net by filed docunents).

§ 5965. Effective date of conversion
Upon the filing of articles of conversion in the Departnent
of State[,] or upon the effective date specified in the plan of

conversi on, whichever is later, the conversion shall becone

19970S1157B1741 - 120 -



© o0 N oo o A~ wWw N P

N ORNN N RN NN N NN R B P B R R R R R
© O N o U~ W N B O © 0 N 0o o M W N B O

30

effective.

§ 5966. FEffect of conversion.

corporation subject to the provisions of this part relating to

busi ness corporations for all purposes, shall cease to be a
nonprofit corporation[,] and may thereafter operate for a

pur pose or purposes resulting in pecuniary profit, incidental or
otherwise, to its nenbers or sharehol ders. [The] Unless the

shares of the corporation are to be uncertificated, the

corporation shall issue share certificates to each sharehol der
entitled thereto. The corporation shall remain |iable for al
exi sting obligations, public [and] or private, and taxes due the
Commonweal th or any other taxing authority for periods prior to
the effective date of the conversion, and, as [such] a business
corporation, it shall continue to be entitled to all assets
theretofore pertaining to it as a nonprofit corporation except
as otherw se provided by order, if any, obtained pursuant to
section 5547(b) (relating to nondiversion of certain property).
8§ 5975. Predissolution provision for liabilities.

(a) Powers of board.--The board of directors or other body

of a nonprofit corporation that has elected to proceed under

this section shall have full power to wind up and settle the

affairs of [a nonprofit] the corporation in accordance with this
section prior to filing articles of dissolution in accordance
with section 5977 (relating to articles of dissolution).

(b) Notice to creditors and taxing authorities.--After the
approval by the nenbers or the board of directors or other body
pursuant to section 5974(b) (relating to adoption in absence of

voting nmenbers) that the corporation dissolve voluntarily, the
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corporation shall imrediately cause notice of the w nding up
proceedi ngs to be officially published and to be nail ed by
certified or registered mail to each known creditor and cl ai mant
and to each nunicipal corporation in which [its registered
office or principal] it has a place of business in this
Commonweal th [is | ocated].

(c) Wnding up and distribution.--The corporation shall, as
speedily as possible, proceed to collect all suns due it,
convert into cash all corporate assets the conversion of which
into cash is required to discharge its liabilities and, out of
the assets of the corporation, discharge or make adequate
provision for the discharge of all liabilities of the
corporation, according to their respective priorities. Except as
ot herwi se provided in a bylaw adopted by the nenbers or in this
subpart or by any other provision of |aw, any surplus renaining
after paying or providing for all liabilities of the corporation
shall be distributed to the shareholders, if any, pro rata, or

if there be no sharehol ders, anong the menbers per capita. See

section 1972(a) (relating to proposal of voluntary di ssol ution).

8§ 5976. Judicial supervision of proceedings.

(a) GCeneral rule.--A nonprofit corporation that has el ected

to proceed under section 1975 (relating to predi ssol ution

provision for liabilities), at any time during the w nding up

proceedi ngs, may apply to the court to have the proceedi ngs
conti nued under the supervision of the court and thereafter the
proceedi ngs shall continue under the supervision of the court as
provi ded in Subchapter G (relating to involuntary |iquidation
and di ssol ution).

* * %

§ 5977. Articles of dissolution.
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1 * x *
2 (b) Contents of articles.--The articles of dissolution shal
3 be executed by the corporation and shall set forth:

4 * x *

5 (5) A statenent that:

6 (1) [that] all liabilities of the corporation have
7 been di scharged or that adequate provision has been made
8 therefor; [or]

9 (i) [that] the assets of the corporation are not

10 sufficient to discharge its liabilities, and that all the

11 assets of the corporation have been fairly and equitably

12 applied, as far as they will go, to the paynent of such

13 l[iabilities[. An election by]; or

14 (iii) the corporation has elected to proceed under

15 Subchapter H [shall constitute the making of adequate

16 provision for the liabilities of the corporation,

17 i ncl udi ng any judgnent or decree that may be obtai ned

18 agai nst the corporation in any pending action or

19 proceedi ng] .

20 * x *

21 (7) [A] In the case of a corporation that has not

22 elected to proceed under Subchapter H, a statenent that no

23 actions or proceedi ngs are pendi ng agai nst the corporation in

24 any court, or that adequate provision has been nade for the

25 satisfaction of any judgnment or decree that may be obtai ned

26 agai nst the corporation in each pending action or proceeding.

27 (8 [A] In the case of a corporation that has not

28 elected to proceed under Subchapter H a statenent that

29 notice of the w nding-up proceedi ngs of the corporation was

30 mai |l ed by certified or registered mail to each known creditor
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and cl ai mant and to each nunicipal corporation in which the
[registered office or principal place of business of the]

corporation has a place of business in this Comopnwealth [is

| ocat ed] .

* * %

(d) Cross references.--See sections 134 (relating to

docketi ng statenent) and 135 (relating to requirenents to be net

by filed docunents).

§ 5989. ARTICLES OF | NVOLUNTARY DI SSOLUTI ON.

(A) CENERAL RULE.--1N A PROCEEDI NG UNDER THI S SUBCHAPTER,
THE COURT SHALL ENTER AN ORDER DI SSOLVI NG THE NONPRCFI T
CORPORATI ON WHEN THE ORDER, | F ANY, OBTAI NED PURSUANT TO SECTI ON
5547(B) (RELATI NG TO NONDI VERSI ON OF CERTAI N PROPERTY) HAS BEEN
ENTERED AND VHEN THE COSTS AND EXPENSES OF THE PROCEEDI NG, AND
ALL LI ABILITIES OF THE CORPCRATI ON HAVE BEEN DI SCHARGED, AND ALL
OF I'TS REMAI NI NG ASSETS HAVE BEEN DI STRI BUTED TO THE PERSONS
ENTI TLED THERETO, OR, IN CASE I TS ASSETS ARE NOT SUFFI CI ENT TO
DI SCHARGE SUCH COSTS, EXPENSES AND LI ABI LI TIES, WHEN ALL THE
ASSETS HAVE BEEN APPLI ED, AS FAR AS THEY WLL GO, TO THE PAYMENT
OF SUCH COSTS, EXPENSES AND LI ABI LI TIES. SEE SECTI ON 139(B)

(RELATI NG TO TAX CLEARANCE I N JUDI Cl AL_PROCEEDI NGS) .

(B) FILING --AFTER ENTRY OF AN ORDER OF DI SSOLUTI ON, THE
OFFI CE OF THE CLERK OF THE COURT OF COVMON PLEAS SHALL PREPARE
AND EXECUTE ARTI CLES OF DI SSOLUTI ON SUBSTANTI ALLY I N THE FORM
PROVI DED BY SECTI ON 5977 ( RELATI NG TO ARTI CLES CF DI SSOLUTI ON) ,
ATTACH THERETO A CERTI FI ED COPY OF THE ORDER AND TRANSM T THE
ARTI CLES AND ATTACHED CRDER TO THE DEPARTMENT OF STATE. [A
CERTI FI CATE OR STATEMENT PROVI DED FOR BY SECTI ON 139 ( RELATI NG
TO TAX CLEARANCE OF CERTAI N FUNDAMENTAL TRANSACTI ONS) SHALL NOT
BE REQUI RED, AND THE] THE DEPARTMENT SHALL NOT CHARGE A FEE I N
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CONNECTI ON W TH THE FI LI NG OF ARTI CLES OF DI SSOLUTI ON UNDER THI S

8 5991.1. Authority of board of directors.

(a) GCeneral rule.--The board of directors or other body of a

nonprofit corporation that has elected to proceed under this

subchapter shall have full power to wind up and settle the

affairs of the corporation in accordance with this subchapter

both prior to and after the filing of articles of dissolution in

accordance with section 5977 (relating to articles of

di ssol uti on).

(b)) Wnding up.--The corporation shall, as speedily as

possi bl e, proceed to conply with the requirenents of this

subchapter while sinultaneously collecting all suns due it and

converting into cash all corporate assets, the conversi on of

which into cash is required to nake adequate provision for its

liabilities.

§ 6126. AMENDED CERTI FI CATE OF AUTHORI TY.

(A) CENERAL RULE. - - AFTER RECEI VI NG A CERTI FI CATE OF
AUTHORI TY, A QUALI FI ED FOREI GN NONPRCFI T CORPORATI ON MVAY
SUBJECT TO THE PROVI SIONS OF THI S SUBCHAPTER, CHANGE [ THE NAME
UNDER VHICH I T I S AUTHORI ZED TO TRANSACT BUSI NESS I N THI S
COVWWONVEALTH] OR CORRECT ANY OF THE | NFORVATION SET FORTH IN I TS

APPLI CATI ON FOR A CERTI FI CATE OF AUTHORI TY OR PREVI OUS FI LI NGS5

UNDER THI S SECTI ON BY FI LI NG I N THE DEPARTMENT OF STATE AN

APPLI CATI ON FOR AN AMENDED CERTI FI CATE OF AUTHORI TY. THE
APPLI CATI ON SHALL BE EXECUTED BY THE CORPORATI ON AND SHALL
STATE:

19970S1157B1741 - 125 -



1 (1) THE NAME UNDER VH CH THE APPLI CANT CORPORATI ON

2 CURRENTLY HOLDS A CERTI FI CATE OF AUTHORI TY TO DO BUSI NESS I N
3 TH S COMVONWEALTH

4 [(2) THE NAME OF THE JURI SDI CTI ON UNDER THE LAWS OF

5 VWH CH THE CORPORATI ON |'S | NCORPORATED.

6 (3) THE ADDRESS, |NCLUDI NG STREET AND NUMBER, |F ANY, OF
7 I TS PRI NCI PAL OFFI CE UNDER THE LAWS OF THE JURI SDI CTI ON | N

8 VH CH I T IS | NCORPORATED

9 (4)] (2) SUBJECT TO SECTI ON 109 ( RELATI NG TO NAME OF

10 COWMERCI AL REG STERED OFFI CE PROVI DER I N LI EU OF REGQ STERED
11 ADDRESS), THE ADDRESS, | NCLUDI NG STREET AND NUMBER, |F ANY,
12 OF I TS REG STERED OFFI CE IN THI S COMWONWEALTH. [ WHI CH MAY

13 CONSTI TUTE A CHANGE | N THE ADDRESS OF | TS REQ STERED OFFI CE.
14 (5) THE NEW NAME OF THE CORPORATI ON AND]

15 (3)  THE | NFORVATI ON TO BE CHANGED OR CORRECTED.

16 (4) 1F THE APPLI CATI ON REFLECTS A CHANGE I N THE NAMVE OF
17 THE CORPORATI ON, THE APPLI CATI ON SHALL | NCLUDE A STATEMENT

18 THAT ElI THER

19 (1) THE CHANGE OF NAME REFLECTS A CHANGE EFFECTED I N
20 THE JURI SDI CTI ON OF | NCORPORATI ON; OR
21 (1'l) DOCUMENTS COVPLYI NG W TH SECTI ON 6123( B)
22 ( RELATI NG TO EXCEPTI ONS) ACCOVPANY THE APPLI CATI ON
23 (B) | SSUANCE OF AMENDED CERTI FI CATE OF AUTHORI TY. - - UPON THE
24 FI LI NG OF THE APPLI CATI ON, THE APPLI CANT CORPORATI ON SHALL BE
25 DEEMED TO HOLD AN AMENDED CERTI FI CATE OF AUTHORI TY.
26 (C) CROSS REFERENCE. - - SEE SECTI ON 134 ( RELATI NG TO DOCKETI NG
27 STATEMENT).
28 8§ 6146. Provisions applicable to all foreign corporations.
29 The following provisions of this subpart shall, except as

30 otherwi se provided in this section, be applicable to every
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foreign corporation not-for-profit, whether or not required to

procure a certificate of authority under this chapter

Section 5503 (relating to defense of ultra vires), as to

contracts and conveyances governed by the |laws of this

Commpnweal th and conveyances affecting real property situated

in this Conmbnweal t h.

Secti on 5506 (relating to form of executi on of

instrunents), as to instrunents or other docunents governed

by the laws of this Commonweal th or affecting real property

situated in this Conmbnweal t h.

Section 5510 (relating to certain specifically authorized

debt terns), as to obligations (as defined in the section)

governed by the laws of this Commonweal th or affecting real

property situated in this Commpbnweal t h.

Section 5782 (relating to actions agai nst directors,

menbers of an other body and officers), as to any action or

proceedi ng brought in a court of this Conmbnweal t h.

8§ 8105. Omnership of certain professional partnerships.
Except as otherw se provided by statute, rule or regulation
applicable to a particular profession, all of the [partners in]

ultimate beneficial owners of the partnership interests in a

partnership that renders one or nore restricted professional
services shall be licensed persons. As used in this section,
the term"restricted professional services" shall have the
meani ng specified in section 8903 (relating to definitions and

i ndex of definitions).

§ 8201. Scope.

* * %

(e) Prohibited term nation.--A regi strati on under this

subchapter may not be termnated while the partnership is a
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bankrupt as that termis defined in section 8903 (relating to

definitions and i ndex of definitions). See section 8221(f)

(relating to annual regqi stration).

(f) Alternative procedure.--In lieu of filing a statenent of

regi strati on as provided in subsection (a), alimted

partnership may regi ster as a registered linmted liability

partnership by including in its certificate of limted

partnership, either originally or by anendnent, the statenents

requi red by subsection (a)(3) and (4). To termnate its

registration, a limted partnership that uses the procedure

aut hori zed by this subsection shall anend its certificate of

limted partnership to delete the statenents required by this

subsecti on.

(g) Constructive notice.--Filing under this section shal

constitute constructive notice that the partnership is a

regi stered limted liability partnership and that the partners

are entitled to the protections fromliability provided by this

subchapt er

[(e)] (h) Cross references.--See sections 134 (relating to
docketing statenment) and 135 (relating to requirenents to be net
by filed docunents).

§ 8202. Definitions.

The foll ow ng words and phrases when used in this chapter
shall have the neanings given to themin this section unless the
context clearly indicates otherw se:

* * %

"Partner." Includes a person who is or was a partner in a

registered limted liability partnership at any tine while the

regi strati on of the partnership under this subchapter is or was

in effect.
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* * %

§ 8204. Limtation on liability of partners.

(a) GCeneral rule.--Except as provided in subsection (b), a
partner in a registered [imted liability partnership shall not
be individually liable directly or indirectly, whether by way of
i ndemmi fication, contribution or otherw se, for debts and
obl i gations of, or chargeable to, the partnership, whether

sounding in contract or tort or otherwi se, that arise from any

negli gent or wongful acts or m sconduct commtted by another

regi strati on of the partnership under this subchapter is in

(b) Exceptions.--

(1) [Subsection (a) shall not apply to any debt or
obligation with respect to which the partnership is not in
conpliance with section 8206(a) (relating to insurance).]

( Repeal ed).

* * %

(3) Subsection (a) shall not affect in any way:

(1) the liability of the partnership itself for al
its debts and obligations; [or]

(ii) the availability of the entire assets of the
partnership to satisfy its debts and obligations; or

(iii) any obligation undertaken by a partner in

witing to individually i ndemmi fy anot her partner of the

partnership or to individually contribute toward a

liability of another partner.

* * %

§ 8205. Liability of w thdraw ng partner.

* * %
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(b) Exceptions.--Subsection (a) shall not affect the

l[iability of a partner:

* * %

(7)) For any obligati on undertaken by a partner in

witing to individually i ndemmi fy anot her partner of the

partnership or to individually contribute toward a liability

of anot her partner.

* * %

(e) Pernmissive filing.--Filing under this section is

perm ssive, and failure to nake a filing under this section by a

partner entitled to do so shall not affect the right of that

partner to the limtation on liability provided by secti on 8204

(relating to limtation on liability of partners).

(f) Constructive notice.--Filing under this section shal

constitute constructive notice that the partner has w t hdrawn

fromthe partnership and is entitled to the protection from

liability provided by this section.

(g) Variation of section.--A witten provision of the

partnership agreenent nmay restrict or condition the application

of this section to sone or all of the partners of the

part nership.

(h) Application of section.--A partner in a foreign

regi stered limted liability partnershi p, regardl ess of whether

or not it has reqgistered to do business in this Commbnweal th

under section 8211 (relating to foreign registered linmted

liability partnerships), shall not be entitled to make a filing

under this section with regard to that partnership.

[(e)] (i) Cross references.--See sections 134 (relating to
docketing statenment) and 135 (relating to requirenments to be net

by filed docunents).
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§ 8211. Foreign registered [imted liability partnerships.
(a) Governing |law. --Subject to the Constitution of
Pennsyl vani a:

(1) The laws of the jurisdiction under which a foreign

its organi zation and internal affairs and the liability of

its partners, except as provided in subsection (c).

1

2

3

4

5 registered limted liability partnership is organi zed govern
6

7

8 (2) A foreign registered limted liability partnership
9 may not be denied registration by reason of any difference
10 bet ween those |laws and the laws of this Commonweal t h.

11 (b) Registration to do business.--A foreign registered

12 |imted liability partnership, regardl ess of whether or not it
13 is also a foreign limted partnership, shall be subject to

14 Subchapter K of Chapter 85 (relating to foreign limted

15 partnerships) as if it were a foreign limted partnership,

16 except that [the]:.

17 (1) Its application for registration shall state that it
18 is aregistered limted liability partnership.

19 (2) The nane under which [the foreign registered Iimted
20 liability partnership] it registers and conducts business in
21 this Commonweal th shall conply with the requirenments of

22 section 8203 (relating to nane).

23 (3) Section 8582(a)(5) and (6) (relating to

24 regi stration) shall not be applicable to the application for

25 registration of a foreign limted liability partnership that

26 is not a foreign limted partnership.

27 (c) Exception.--The liability of the partners in a foreign

28 registered linmted liability partnership shall be governed by

29 the laws of the jurisdiction under which it is organi zed, except

30 that the partners shall not be entitled to greater protection
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* * %

(e) [Annual fee to be lien] Failure to pay annual fee.--

(1) Failure to [pay the annual registration fee inposed]

file the certificate of annual registration required by this

section [shall not affect the existence or] for five

consecutive yvears shall result in the automatic term nati on

as such[, but the]. In addition, any annual registration fee

that is not paid when due shall be a lien in the nanner

provided in this subsection fromthe tine the annual

registration fee is due and payable [upon]. If a certificate

of annual registration is not filed within 30 days after the

date on which it is due, the departnent shall assess a

penal ty of $500 agai nst the partnershi p, which shall al so be

alien in the manner provided in this subsection. The

i mposition of that penalty shall not be construed to relieve

the partnership fromliability for any other penalty or

i nterest provided for under other applicable | aw.

(2) |If the annual reqgistration fee paid by a registered

limted liability partnership is subsequently determ ned to

be | ess than shoul d have been pai d because it was based on an

i ncorrect nunber of general partners or was otherw se

i ncorrectly conputed, that fact shall not affect the

exi stence or status of the registered linmted liability

partnership as such, but the anpunt of the additional annual

regi strati on fee that should have been paid shall be a lien

in the manner provided in this subsection fromthe tinme the
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i ncorrect paynent is di scovered by the departnent.

(3) The annual registration fee shall bear sinple

interest fromthe date that it becones due and payabl e until

paid. The interest rate shall be that provided for in section

806 of the act of April 9, 1929 (P.L.343, No.176), known as

The Fi scal Code, with respect to unpaid taxes. The penalty

provided for in paragraph (1) shall not bear interest. The

paynent of interest shall not relieve the registered linted

liability partnership fromliability for any other penalty or

i nterest provided for under other applicable | aw.

(4) The lien created by this subsection shall attach to

all of the property and proceeds thereof of the registered
l[imted liability partnership in which a security interest
can be perfected in whole or in part by filing in the
departnment under 13 Pa.C. S. Div. 9 (relating to secured
transactions; sales of accounts, contract rights and chattel
paper), whether the property and proceeds are owned by the
partnership at the tinme the annual registration fee or any

penalty or interest beconmes due and payabl e or whether the

property and proceeds are acquired thereafter. Except as

ot herwi se provided by statute, the lien created by this
subsection shall have priority over all other liens, security
interests or other charges, except liens for taxes or other
charges due the Commonwealth. The lien created by this
subsection shall be entered on the records of the departnent
and i ndexed in the sane manner as a financing statenment filed
under 13 Pa.C.S. Div. 9. At the tinme an annual registration

fee, penalty or interest that has resulted in the creati on of

a lien under this subsection is paid, the departnment shal

termnate the lien with respect to that annual registration
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fee, penalty or interest without requiring a separate filing

by the partnership for that purpose.

(5) If the annual reqgistration fee paid by a registered

limted liability partnership is subsequently determ ned to

be nore than shoul d have been paid for any reason, no refund

of the additional fee shall be nade.

(6) Ternmination of the status of a reqgistered |limted

liability partnership as such, whether voluntarily or

involuntarily, shall not release it fromthe obligation to

pay any accrued fees, penalties and i nterest and shall not

rel ease the lien created by this subsecti on.

(f) Exception for bankrupt partnerships.--A partnership that

woul d ot herwi se be required to pay the annual registration fee

set forth in subsection (b) shall not be required to pay that

fee with respect to any year during any part of which the

partnership is a bankrupt as defined in section 8903 (rel ating

to definitions and i ndex of definitions). The partnership shall,

instead, indicate on its certificate of annual registration for

that year that it is exenpt from paynent of the annual

regi strati on fee pursuant to this subsection. If the partnership

fails to file tinely a certificate of annual reqgistration, a

lien shall be entered on the records of the departnment pursuant

to subsection (e) which shall not be renpved until the

partnership files a certificate of annual registration

indicating its entitlenent to an exenpti on from paynment of the

annual registration fee as provided in this subsecti on. See

section 8201(e) (relating to scope).

§ 8359. RIGHT TO WND UP AFFAI RS. <—
UNLESS OTHERW SE AGREED, THE PARTNERS WHO HAVE NOT WRONGFULLY
DI SSOLVED THE PARTNERSHI P, OR THE LEGAL REPRESENTATI VE OF THE
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LAST SURVI VI NG PARTNER, NOT BANKRUPT, HAS THE RI GHT TO W ND UP
THE PARTNERSHI P AFFAI RS EXCEPT THAT ANY PARTNER, H S LEGAL
REPRESENTATI VE OR HI S ASSI GNEE, UPON CAUSE SHOWN, MAY OBTAI N
W NDI NG UP BY THE COURT. SEE SECTION 139(B) (RELATING TO TAX

CLEARANCE I N JUDI Cl AL_PROCEEDI NGS) .

8§ 8503. Definitions and i ndex of definitions.

(a) Definitions.--The foll ow ng words and phrases when used

in this chapter shall have the neanings given to themin this
section unless the context clearly indicates otherw se:
"Certificate of limted partnership.” The certificate
referred to in section 8511 (relating to certificate of limted
partnership) and the certificate as amended. The term i ncl udes
any other statenments or certificates permtted or required to be
filed in the Departnent of State by sections 108 (relating to
change in location or status of registered office provided by
agent) and 138 (relating to statenment of correction) or this
part. If an amendnent of the certificate of Iimted partnership

or a certificate of merger or _division made in the manner

permtted by this chapter restates the certificate in its
entirety or if there is a certificate of consolidation,
thenceforth the "certificate of |imted partnership” shall not
i nclude any prior docunents and any certificate issued by the
departnment with respect thereto shall so state.

* %k

"Court." Subject to any inconsistent general rule prescribed
by the Suprenme Court of Pennsylvani a:

(1) the court of conmon pleas of the judicial district
enbracing the county where the registered office of the
l[imted partnership is or is to be |ocated; or

(2) where alimted partnership results froma nerger
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establishing a registered office in this Comonweal th or
withdraws as a foreign limted partnership, the court of
common pleas in which venue woul d have been laid i medi ately

prior to the transaction or w thdrawal.

["Departnent.” The Departnment of State of the Commonwealt h.]
* * %
"Partnership agreenent.” Any agreenent, witten or oral, of

the partners as to the affairs of a limted partnership and the

conduct of its business. [Awitten partnership agreenent:

(1) My provide that a person shall be admtted as a
limted partner, or shall beconme an assignee of a partnership
interest or other rights or powers of alimted partner to
t he extent assigned, and shall beconme bound by the
partnershi p agreenent:

(1) if such person (or a representative authorized
by such person orally, in witing or by other action such
as paynent for a partnership interest) executes the
partnershi p agreenent or any other witing evidencing the
i ntent of such person to becone a limted partner or
assi gnee; or

(i1i) wthout such execution, if such person (or a
representative authorized by such person orally, in
witing or by other action such as paynent for a
partnership interest) conplies with the conditions for
becoming a limted partner or assignee as set forth in
t he partnership agreenent or any other witing and
requests (orally, in witing or by other action such as
paynent for a partnership interest) that the records of

the limted partnership reflect such adm ssion or
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assi gnment .

(2) Shall not be unenforceable by reason of its not
havi ng been signed by a person being admtted as a limted
partner or becom ng an assignee as provided in paragraph (1)
or by reason of its having been signed by a representative as
provided in section 8514(b) (relating to attorney-in-fact).

(3) My provide that, whenever a provision of this
chapter requires the vote or consent of a specified nunber or
percentage of partners or of a class of partners for the
taki ng of any action, a higher nunber or percentage of votes
or consents shall be required for the action. Except as
ot herwi se provided in the partnership agreenent, whenever the
partnership agreenent requires for the taking of any action
by the partners or a class of partners a specific nunber or
per cent age of votes or consents, the provision of the
partnership agreenent setting forth that requirenment shal
not be anmended or repeal ed by any | esser nunber or percentage
of votes or consents of the partners or the class of
partners. |

* * %

"Rel ax." When used with respect to a provi sion of the

certificate of linmted partnership or partnershi p agreenent,

means to provide | esser rights for an affected representative or

(b)Y Index of definitions.--Cther definitions applying to

this chapter and the sections in which they appear are:

"Act" or "action." Section 102.
"Departnment.” Section 102.

"Licensed person." Section 102.

"Prof essional services." Section 102.
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§ 8510. Indemification.

* * %

(b) Wen indemification is not to be made.--1ndemification

pursuant to subsection (a) shall not be nade in any case where

indemification is determned by a court to have constituted

wi Il ful msconduct or recklessness. The certificate of limted

partnership or partnershi p agreenment nay not provide for

1
2
3
4
5 the act [or failure to act] giving rise to the claimfor
6
7
8
9

i ndemrmi fication in the case of willful m sconduct or

10 reckl essness.

11 * * %

12 (f) WMandatory i ndemmification.--Wthout regard to whet her

13 indemmification or advancenent of expenses is provided under

14 subsections (a) and (d), a limted partnership shall be subject

15 to section 8331(2) (relating to rules deternmning rights and

16 duties of partners).

17 SUBCHAPTER B

18 FORMATI ON ; CERTI FI CATE OF LI M TED PARTNERSHI P]

19 8§ 8511. Certificate of |limted partnership.

20 (a) GCeneral rule.--In order to forma limted partnership, a
21 certificate of limted partnership nust be executed and filed in

22 the Departnent of State. The certificate shall set forth:

23 (1) The nanme of the limted partnership.

24 (2) Subject to section 109 (relating to nanme of

25 commercial registered office provider in |lieu of registered
26 address), the address, including street and nunber, if any,
27 of its registered office.

28 (3) The nane and busi ness address of each general

29 partner.

30 (4) If a partner's interest in the limted partnership
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is to be evidenced by a certificate of partnership interest,
a statement to that effect.

(5) Any other [matters the partners determine to include
therein. A provision included in the certificate of limted
partnership pursuant to this paragraph shall be deened to be
a provision of the partnership agreenent for purposes of any
provision of this chapter that refers to a rule as set forth

in the partnership agreement.] provision, whether or not

specifically authorized by or in contravention of this

chapter, that the partners elect to set out in the

certificate of linmted partnership for the requl ati on of the

internal affairs of the limted partnership, except where a

provi sion of this chapter expressly provides that the

certificate of limted partnership shall not rel ax or

contravene any provi sion on a specified subject.

(b) Effective date of formation.--Alimted partnership is
formed at the time of the filing of the certificate of limted
partnership in the departnment or at any later tinme specified in
the certificate of limted partnership if, in either case, there
has been substantial conpliance with the requirenents of this
section or the correspondi ng provisions of prior |aw

(c) [Duties of recorders of deeds.--Each recorder of deeds
shall continue to keep open for public inspection the record of
l[imted partnership certificates recorded under the statutes
supplied by this chapter and by prior | aw the custody of which
has not been transferred to the departnent pursuant to section

140 (relating to custody and managenent of orphan corporate and

busi ness records).] (Repeal ed).
(d) Transitional provision.--Alimted partnership forned

under prior law shall not be required to set forth in its
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certificate of limted partnership a registered office or the
busi ness address of each general partner until such tinme as it
first amends its certificate of limted partnership under this
chapter.

(e) Effect of provisions.--A provision of the certificate of

limted partnership shall be deened to be a provision of the

part nershi p agreenent for purposes of any provision of this

chapter that refers to a rule as set forth in the partnership

[(e)] (f) Cross references.--See sections 134 (relating to

docketing statenment), 135 (relating to requirenents to be net by

filed docunents) and 8514 (relating to execution of

certificates).
§ 8517. Noti ce.
The fact that a certificate of limted partnership is on file

in the Departnment of State is not notice of any fact other than:

(1) that the partnership is a limted partnership and
that all partners are limted partners except the persons
designated therein as general partners[, but it is not notice
of any other fact]; and

(2) if it is registered under Chapter 82 (relating to

registered limted liability partnerships), that it is also a

regi stered limted liability partnership.

8§ 8519. Filing of certificate of summary of record by limted
partnerships fornmed prior to 1976.
(a) GCeneral rule.--[Any limted partnership that was not
formed under this chapter, has never made any filing under this

section or correspondi ng provisions of prior |aw and] Were any

of the organi c docunents of a linited partnership are not on

file in the Departnent of State or there is an error in any such
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1 docunent as transferred to the departnent pursuant to section

2 140 (relating to custody and nanagenent of orphan corporate_ and
3 Dbusiness records), and the limted partnership desires to file

4 any docunent in the [Departnent of State] departnent under any

5 other provision of this chapter or [that desires] to secure from
6 the departnment a certified copy of the certificate of limted

7 partnership or to correct the text of its organic docunents as

8 on file in the departnment, the limted partnership shall file in
9 the departnent a certificate of summary of record which shal

10 set forth:

11 (1) The nanme of the limted partnership.

12 (2) Subject to section 109 (relating to name of

13 commercial registered office provider in |lieu of registered
14 address), the address, including street and nunber, if any,
15 of its registered office.

16 (3) The statute under which the limted partnership was
17 f or med.

18 (4) The nanme under which, and the date on which, the

19 l[imted partnership was originally forned, including the date
20 when and the place where the original certificate was
21 recor ded.
22 (5) The place or places, including the volune and page
23 nunbers or their equival ent, where the docunents
24 [constituting the currently effective certificate are] that
25 are not on file in the departnent or that require correction
26 in the records of the departnent where originally recorded,
27 the date or dates of each recording and the correct text of
28 the [currently effective certificate] docunents. The
29 information specified in this paragraph nay be omtted in a
30 certificate of summary of record that is delivered to the
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depart ment contenporaneously with an anended certificate
filed under this chapter that restates the certificate inits
entirety.

[(6) Each name by which the |imted partnership was
known, if any, other than its original name and its current
name and the date or dates on which each change of nane of
t he partnership becane effective.]

(b) Cross references.--See sections 134 (relating to

docketing statenment), 135 (relating to requirenents to be net by

filed docunents) and 8514 (relating to execution of

certificates).

8§ 8520. Part nershi p agr eenent.

(a) Adnmission of linmted partners.--A partnership agreenent

may provide in witing that a person shall be admtted as a

limted partner, or shall becone an assi gnee of a partnership

interest or other rights or powers of a linted partner to the

extent assi gned, and shall becone bound by the partnership

(1) if such person (or a representative authorized by

such person orally, in witing or by other acti on such as

paynent for a partnership interest) executes the partnership

agreenent or any other witing evidencing the intent of such

person to becone a linted partner or assi gnee; or

(2) w thout such execution, if such person (or a

representati ve authori zed by such person orally, in witing

or by other action such as paynment for a partnership

interest) conplies with the conditions for beconming a linted

partner or assignee as set forth in the partnershi p agreenent

or any other witing and requests (orally, in witing or by

ot her action such as paynent for a partnership i nterest) that
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the records of the limted partnership refl ect such adni ssi on

or assi gnnent.

(b)Y Signature by linited partners.--A witten partnership

agreenent shall not be unenforceable by reason of its not having

been signed by a person being admtted as a linmted partner or

becom ng an assi gnee as provided in subsection (a) or by reason

of its having been signed by a representative as provided in

section 8514(b) (relating to attorney-in-fact).

(c) Voting requirenents.--A partnershi p agreenent nay

provide in witing that, whenever a provision of this chapter

requires the vote or consent of a specified nunber or percentage

of partners or of a class of partners for the taking of any

action, a higher nunber or percentage of votes or consents shal

be required for the action. Except as otherw se provided in the

part nershi p agreenment, whenever the partnershi p agreenent

requires for the taking of any action by the partners or a cl ass

of partners a specific nunber or percentage of votes or

consents, the provision of the partnershi p agreenent setting

forth that requirenent shall not be anended or repeal ed by any

| esser nunber or percentage of votes or consents of the partners

or the class of partners.

(d) Freedomof contract.--A witten partnershi p agreenent

may contain any provision for the requlati on of the internal

affairs of the linmited partnership agreed to by the partners,

whet her or not specifically authorized by or in contraventi on of

this chapter, except where this chapter

(1) refers only to a rule as set forth in the

certificate of limted partnership; or

(2) expressly provides that the partnershi p agreenent

shall not relax or contravene any provi sion on a specified
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subject .

(e) Oal provisions.--A partnership agreenent may provide in

witing that it cannot be anended or nodified except in witing,

in which case an oral aqgreenent, anmendnent or nodificati on shal

not be enforceabl e.

(f) Cross reference.--See section 8511(a)(5) (relating to

certificate of limted partnership).

§ 8523. Liability of limted partners to third parties.

(a) GCeneral rule.--Alimted partner is not liable [for the
obligations of a limted partnership unless he is also a general
partner or, in addition to the exercise of his rights and powers
as alimted partner, he participates in the control of the
busi ness. However, if the limted partner participates in the
control of the business, he is liable only to persons who
transact business with the limted partnership reasonably

bel i evi ng, based upon the conduct of the limted partner, that

the limted partner is a general partner.], solely by reason of

being a limted partner, under an order of a court or in any

other manner, for a debt, obligation or liability of the limted

partnership of any kind or for the acts of any partner, agent or

enpl oyee of the |linmted partnership.

(b) [Activities conpatible with [imted partner status.--A
limted partner does not participate in the control of the
busi ness within the neaning of subsection (a) solely by doing
one or nore of the follow ng:

(1) Being a contractor for, or an agent or enpl oyee of
the limted partnership or of a general partner, or being an
officer, director, trustee, partner or sharehol der of a
general partner.

(2) Consulting with and advising a general partner with
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respect to any matter, including, without limtation, the
busi ness of the limted partnership.

(3) (i) Acting as surety for the limted partnership,

or guarant eei ng, endorsing or assum ng one or nore

specific obligations of the limted partnership, or a

general partner.

(ii) Borrowing noney fromthe |[imted partnership or
a general partner.

(ti1) Lending noney to the limted partnership or a
general partner.

(iv) Providing collateral for the limted
partnership or a general partner.

(4) Taking any action required or permtted by lawto
bring, pursue or settle or otherwise termnate a derivative
action in the right of the limted partnership.

(5) Requesting or attending a neeting of partners.

(6) Acting or causing the taking or refraining fromthe
taki ng of any action, including, without limtation, by
proposi ng, approvi ng, consenting or disapproving, by voting
or otherwise, with respect to one or nore of the follow ng
matters:

(1) The dissolution and winding up of the limted
partnership, or an election to continue the limted
partnership or the business of the Ilimted partnership.

(i1i) The sale, exchange, |ease, nortgage, pledge or
other transfer of, or the grant of a security interest
in, any asset or assets of the |imted partnership.

(ii1) The incurrence, renewal, refinancing or
paynment or other discharge of indebtedness by the limted

part nershi p.
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1 (iv) A change in the nature of the business.

2 (v) The adm ssion or renmpoval of a general partner

3 (vi) The adm ssion or renoval of a limted partner.
4 (vii) A transaction involving an actual or potential
5 conflict of interest between a general partner and the

6 [imted partnership or the limted partners.

7 (viii) An anmendnent to the partnership agreenment or
8 certificate of limted partnership.

9 (ix) The nmerger or consolidation of the limted

10 part nershi p.

11 (x) The indemification of any partner or other

12 person.

13 (xi) Matters related to the business of the limted
14 partnership not otherw se enunerated in this subsection,
15 whi ch the partnership agreenent states in witing nmay be
16 subject to the approval or disapproval of limted

17 partners.

18 (7) Applying for dissolution of the partnership pursuant
19 to section 8572 (relating to judicial dissolution).
20 (8 Wnding up the imted partnership pursuant to
21 section 8573 (relating to w nding up).
22 (9) In the case of a registered investnent conpany,
23 voting on one or nore of the following matters:
24 (i) The approval or term nation of investnent
25 advi sory or underwiting contracts.
26 (ii) The approval of auditors.
27 (iti1) Any other matter that by reason of the
28 I nvest ment Conpany Act of 1940 (54 Stat. 789, 15 U S.C. 8§
29 80a-1 et seq.) the general partners consider to be a
30 proper matter for the vote of the holders of voting
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securities or beneficial interests inthe limted

part nershi p.

(10) Serving on a comrmittee of the limted partnership
or the imted partners.

(11) Exercising any right or power permtted to limted
partners under this chapter and not specifically enunerated
in this subsection.

(12) Exercising any other right or power stated in the

partnership agreenent.] (Repeal ed).

(c) [Enuneration nonexclusive.--The enuneration in
subsection (b) does not nean that the possession or exercise of
any ot her powers, or having or acting in other capacities, by a
[imted partner constitutes participation by himin the control

of the business of the limted partnership.] (Repeal ed).

(d) Use of nane of |imted partner.--Alimted partner does

not [participate in the control of the business within the

nmeani ng of subsection (a)] becone liable for the obligations of

a limted partnership by reason of the fact that all or any part

of the name of the limted partner is included in the nane of
the limted partnership.

(e) [Effect of section.--This section does not create rights
or powers of limted partners. Such rights and powers may be
created only by the certificate of limted partnership,
partnershi p agreenent or any other agreenent or other provisions

of this chapter.] (Repealed).

* * %

§ 8546. Approval of nerger or consolidation.
(a) Preparation of plan of merger or consolidation.--A plan
of merger or consolidation, as the case nay be, shall be

prepared, setting forth
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* * %

(3) The manner and basis of converting the partnership
interests of each limted partnership into partnership
interests, securities or obligations of the surviving or new
limted partnership, as the case may be, and, if any of the
partnership interests of any of the limted partnerships that

are parties to the [plan] nerger or consolidation are not to

be converted solely into partnership interests, securities or
obligations of the surviving or new |limted partnership, the
partnership interests, securities or obligations of any other
person or cash, property or rights that the hol ders of such
partnership interests are to receive in exchange for, or upon
conversion of, such partnership interests, and the surrender
of any certificates evidencing them which securities or
obligations, if any, of any other person or cash, property or
rights nmay be in addition to or in lieu of the partnership
interests, securities or obligations of the surviving or new
limted partnership.
(4) Such other provisions as are deened desirabl e.
[Any of the ternms of the plan may be nmade dependent upon facts
ascertai nabl e outside of the plan if the manner in which the
facts will operate upon the terns of the plan is set forth in
t he pl an. ]

(b) Post-adoption anendnent of plan of nerger or
consolidation.--A plan of nmerger or consolidation my contain a
provi sion that the general partners of the constituent limted
partnershi ps may anend the plan at any time prior to its
effective date, except that an anendnent nade subsequent to any
adoption of the plan by the limted partners of any constituent

donestic limted partnership shall not change:
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(1) The armount or kind of partnership interests,
obl i gations, cash, property or rights to be received in
exchange for or on conversion of all or any of the
partnership interests of the constituent donestic limted

partnership adversely to the holders of those partnership

interests.
(2) Any termof the certificate of limted partnership
or partnership agreenment of the surviving or new limted

partnership [to be effected by] as it is to be in effect

i medi ately foll owi ng consunmati on of the nerger or

consol i dati on except provisions that nay be anmended w t hout

the approval of the limted partners.

(3) Any of the other terns and conditions of the plan if

t he change woul d adversely affect the hol ders of any
partnership interests of the constituent donestic limted

part ner shi p.

* * %

(d) Party to plan.--[Alimted partnership] An _association

that approves a plan in its capacity as a partner or creditor of
a merging or consolidating limted partnership, or that
furnishes all or a part of the consideration contenplated by a
pl an, does not thereby becone a party to the [plan] nerger or

consolidation for the purposes of this subchapter.

(e) Notice of neeting of limted partners.--Notw thstandi ng
any ot her provision of the partnership agreenment, witten notice
of the neeting of Iimted partners called for the purpose of
consi dering the proposed plan shall be given to each Iimted
partner of record, whether or not entitled to vote thereon, of
each donestic |limted partnership that is a party to the [plan]

proposed nerger or consolidation. There shall be included in, or
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encl osed with, the notice a copy of the proposed plan or a

summary thereof. The provisions of this subsection nmay not be

rel axed by the certificate of limted partnership or partnership

(f) Adoption of plan by limted partners.--The plan of
nmerger or consolidation shall be adopted upon receiving a
majority of the votes cast by all limted partners, if any,
entitled to vote thereon of each of the donestic limted

partnerships that is a party to the [plan] proposed nerger or

consolidation and, if any class of limted partners is entitled

to vote thereon as a class, a majority of the votes cast in each
cl ass vote. A proposed plan of merger or consolidation shall not
be deened to have been adopted by the limted partnership unless
it has al so been approved by the general partners, regardl ess of
the fact that the general partners have directed or suffered the
subm ssion of the plan to the limted partners for action.

* %k

(h) Termnation of plan.--Prior to the tine when a nmerger or
consol i dati on becones effective, the nmerger or consolidation may
be term nated pursuant to provisions therefor, if any, set forth
in the plan. If a certificate of nmerger or consolidation has
been filed in the departnment prior to the termnation, a
certificate of term nation executed by each Iimted partnership

that is a party to the [plan] nerger or consolidation, unless

the plan permts termnation by |less than all of the limted
partnerships, in which case the certificate shall be executed on
behal f of the limted partnership exercising the right to

term nate, shall be filed in the departnent. The certificate of
term nation shall set forth

(1) A copy of the certificate of nerger or consolidation
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relating to the plan that is term nated.
(2) A statenent that the plan has been termnated in
accordance with the provisions therefor set forth therein.
See sections 134 (relating to docketing statenent), 135

(relating to requirenents to be net by filed docunents), 138

(relating to statenent of correction) and 8514 (relating to

execution of certificates).

* * %

(j) Reference to outside facts.--Any of the terns of a pl an

of nerger or consolidati on may be nade dependent upon facts

ascertai nable outside of the plan if the manner in which the

facts will operate upon the terns of the plan is set forth in

the plan. Such facts may include, without limtati on, actions or

events within the control of or deterninations made by a party

to the plan or a representative of a party to the pl an.

§ 8553. Voluntary withdrawal of limted partner.

(a) GCeneral rule.--Alimted partner may withdraw from a
limted partnership only at the tinme or upon the happeni ng of
events specified in witing in the partnership agreenment. [If
t he partnershi p agreenent does not specify in witing the tine
or the events upon the happening of which a limted partner nmay
wi thdraw or a definite time for the dissolution and w nding up
of the limted partnership, a limted partner may w t hdraw upon
not | ess than six nonths' prior witten notice to each general
partner at his address on the books of the limted partnership.]

(b) [Prohibition of withdrawal.--The partnership agreenent
may provide that a limted partner may not wi thdraw fromthe
limted partnership or assign a partnership interest in the
limted partnership prior to the dissolution and w nding up of

the limted partnership.] (Repeal ed).
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(c) Transitional rule.--This section applies to all linmted

partnerships formed on or after January 1, 1999. If the

partnership agreenent of a limted partnership formed before

January 1, 1999, did not on Decenber 31, 1998, specify in

witing the tine or the events upon the happeni ng of which a

limted partner could withdraw or a definite tine for the

di ssol ution and winding up of the limted partnership, the

provi sions of this section that were in effect prior to January

1, 1999, shall apply until such tine, if any, as the partnership

agreenent is amended in witing after January 1, 1999, to

specify:

(1) a tine or the events upon the happening of which a

limted partner may w t hdraw

(2) a definite time for the dissolution and w ndi ng up

of the limted partnership; or

(3) that this section as effective January 1, 1999,

shall apply to the |limted partnership.

§ 8557. [Limtations on distribution.] D stributions and

al l ocation of profits and | osses.

[A partner may not receive a distribution froma limted
partnership to the extent that, after giving effect to the
distribution, all liabilities of the limted partnership, other
than liabilities to partners on account of their partnership
interests and liabilities as to which recourse of creditors is
limted to specified property of the limted partnership, exceed
the fair value of the partnership assets. The fair val ue of any
property that is subject to a liability as to which recourse of
creditors is so limted shall be included in the partnership
assets only to the extent that the fair value of the property

exceeds that liability.] Alimted partnership may fromtine to
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time make distributions and all ocate the profits and | osses of

its business to the partners upon the basis stipulated in the

partnership agreenment or, if not stipulated in the partnership

agreenent, per capita. The all ocation of | osses pursuant to this

section shall not affect the limtation on liability of limted

partners as provided in section 8523 (relating to liability of

limted partners to third parties).

§ 8558. Liability upon return of contribution.

* %

(c) Determnation of return of contribution.--A partner
receives a return of his contribution to the extent that a
di stribution to himreduces his share of the fair value of the
net assets of the limted partnership[, as determ ned under
section 8557 (relating to limtations on distribution),] bel ow
the value (as stated or determned in the manner provided in the
partnership agreenent, if stated or provided for therein) of his
contribution (to the extent it has been received by the limted
partnership) that has not been distributed to him and otherw se
to the extent of the fair value of the distribution.

(d) Fair value of net assets.--For purposes of conputing the

fair value of the net assets of the limted partnershi p under

subsection (c):

(1) liabilities of the linmted partnership to partners

on account of their partnership interests and liabilities as

to which recourse of creditors is limted to specified

property of the limted partnership shall not be consi dered;

and

(2) the fair value of property that is subject to a

liability as to which recourse of creditors is so limted

shall be included in the partnership assets only to the
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extent that the fair value of the property exceeds that

§ 8571. Nonjudicial dissolution.

(a) GCeneral rule.--Alimted partnership is dissolved and

1
2
3
4
5 its affairs shall be wound up upon the happening of the first to
6 occur of the follow ng:

7 (1) At the tinme or upon the happening of events

8 specified in the certificate of |imted partnership.

9

(2) At the tinme or upon the happening of events

10 specified in witing in the partnership agreenent.

11 (3) Witten consent of all partners.

12 (4) An event of withdrawal of a general partner unless
13 at the time there is at |east one other general partner and
14 the witten provisions of the partnership agreenent permt
15 the business of the limted partnership to be carried on by
16 the remai ni ng general partner and that partner does so. The
17 [imted partnership is not dissolved and is not required to
18 be wound up by reason of any event of withdrawal if, within
19 180 days after the withdrawal, [all] a najority in interest,
20 or _such greater nunber as shall be provided in witing in the
21 partnership agreenent, of the partners agree in witing to
22 continue the business of the [imted partnership or to the
23 appoi ntment of one or nore replacenent general partners.

24 (5) Entry of an order of judicial dissolution under

25 section 8572 (relating to judicial dissolution).

26 * %k

27 (c) Dissolution by donestication.--Wenever a donestic

28 |imted partnership has donesticated itself under the |aws of

29 another jurisdiction by action sinilar to that provi ded by

30 section 8590 (relating to donmesticati on) and has authori zed that
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action in the manner required by this subchapter for the

approval of a proposal that the partnership di ssol ve

voluntarily, the partnership nay surrender its certificate of

limted partnership under the laws of this Conmmonweal th by

filing in the departnent a certificate of cancell ati on under

section 8513 (relating to cancell ation of certificate). If the

partnershi p, as donmesticated in the other jurisdiction,

regi sters to do business in this Commonweal th either prior to or

simul taneously with the filing of the certificate of

cancel | ati on under this subsection, the partnership shall not be

required to file with the certificate of cancellation the tax

cl earance certificates that woul d ot herw se be required by

section 139 (relating to tax clearance of certai n fundanent al

transacti ons).

§ 8573. W NDI NG UP. <—
EXCEPT AS OTHERW SE PROVI DED | N THE PARTNERSHI P AGREEMENT,
THE GENERAL PARTNERS WHO HAVE NOT WRONGFULLY DI SSOLVED A LI M TED

PARTNERSH P OR, | F NONE, THE LI M TED PARTNERS, OR A PERSON
APPROVED BY THE LI M TED PARTNERS OR, |IF THERE IS MORE THAN ONE
CLASS OR GROUP COF LIM TED PARTNERS, BY EACH CLASS OR GROUP OF

LI M TED PARTNERS, | N EI THER CASE BY A MAJORITY | N | NTEREST OF
THE LI M TED PARTNERS | N EACH CLASS OR GROUP, NAY W ND UP THE
AFFAI RS OF THE LI M TED PARTNERSHI P, BUT THE COURT MAY W ND UP
THE AFFAI RS OF THE LI M TED PARTNERSHI P UPON APPL| CATI ON OF ANY
PARTNER, HI S LEGAL REPRESENTATI VE OR ASSI GNEE, AND | N CONNECTI ON
THEREW TH, MAY APPO NT A LI QUI DATI NG TRUSTEE. SEE_SECTI ON 139( B)

(RELATI NG TO TAX CLEARANCE I N JUDI Cl AL_PROCEEDI NGS) .
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§ 8577. Proposal and adoption of plan of division.
(b) Reference to outside facts.--Any of the terns of the
pl an may be made dependent upon facts ascertai nabl e outside of

the plan if the manner in which the facts will operate upon the

terms of the plan is set forth in the plan. Such facts may

i nclude, without limtation, actions or events within the

control of or determnmi nations made by the dividing |limted

partnership or a representative of the dividing limted

part ner ship.

* * %

(e) [Restrictions on certain distributions.--A plan of
di vision may not be nmade effective if the effect of the plan is
to make a distribution to the holders of any class or series of
partnership interests of the dividing limted partnership unless
the distribution is permtted by section 8557 (relating to

[imtations on distribution.] (Repealed).

(f) [Action by] Rights of holders of indebtedness.--[Unless
ot herwi se provided by an indenture or other contract by which
the dividing limted partnership is bound, a plan of division
shall not require the approval of the hol ders of any debt
securities or other obligations of the dividing limted
partnership or of any representative of the holders if the
transfer of assets effected by the division, if effected by
neans of a sale, |ease, exchange or other disposition, and any

related distribution would not require the approval of the

hol ders or representatives thereof.] If any such debt

securities, notes, simlar evidences of indebtedness, indentures

or other contracts were i ssued, incurred or executed by the

dividing limted partnership before (the Legi sl ati ve Ref erence
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Bureau shall insert here the effective date of the anendnents of

this section) and have not been anended subsequent to that date,

the liability of the dividing limted partnership thereunder

shall not be affected by the division nor shall the rights of

the obligees thereunder be inpaired by the division, and each of

the resulting limted partnershi ps nay be proceeded agai nst or

substituted in place of the dividing |limted partnership as

joint and several obligors on such liability, regardl ess of any

provi sion of the plan of division apportioning the liabilities

of the dividing |linmted partnership.

* * %

§ 8580. FEffect of division.

* * %

(b) Property rights; allocations of assets and

liabilities.--

(1) (i) Al the property, real, personal and m xed, of
the dividing limted partnership, and all debts due on
what ever account to it, including subscriptions for
partnership interests or other causes of action bel onging
toit, shall, except as otherw se provided in paragraph

(2), to the extent [transfers] allocations of assets are

contenpl ated by the plan of division, be deemed wi thout
further action to be [transferred] allocated to and
vested in the resulting limted partnerships on such a
manner and basis and with such effect as is specified in
the plan, or per capita anong the resulting limted
partnerships, as tenants in common, if no specification
is made in the plan, and the title to any real estate or

interest therein vested in any of the limted

partnershi ps shall not revert or be in any way inpaired
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by reason of the division.

(ii) Upon the division becom ng effective, the
resulting limted partnershi ps shall each thenceforth be
responsi bl e as separate and distinct |imted partnerships
only for such liabilities as each limted partnership may
undertake or incur in its own nane but shall be Iiable
for the liabilities of the dividing Iimted partnership
in the manner and on the basis provided in subparagraphs
(iv) and (v).

(iti1) Liens upon the property of the dividing
limted partnership shall not be inpaired by the
di vi si on.

(iv) [One] To the extent allocations of liabilities

are contenpl ated by the plan of division, the liabilities

of the dividing |limted partnership shall be deenmed

wi thout further action to be allocated to and becone the

liabilities of the resulting |limted partnershi ps on such

a nanner and basis and with such effect as is specified

in the plan; and one or nore but less than all of the

resulting limted partnerships shall be free of the
liabilities of the dividing limted partnership to the
extent, if any, specified in the plan [if no fraud of
creditors or partners or violation of |aw shall be
effected thereby and if all applicable provisions of |aw

are conplied with.], if in either case:

(A no fraud of partners or violation of |aw

shall be effected thereby; and

(B) the plan does not constitute a fraudul ent

transfer under 12 Pa.C.S. Ch. 51 (relating to

fraudul ent transfers).
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(v) If the conditions in subparagraph (iv) for
freeing one or nore of the resulting limted partnerships
fromthe liabilities of the dividing limted partnership,

or for allocating sone or all of the liabilities of the

dividing limted partnership, are not satisfied, the

whi ch those conditions are not satisfied shall not be

affected by the division nor shall the rights of
creditors [thereof] thereunder or of any person dealing
with the limted partnership be inpaired by the division,
and any claimexisting or action or proceedi ng pendi ng by

or against the limted partnership with respect to those

liabilities may be prosecuted to judgnent as if the

di vi sion had not taken place, or the resulting limted
partnershi ps may be proceeded agai nst or substituted in

[Its] place of the dividing limted partnership as joint

and several obligors on [such liability] those

liabilities, regardless of any provision of the plan of

di vi sion apportioning the liabilities of the dividing
limted partnership.

(vi) The conditions in subparagraph (iv) for freeing

one or nore of the resulting |limted partnerships from

the liabilities of the dividing |limted partnership and

for allocating sone or all of the liabilities of the

dividing limted partnership shall be concl usively deened

to have been satisfied if the plan of division has been

approved by the Pennsylvania Public Uility Conm ssion in

a final order issued after (the Leqgi sl ati ve Reference

Bureau shall insert here the effective date of the

anendnents of this section) that has becone not subject
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to further appeal.

(2) (i) The [transfer] allocation of any fee or
freehold interest or |easehold having a remai ning term of
30 years or nore in any tract or parcel of real property
situate in this Commonweal th owned by a dividing limted
partnership (including property owned by a foreign
limted partnership dividing solely under the | aw of
another jurisdiction) to a newlimted partnership
resulting fromthe division shall not be effective unti
one of the follow ng docunents is filed in the office for
the recording of deeds of the county, or each of them in
which the tract or parcel is situated:

(A) A deed, lease or other instrunment of
confirmation describing the tract or parcel.

(B) A duly executed duplicate original copy of
the certificate of division.

(C A copy of the certificate of division
certified by the Departnent of State.

(D) A declaration of acquisition setting forth
the value of real estate holdings in the county of
the limted partnership as an acquired conpany.

(i1i) The provisions of 75 Pa.C.S. § 1114 (relating
to transfer of vehicle by operation of |aw) shall not be

applicable to [a transfer] an_allocation of ownership of

any notor vehicle, trailer or semtrailer [froma
dividing limted partnership] to a new limted
partnership under this section or under a simlar |aw of
any other jurisdiction, but any such [transfer]

al l ocation shall be effective only upon conpliance with

the requirenments of 75 Pa.C. S. 8§ 1116 (relating to
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1 i ssuance of new certificate follow ng transfer).

2 (3) It shall not be necessary for a plan of division to
3 list each individual asset or liability of the dividing

4 limted partnership to be allocated to a new linited

5 partnership so long as those assets and liabilities are

6 described in a reasonabl e and custonmary nanner.

7 (4) Each new |limted partnership shall hold any assets
8 and liabilities allocated to it as the successor to the

9 dividing limted partnership, and those assets and

10 liabilities shall not be deened to have been assigned to the
11 new limted partnership in any nmanner, whether directly or
12 indirectly or by operation of |aw.

13 * %k

14 (g) Conflict of laws.--1t is the intent of the Ceneral

15 Assenbly that:

16 (1) The effect of a division of a donestic |limted

17 partnership shall be governed solely by the laws of this

18 Conmonweal th and any other jurisdiction under the | aws of

19 which any of the resulting linmted partnerships is organi zed.
20 (2) The effect of a division on the assets and
21 liabilities of the dividing limted partnership shall be
22 governed solely by the laws of this Commobnweal th and any
23 other jurisdiction under the laws of which any of the
24 resulting limted partnerships is organi zed.
25 (3) The validity of any allocations of assets or
26 liabilities by a plan of division of a donestic limted
27 partnership, regardless of whether or not any of the new
28 limted partnerships is a foreign limted partnership, shal
29 be governed solely by the laws of this Commobnweal t h.
30 (4) In addition to the express provisions of this

19970S1157B1741 - 161 -



1 subsection, this subchapter shall otherw se generally be

2 granted the protection of full faith and credit under the

3 Constitution of the United States.

4 § 8590. Donestication.

5 * x *

6 (b) Certificate of donestication.--The certificate of

7 donestication shall be executed by the Iimted partnership and

8 shall set forth in the English | anguage:

9 (1) The nane of the limted partnership. If the nane is
10 in a foreign | anguage, it shall be set forth in Roman letters
11 or characters or Arabic or Roman nunerals. If the nane is one
12 that is rendered unavailable for use by any provision of
13 section 8505 (relating to nane), the limted partnership
14 shal | adopt, in accordance with any procedures for changi ng
15 the nane of the limted partnership that are applicable prior
16 to the donestication of the limted partnership, and shal
17 set forth in the certificate of donestication an avail able
18 name._

19 * x *

20 (c) Effect of domestication.--

21 (1) As a donestic limted partnership, the donesticated

22 [imted partnership shall no |onger be a foreign limted

23 partnership for the purposes of this chapter and shall [have]
24 i nstead be a donestic Iimted partnership with all the powers
25 and privileges and [be subject to] all the duties and

26 [imtations granted and i nposed upon donestic limted

27 partnershi ps. [The property, debts, liens, estates, taxes,

28 penal ti es and public accounts due the Conmonweal th shal

29 continue to be vested in and inposed upon the limted

30 partnership to the same extent as if it were the successor by
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1 nmerger of the donesticating limted partnership with and into
2 a donmestic limted partnership under Subchapter F (relating

3 to merger and consolidation).] In all other respects, the

4 donesticated |limted partnership shall be deened to be the

5 sane limted partnership as it was prior to the donestication
6 wi t hout any change in or affect on its existence. Wthout

7 l[imting the generality of the previous sentence, the

8 donestication shall not be deened to have dissolved the

9 limted partnership or to have affected in any way:

10 (i) the right and title of the limted partnership
11 in and to its assets, property, franchises, estates and
12 choses in action;

13 (ii) the liability of the limted partnership for

14 its debts, obligations, penalties and public accounts due
15 t he Conmonweal t h;

16 (iii) any liens or other encunbrances on the

17 property or assets of the linmted partnership; or

18 (iv) any contract, license or other agreenent to

19 which the |imted partnership is a party or under which
20 it has any rights or obligations.
21 (2) The partnership interests in the donesticated
22 limted partnership shall be unaffected by the donestication
23 except to the extent, if any, reclassified in the certificate
24 of domestication.
25 § 8903. Definitions and index of definitions.
26 (a) Definitions.--The foll ow ng words and phrases when used
27 in this chapter shall have the nmeanings given to themin this
28 section unless the context clearly indicates otherw se:
29 * %k
30 ["Departnent.” The Departnment of State of the Commonweal t h.]
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* * %

"Event of dissociation.” An event that causes a person to

cease to be a nenber of a limted liability conpany. See

* * %

["Licensed person.” A natural person who is duly licensed or
admtted to practice his profession by a court, departnent,
board, conm ssion or other agency of this Conmonweal th or
anot her jurisdiction to render a professional service that is or
will be rendered by the professional conpany of which he is or
intends to beconme a nanager, nenber, enployee or agent.]

"Limted liability conpany,” "donestic limted liability

conpany” or "conpany." An association that is alimted
liability conpany organi zed and exi sting under this chapter.

* * %

"Operating agreenent.” Any [agreenent of the nmenbers as to]

rul es or procedures adopted for the requl ati on and gover nance of

the affairs of alimted liability conpany and the conduct of
its business. [The operating agreenment need not be in witing
except where this chapter refers to a witten provision of the
operating agreenent. The operating agreenent nmay contain any
provision for the regulation of the internal affairs of the
conpany agreed to by the nenbers, whether or not specifically
authorized by or in contravention of this chapter, except where
this chapter
(1) refers only to arule as set forth in the
certificate of organization; or
(2) expressly provides that the operating agreenent
shall not relax or contravene any provision on a specified

subj ect. See sections 8913(8) (relating to certificate of
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organi zation) and 8915 (relating to nodification by

agreenent). |

* x *

["Professional services.” The termshall have the neaning
specified in section 2902 (relating to definitions).]

* * %

(b)Y |Index of other definitions.--Cher definitions applying

to this chapter and the sections in which they appear are:

"Act" or "action." Section 102.

"Departnent." Section 102.

"Licensed person." Section 102.

"Professional services." Section 102.
SUBCHAPTER B

ORGANI ZATI ON[; CERTI FI CATE OF ORGANI ZATI ON
§ 8915. Modification by agreenent.

The provisions of this chapter are intended to permt a
limted liability conpany to qualify for taxation as an entity
that is not an association taxable as a corporation under the
I nternal Revenue Code of 1986 (Public Law 99-514, 26 U S.C. §8 1
et seq.). Notwithstanding the limtations in [the definition of
"operating agreenent” in section 8903 (relating to definitions)

and the limtations in section] sections 8913(8) (relating to

agreenent), the certificate of organization and operati ng
agreenent may effect any change in the form of organi zation of
the conpany, in addition to or in contravention of the

provi sions of this chapter, that nay be necessary to acconplish
t hat purpose.

8 8916. (Operating aqgreenent.

(a) GCeneral rule.--The operating agreenent of a limted
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liability conpany need not be in witing except where this

chapter refers to a witten provision of the operating

agreenent. If a witten operati ng agreenent provides that it

cannot be anended or nodified except in witing, an oral

agreenent, anmendnent or nodification shall not be enforceabl e.

(b) Freedomof contract.--An operating agreenent may contain

any provision for the requlation of the internal affairs of a

limted liability conpany adopted by the nenbers, whether or not

specifically authori zed by or in contravention of this chapter,

except where this chapter

(1) refers only to a rule as set forth in the

certificate of organi zati on; or

(2) expressly provides that the operati ng agreenent

shall not relax or contravene any provi sion on a specified

subject .

(c) Cross references.--See sections 8913(8) (relating to

certificate of organi zati on) and 8915 (relating to nodification

by agreenent).

§ 8922. Liability of nmenbers [and managers].

(a) General rule.--[Neither] Except as provided in

subsection (e), the nmenbers of a limted liability conpany [ nor

t he managers of a conpany nmanaged by one or nore managers are]

shall not be liable, solely by reason of being a nmenber [or a

manager], under an order of a court or in any other manner for a
debt, obligation or liability of the conpany of any kind or for
the acts [or om ssions] of any [other] nenber, nmanager, agent or
enpl oyee of the conpany.

(b) Professional relationship unaffected.--Subsection (a)
shall not afford nenbers [and nmanagers] of a professiona

conpany with greater immunity than is available to the officers,
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shar ehol ders, enpl oyees or agents of a professional corporation.
See section 2925 (relating to professional relationship
ret ai ned).

* x *

(d) Conflict of laws.--The personal liability of a nmenber of
a conpany to any person or in any action or proceeding for the
debts, obligations or liabilities of the conpany or for the acts
[or om ssions] of other nmenbers, nanagers, enployees or agents
of the conmpany shall be governed solely and exclusively by this
chapter and the |aws of this Commonweal th. \Wenever a conflict
ari ses between the laws of this Comonwealth and the | aws of any
other state with regard to the liability of menbers of a conpany
organi zed and exi sting under this chapter for the debts,
obligations and liabilities of the conpany or for the acts [or
om ssions] of the other nenbers, managers, enployees or agents
of the conpany, the laws of this Commonweal th shall govern in
determining such liability.

(e) Expansion of liability.--The certificate of organi zati on

may provide that sone or all of the nenbers shall be |liable for

sone or all of the debts, obligations and liabilities of the

conpany to the extent and under the circunstances provided in

the certificate.

(f) Medical professional liability.--A professional conpany

shall be deened to be a partnership for purposes of section 811

of the act of COctober 15, 1975 (P.L.390, No.111), known as the

Health Care Services Ml practice Act.

[(e)] (g) Cross reference.--See section 8904(b) (relating to
rules for cases not provided for in this chapter).
§ 8924. Limted transferability of nmenbership interest.

(a) GCeneral rule.--The interest of a nenber in a limted
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liability conpany constitutes the personal estate of the nenber
and may be transferred or assigned as provided in witing in the
operating agreenment. Unless otherwise provided in witing in
the operating agreenent, if all of the other nenbers of the
conpany ot her than the nenber proposing to dispose of his

i nterest do not approve of the proposed transfer or assignnent

by unani nous vote or witten consent, which approval nay be

unr easonably wi thheld by any of the other nenbers, the

transferee of the interest of the nenber shall have no right to
participate in the managenent of the business and affairs of the
conpany or to becone a nenber. The transferee shall only be
entitled to receive the distributions and the return of
contributions to which that menber would ot herwi se be entitled.
(b) Certificate of nenbership interest.--The certificate of
organi zation may provide that a nenber's interest in a conpany

may be evidenced by a certificate of menbership interest issued

by the conpany [and]. If such provision is made for the issuance

of certificates of nenbership interest, the operating aqgreenent

may [al so] provide for the assignnment or transfer of any
menbership interest represented by such a certificate and make
ot her provisions with respect to such certificates. [See 13
Pa.C.S. 8 8102 (relating to definitions and index of
definitions).]

8§ 8932. Distributions and all ocation of profits and | osses.

Alimted liability conpany nmay fromtine to time [divide]

nmake distributions and allocate the profits and | osses of its

business [and distribute the sane] to [and all ocate any | osses
anong] the menbers of the conpany upon the basis stipulated in
the operating agreenent or, if not stipulated in the operating

agreenent, per capita. The allocation of |osses pursuant to this
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section shall not affect the limtation on liability of nenbers

as provided in section 8922 (relating to liability of nenbers).

§ 8942. \Voting.
* x *
(c) Exception.--An anmendnent of the certificate of
or gani zation that:
(1) restates without change all of the operative
provi sions of the certificate of organi zation as theretofore
in effect;
(2) changes the nanme or registered office of the
conpany; or
(3) acconplishes any conbi nati on of the foregoing
pur poses;
is not an anendnment of the certificate of organization for the

pur poses of subsection (b). Unless otherwi se provided in witing

in the operating agreenent, an anendnent described in this

subsection may be nade by the affirmati ve vote of a mpjority of

the managers or, in the case of a conpany that is not managed by

one or nore managers, of a mpjority of the nenbers.

* * %

§ 8943. Duties of managers and nenbers.
* x *
(b) Conpanies with nmanagers.--I1f the certificate of
organi zati on provides that the conmpany shall be managed by one
or nore nenagers:
(1) [Unless otherwise provided in witing in the
operating agreenent, the provisions of Subchapter B of
Chapter 17 (relating to officers, directors and

shar ehol ders)] Sections 1711 (relating to alternative

provi sions) through 1717 (relating to limtati on on standi nq)
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1 shall be applicable to representatives of the conpany. A

2 witten provision of the operating agreenent nmay increase,

3 but not relax, the duties of representatives of the conpany

4 to its nmenbers under those sections. For purposes of applying
5 t he provisions of those sections, references to the "articles
6 of incorporation,”" "bylaws," "directors" and "sharehol ders"

7 shall nean the certificate of organi zation, operating

8 agreenent, nmanagers and nenbers, respectively.

9 (2) A nenber who is not a nanager shall have no duties
10 to the conpany or to the other menbers solely by reason of

11 acting in his capacity as a nenber.

12 § 8944. [ asses of nenbers.] Menbers.

13 (a) GCeneral rule.--Alimted liability conpany nmay have one
14 or nore nenbers.

15 (b) dasses of nenbers.--An operating agreenent may provide
16 for:

17 (1) classes or groups of menbers having such relative

18 rights, powers and duties as the operating agreenent nmay

19 provi de;
20 (2) the future creation in the manner provided in the
21 operating agreenent of additional classes or groups of
22 menbers having such relative rights, powers and duties as may
23 fromtime to tine be established, including rights, powers
24 and duties senior to existing classes and groups of nenbers;
25 and
26 (3) the taking of an action, including, wthout
27 [imtation, amendnent of the certificate of organization or
28 operating agreenent or creation of a class or group of
29 interests inthe limted liability conmpany that was not
30 previ ously outstanding, wthout the vote or approval of any
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menber or class or group of menbers.

[(b)] (c) dass voting.--The operating agreenent may grant
to all or certain identified nmenbers or a specified class or
group of menbers the right to vote (on a per capita or other
basis), separately or with all or any class or group of nenbers,
upon any matter.

§ 8945. Indemification.

* * %

(f) WMandatory i ndemmification.--Wthout regard to whet her

i ndemmi fi cati on or advancenent of expenses is provided under

subsections (a) and (d), alinmted liability conpany shall be

subject to section 8331(2) (relating to rules determ ning rights

and duties of partners) and both the nenbers and the nanagers,

if any, shall be deened to be general partners for purposes of

appl yi ng that secti on.

§ 8948. [Dissociation of nmenber l[imted.] Linmtation on

di ssoci ati on or assi gnnent of nenbership i nterest.

Not wi t hst andi ng anything to the contrary set forth in this
part, an operating agreenment nay provide that a nmenber may not
voluntarily dissociate fromthe Iimted liability conpany or
assign his nmenbership interest prior to the dissolution and
wi ndi ng-up of the conpany, and an attenpt by a nenber to

di ssociate voluntarily fromthe conpany or to assign his

nenbership interest in violation of the operating agreenent

shal | be ineffective.
§ 8957. Approval of nerger or consolidation.

* x *

(b) Reference to outside facts.--Any of the terns of the
pl an may be made dependent upon facts ascertai nabl e outside of

the plan if the manner in which the facts will operate upon the
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terms of the plan is set forth in the plan. Such facts may

i nclude, without limtation, actions or events within the

control of or deternmi nations made by a party to the plan or a

representative of a party to the pl an.

(c) [Postadoption] Post-adoption amendnment of plan of nerger

or consolidation.--A plan of merger or consolidation nmay contain
a provision that the managers, if any, of the constituent
conpani es may anmend the plan at any tinme prior to its effective
date, except that an amendnent nmade subsequent to any adopti on
of the plan by the nenbers of any constituent donestic conpany
shall not, wi thout the approval of the nenbers, change:

(1) The armount or kind of nenbership interests,

obl i gations, cash, property or rights to be received in

exchange for or on conversion of all or any of the nmenbership

(2) Any [ternm provision of the certificate of
organi zati on or operating agreenent of the surviving or new

conpany [to be effected by] as it is to be in effect

i medi ately foll owi ng consunmati on of the nerger or

consol i dati on except provisions that nay be anmended w t hout

t he approval of the nenbers.

* * %

(e) Party to plan.--An association that approves a plan in
its capacity as a nenber or creditor of a nerging or
consol idating conpany or that furnishes all or a part of the

consi deration contenplated by a plan does not thereby becone a
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party to the [plan or the] nerger or consolidation for the
pur poses of this subchapter.

* %

(i) Termnation of plan.--Prior to the tine when a nmerger or
consol i dati on becones effective, the nmerger or consolidation may
be term nated pursuant to provisions therefor, if any, set forth
in the plan. If a certificate of nmerger or consolidation has
been filed in the department prior to the termnation, a
certificate of term nation executed by each conmpany that is a
party to the merger or consolidation, unless the plan permts
term nation by less than all of the conmpanies, in which case the
certificate shall be executed on behalf of the conpany
exercising the right to termnate, shall be filed in the
departnent. The certificate of termination shall set forth:

(1) A copy of the certificate of nerger or consolidation
relating to the plan that is term nated.
(2) A statenent that the plan has been terminated in
accordance with the provisions therefor set forth therein.
See sections 134 (relating to docketing statenent), 135
(relating to requirenents to be net by filed docunents), 138

(relating to statenent of correction) and 8907 (relating to

execution of docunents).

* * %

§ 8962. Proposal and adoption of plan of division.

(b) Reference to outside facts.--Any of the terns of the
pl an may be made dependent upon facts ascertai nabl e outside of
the plan if the manner in which the facts will operate upon the

terms of the plan is set forth in the plan. Such facts may

i nclude, without limtation, actions or events within the
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control of or determi nations made by the dividing |limted

liability conpany or a representative of the dividing limted

liability conpany.

* * %

(e) [Action by holders of indebtedness.--Unless otherw se
provi ded by an indenture or other contract by which the dividing
l[imted liability conpany is bound, a plan of division shall not
require the approval of the holders of any debt securities or
ot her obligations of the dividing conpany or of any
representative of the holders if the transfer of assets effected
by the division, if effected by nmeans of a sale, |ease, exchange
or other disposition, and any related distribution would not
require the approval of the holders or representatives thereof.]

( Repeal ed).

8§ 8965. FEffect of division.

* * %

(b) Property rights; allocations of assets and

liabilities.--

(1) (i) Al the property, real, personal and m xed, of
t he dividing conpany and all debts due on whatever
account to it, including subscriptions for nenbership
interests and ot her causes of action belonging to it,
shal |, except as otherw se provided in paragraph (2), to

the extent [transfers] allocations of assets are

contenpl ated by the plan of division, be deemed wi thout
further action to be [transferred] allocated to and
vested in the resulting conpanies on such a manner and
basis and with such effect as is specified in the plan,
or per capita anong the resulting conpanies as tenants in

common if no specification is made in the plan, and the
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title to any real estate or interest therein vested in
any of the conpanies shall not revert or be in any way
i npai red by reason of the division.

(ii) Upon the division becomng effective, the
resul ting conpani es shall each thenceforth be responsible
as separate and distinct conpanies only for such
l[iabilities as each conpany may undertake or incur in its
own nane but shall be liable for the liabilities of the
di vidi ng conmpany in the manner and on the basis provided
i n subparagraphs (iv) and (v).

(iti1) Liens upon the property of the dividing
conpany shall not be inpaired by the division.

(iv) [One] To the extent allocations of liabilities

are contenpl ated by the plan of division, the liabilities

of the dividing conpany shall be deened w thout further

action to be allocated to and becone the liabilities of

the resulting conpani es on such a nanner and basis and

with such effect as is specified in the plan; and one or

nore, but less than all, of the resulting conpani es shal
be free of the liabilities of the dividing conpany to the
extent, if any, specified in the plan [if no fraud of
creditors or nmenbers or violation of |aw shall be
effected thereby and if all applicable provisions of |aw

are conplied with.], if in either case:

(A no fraud on nmenbers or violation of | aw

shall be effected thereby; and

(B) the plan does not constitute a fraudul ent

transfer under 12 Pa.C.S. Ch. 51 (relating to

fraudul ent transfers).

(v) If the conditions in subparagraph (iv) for

19970S1157B1741 - 175 -



© o0 N oo o A~ wWw N P

N ORNN N RN NN N NN R B P B R R R R R
© O N o U~ W N B O © 0 N 0o o M W N B O

30

freeing one or nore of the resulting conpanies fromthe

liabilities of the dividing conpany, or for allocating

sone or all of the liabilities of the dividi ng conpany,

are not satisfied, the liabilities of the dividing

conpany as to which those conditions are not satisfied

shall not be affected by the division nor shall the
rights of creditors [thereof] thereunder or of any person
dealing with the conpany be inpaired by the division, and
any claimexisting or action or proceedi ng pendi ng by or

agai nst the conpany with respect to those liabilities my

be prosecuted to judgnent as if the division had not
taken place, or the resulting conpanies nmay be proceeded

agai nst or substituted in [its] place of the dividing

conpany as joint and several obligors on [such liability]

those liabilities, regardl ess of any provision of the

pl an of division apportioning the liabilities of the
di vi di ng conpany.

(vi) The conditions in subparagraph (iv) for freeing

one or nore of the resulting conpanies fromthe

liabilities of the dividing conpany and for all ocating

sone or all of the liabilities of the dividi ng conpany

shal|l be concl usively deened to have been satisfied if

the plan of division has been approved by the

Pennsyl vania Public Utility Comm ssion in a final order

i ssued after (the Leqgislative Reference Bureau shal

insert here the effective date of the anendnents of this

section) that has becone not subject to further appeal.

(2) (i) The [transfer] allocation of any fee or
freehold interest or |easehold having a remai ning term of

30 years or nore in any tract or parcel of real property
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1 situate in this Commonweal th owned by a dividing conmpany
2 (including property owned by a foreign limted liability
3 conpany dividi ng solely under the | aw of anot her

4 jurisdiction) to a new conpany resulting fromthe

5 di vision shall not be effective until one of the

6 foll ow ng docunents is filed in the office for the

7 recordi ng of deeds of the county, or each of them in

8 which the tract or parcel is situated:

9 (A) A deed, lease or other instrunment of

10 confirmation describing the tract or parcel

11 (B) A duly executed duplicate original copy of
12 the certificate of division.

13 (C A copy of the certificate of division

14 certified by the Departnent of State.

15 (D) A declaration of acquisition setting forth
16 the value of real estate holdings in such county of
17 t he conpany as an acquired comnpany.

18 (ii) The provisions of 75 Pa.C.S. § 1114 (relating
19 to transfer of vehicle by operation of |aw) shall not be
20 applicable to [a transfer] an_allocation of ownership of
21 any notor vehicle, trailer or semtrailer [froma
22 di vi di ng conmpany] to a new conpany under this section or
23 under a simlar |aw of any other jurisdiction but any
24 such [transfer] allocation shall be effective only upon
25 conpliance with the requirenents of 75 Pa.C.S. § 1116
26 (relating to issuance of new certificate follow ng
27 transfer).
28 (3) It shall not be necessary for a plan of division to
29 list each individual asset or liability of the dividing
30 conpany to be allocated to a new conpany so_long as those
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1 assets and |liabilities are described in a reasonable and

2 customary nmnner

3 (4) Each new conpany shall hold any assets and

4 liabilities allocated to it as the successor to the dividing
5 conpany, and those assets and liabilities shall not be deened
6 to have been assigned to the new conpany in_any nanner,

7 whether directly or indirectly or by operation of |aw

8 * %

9 (h) Conflict of laws.--1t is the intent of the Ceneral

10 Assenbly that:

11 (1) The effect of a division of a donestic |limted

12 liability conpany shall be governed by the laws of this

13 Conmonweal th and any other jurisdiction under the | aws of

14 which any of the resulting conpanies is organized.

15 (2) The effect of a division on the assets and

16 liabilities of the dividing conpany shall be governed solely
17 by the laws of this Commonweal th and any other jurisdiction
18 under the laws of which any of the resulting conpanies is

19 organi zed.
20 (3) The validity of any allocation of assets or
21 liabilities by a plan of division of a donestic limted
22 liability conpany, regardl ess of whether or not any of the
23 new conpanies is a foreign limted liability conpany, shal
24 be governed solely by the laws of this Commobnweal t h.
25 (4 In addition to the express provisions of this
26 subsection, this subchapter shall otherw se generally be
27 granted the protection of full faith and credit under the
28 Constitution of the United States.
29 8§ 8971. Dissolution.
30 [(a) Ceneral rule.--]Alimted liability conpany is

19970S1157B1741 - 178 -



1
2

© 00 ~N oo o b

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30

di ssolved and its affairs shall be wound up upon the happeni ng
of the first to occur of the follow ng events:
(1) At the tinme or upon the happening of events
specified in the certificate of organization.
(2) At the tinme or upon the happening of events
specified in witing in the operating agreenent.
(3) By the unaninous witten agreenent or consent of al
menbers.

(4) [Upon] Except as otherwi se provided in witing in

t he operating agreenent, upon a nenber becom ng a bankrupt or

executing an assignnment for the benefit of creditors or the
death, retirenment, insanity, resignation, expulsion or

di ssolution of a nmenber or the occurrence of any other event
that term nates the continued nenbership of a nmenber in the
conpany unl ess the busi ness of the conpany is continued by

the vote or consent of [all] a majority in interest, or such

greater nunber as shall be provided in witing in the

operating agreenent, of the remaining nenbers given within

[90] 180 days follow ng such event [or under a right to do so

stated in the operating agreenent].

(5) Entry of an order of judicial dissolution under
section 8972 (relating to judicial dissolution).

[(b) Cross reference.--See section 8103 (relating to
continuation of certain limted partnerships and Iimted
[iability conpanies).]

§ 8973. W NDI NG UP. <—

* x *

(B) JUD Cl AL SUPERVI SI ON. - - THE COURT MAY W ND UP THE AFFAI RS
OF THE COMPANY UPON APPLI CATI ON OF ANY MEMBER, HI S LEGAL
REPRESENTATI VE OR ASSI GNEE AND, | N CONNECTI ON THEREW TH, MNAY
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APPO NT A LI QUI DATI NG TRUSTEE. SEE SECTI ON 139(B) (RELATING TO

TAX CLEARANCE I N JUDI Cl AL__PROCEEDI NGS) .

§ 8974. Distribution of assets upon dissol ution.

(a) GCeneral rule.--In settling accounts after dissolution,
the liabilities of the [imted liability conpany shall be
entitled to paynent in the follow ng order:

(1) Those to creditors, including nmenbers or nmanagers
who are creditors, in the order of priority as provided by
law, in satisfaction of the liabilities of the conpany,
whet her by paynent or the nmaking of reasonable provision for
paynent thereof, other than liabilities for distributions to
menbers under section 8932 (relating to distributions and

allocation of profits and | osses) or 8933 (relating to

di stributions upon an event of dissociation).

(2) Unless otherwi se provided in the operating
agreenent, to nenbers and former nmenbers in satisfaction of
liabilities for distributions under section 8932 or 8933.

(3) Unless otherw se provided in the operating
agreenent, to nenbers in respect of:

(i) Their contributions to capital.
(ii) Their share of the profits and ot her
conpensati on by way of incone on their contributions.

* x *

§ 8978. Dissolution by domestication.

Whenever a donestic limted liability conpany has
donmesticated itself under the |laws of another jurisdiction by
action simlar to that provided by section 8982 (relating to
donestication) and has authorized that action by the vote
required by this subchapter for the approval of a proposal that

t he conpany di ssolve voluntarily, the conmpany may surrender its
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certificate of organization under the |aws of this Commonweal th
by filing in the Departnent of State a certificate of

di ssol ution under section 8975 (relating to certificate of

di ssolution). In lieu of the statenents required by section
8975(a)(2) through (4), the certificate of dissolution shall set
forth a statenment that the conmpany has donesticated itself under

the laws of another jurisdiction. If the conpany, as

donesticated in the other jurisdiction, registers to do busi ness

in this Commponwealth either prior to or sinultaneously with the

filing of the certificate of dissolution under this section, the

conpany shall not be required to file with the certificate of

di ssolution the tax cl earance certificates that would ot herw se

be required by section 139 (relating to tax cl earance of certain

f undanental transacti ons).

§ 8982. Donesticati on.

* x *

(b) Certificate of donestication.--The certificate of
donestication shall be executed by the conpany and shall set
forth in the English | anguage:

(1) The nane of the conpany. If the name is in a foreign
| anguage, it shall be set forth in Roman letters or

characters or Arabic or Roman nunerals. |If the nane i s one

that is rendered unavail able for use by any provi si on of

section 8905 (relating to name), the conpany shall adopt, in

accordance with any procedures for changi ng the nane of the

conpany that are applicable prior to the donesticati on of the

conpany, and shall set forth in the certificate of

donesti cati on, an avail abl e nane.

* * %

(c) Effect of domestication.--

19970S1157B1741 - 181 -



1 (1) As a donmestic limted liability conmpany, the

2 donesti cat ed conpany shall no longer be a foreign limted

3 liability conpany for the purposes of this chapter and shal
4 [ have] instead be a donestic |limted liability conpany with
5 all the powers and privileges and [be subject to] all the

6 duties and limtations granted and i nposed upon donestic

7 l[imted liability conpanies. [The property, debts, |iens,

8 estates, taxes, penalties and public accounts due the

9 Commonweal th shall continue to be vested in and i nposed upon
10 the conpany to the sane extent as if it were the successor by
11 merger of the donesticating conpany with and into a donestic
12 limted liability conpany under Subchapter G (relating to

13 nmergers and consolidations).] In all other respects, the

14 donesticated |limted liability conpany shall be deened to be
15 the sane limted liability conpany as it was prior to the

16 donestication without any change in or affect on its

17 exi stence. Wthout limting the generality of the previous
18 sentence, the donestication shall not be deened to have

19 di ssol ved the conpany or to have affected in any way:
20 (i) the right and title of the conpany in and to its
21 assets, property, franchises, estates and choses in
22 action;
23 (ii) the liability of the conpany for its debts,
24 obligations, penalties and public accounts due the
25 Conmonweal t h;
26 (iii) any liens or other encunbrances on the
27 property or assets of the conpany; or
28 (iv) any contract, license or other agreenent to
29 which the conpany is a party or under which it has any
30 rights or obligations.
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(2) The [shares of] nenbership interests in the

donesti cat ed conpany shall be unaffected by the donestication
except to the extent, if any, reclassified in the certificate
of domestication.
§ 8996. Restrictions.
* %
(b) Omnership and governance of restricted professional
conpani es. - - Except as otherw se provided by a statute, rule or
regul ati on applicable to a particular profession, all of the

[menbers] ultimte beneficial owners of nenbership interests in

and all of the managers, if any, of a restricted professional

conpany shall be l|icensed persons.

* * %

(d) Application.--For purposes of applying subsection (a):

* * %

(3) The practice of the restricted professi onal service

of |law shall be deened to incl ude:

(i) serving as an attorney-in-fact, quardi an,

cust odi an, executor, personal representative, trustee or

(ii) serving as a director or trustee of a

corporation for profit or not-for-profit, manager of a

limted liability conpany or a simlar position with any

ot her form of associ ati on;

(iii) testifying, teaching, |lecturing or witing

about any topic related to the | aw

(iv) serving as a nmaster, receiver, arbitrator or

simlar official;

(v) providing actuarial, insurance, investnent,

estate and trust adnmi nistration, tax return preparati on
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financial and other simlar services and advi ce;

(vi) conducting intellectual property and other real

and personal property title searches and providi ng ot her

title i nsurance agency services; and

(vii) engaging in any activity incidental to any of

t he foregoi ng.

§ 8998. Annual registration.

* * %

(f) Annual fee to be lien.--
(1) Failure to [pay the annual registration fee inposed]

file the certificate of annual registration required by this

section shall not affect the existence or status of the
restricted professional conmpany as such, but the annual

regi stration fee that would have been payable shall be a lien

in the manner provided in this subsection fromthe time the

annual registration fee is due and payable [upon]. If a

certificate of annual registration is not filed within 30

days after the date on which it is due, the departnent shal

assess a penalty of $500 agai nst the conpany, whi ch shal

also be alien in the manner provided in this subsection. The

i mposition of that penalty shall not be construed to relieve

the conpany fromliability for any other penalty or interest

provi ded for under other applicable | aw

(2) |If the annual reqgistration fee paid by a restricted

pr of essi onal conpany i s subsequently deternined to be | ess

t han shoul d have been pai d because it was based on an

i ncorrect nunber of nenbers or was otherw se incorrectly

conputed, that fact shall not affect the exi stence or status

of the restricted professional conmpany as such, but the

anount of the additional annual reqistration fee that shoul d
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have been paid shall be a lien in the manner provided in this

subsection fromthe tine the i ncorrect paynent is di scovered

by the departnent.

(3) The annual registration fee shall bear sinple

interest fromthe date that it becones due and payabl e until

paid. The interest rate shall be that provided for in section

806 of the act of April 9, 1929 (P.L.343, No.176), known as

The Fi scal Code, with respect to unpaid taxes. The penalty

provided for in paragraph (1) shall not bear interest. The

paynent of interest shall not relieve the restricted

pr of essi onal conpany fromliability for any other penalty or

i nterest provided for under other applicable | aw.

(4) The lien created by this subsection shall attach to

all of the property and proceeds thereof of the restricted

prof essi onal company in which a security interest can be

perfected, in whole or in part, by filing in the departnent
under 13 Pa.C.S. Div. 9 (relating to secured transacti ons;
sal es of accounts, contract rights and chattel paper),

whet her the property and proceeds are owned by the conpany at

the tinme the annual registration fee or _any penalty or

i nt erest becomes due and payabl e or whether the property and

proceeds are acquired thereafter. Except as otherw se
provi ded by statute, the lien created by this subsection
shall have priority over all other liens, security interests
or other charges, except liens for taxes or other charges due
t he Commonweal th. The lien created by this subsection shal

be entered on the records of the departnment and indexed in

t he sane manner as a financing statenment filed under 13

Pa.C.S. Div. 9. At the time an annual registration fee,

penalty or interest that has resulted in the creation of
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1 [the] a lien under this subsection is paid, the departnent

2 shall termnate the lien with respect to that annua

3 registration fee, penalty or interest without requiring a

4 separate filing by the conpany for that purpose.

5 (5) If the annual registration fee paid by a restricted
6 prof essi onal conpany is subsequently detern ned to be nore

7 t han shoul d have been paid for any reason, no refund of the
8 additional fee shall be made.

9 * %

10 § 9502. Creation, status and term nation of business trusts.

11 (a) Creation.--A business trust nmay be created in real or

12 personal property, or both, with power in the trustee [or a

13 nmgjority of the trustees]:

14 (1) To receive title to, hold, buy, sell, exchange,

15 transfer and convey real and personal property for the use of
16 t he business trust.

17 (2) To take, receive, invest or disburse the receipts,
18 earnings, rents, profits or returns fromthe trust estate.

19 (3) To carry on and conduct any |awful business
20 designated in the deed or other instrument of trust, and
21 generally to do any lawful act in relation to such trust
22 property that any individual owning the sane absol utely m ght
23 do.
24 (4) To merge with another business trust or other
25 association, to divide or to engage in any other fundanental
26 or other transaction contenplated by the deed or other
27 instrument of trust.
28 (b) Term--Except as otherw se provided in the instrunent, a
29 business trust shall have perpetual existence.
30 (c) Separate entity.--A business trust is a separate |egal
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entity. Except as otherwi se provided in the instrunent, title to

real and personal property may be held in the nane of the trust,

wi thout in any manner dimnishing the rights, powers and duties

of the trustees as provided in subsection (a).

(d) Ternination.--Except as otherwi se provided in the

i nstrunent:

(1) The business trust nay not be terni nated, dissol ved

or revoked by a beneficial owner or other person.

(2) The death, incapacity, dissolution, terni nation or

bankruptcy of a beneficial owner or a trustee shall not

result in the term nation, dissolution or revocation of the

busi ness trust.

(e) Contents of instrunent.--The instrunent may contai n any

provi sion for the requlation of the internal affairs of the

busi ness trust included in the instrunent by the settlor, the

trustee or the beneficiaries in accordance with the applicabl e

procedures for the adopti on or anendnment of the instrunent.

§ 9503. Docunentation of trust.

(a) GCeneral rule.--A business trust shall not be valid
unl ess created by deed of trust or other witten instrunent
subscri bed by one or nore individuals, associations or other
entities. The trustees of a business trust shall pronptly cause
the instrunent or any anmendnent thereof, except an anendnent
solely effecting or reflecting the substitution of or other
change in the trustees, to be filed in the Departnent of State.
[The failure to effect the filing shall not affect the validity
of a business trust. A trustee who violates the requirenents of
this subsection shall be liable for a civil penalty in the

amount of $1, 000 payable to the departnent.]

* * %
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8§ 9505. [Succession of trustees.] Trustees.

(a) Succession of trustees.--An instrunment may provide for

the succession of title to [the] any trust property not titled

in the nane of the trust to a successor trustee, in case of the

deat h, resignation, renoval or incapacity of any trustee. In the
case of any such succession, the title to [the] such trust
property shall at once vest in the succeeding trustee.

(b) Nature of service.--Service as the trustee of a busi ness

trust by an association that is not a banking instituti on shal

not be deened to constitute acting as a fiduciary for purposes

of the act of Novenber 30, 1965 (P.L.847, No.356), known as the

Banki ng Code of 1965.

§ 9506. Liability of trustees and beneficiaries.

(a) GCeneral rule.--[Liability to third parties for any act,
om ssion or obligation of a trustee of a business trust when
acting in such capacity shall extend to so nuch of the trust
estate as may be necessary to discharge such liability, but
personal liability shall not attach to the trustee or the
beneficiaries of the trust for any such act, om ssion or
liability.]

(1) Except as otherwi se provided in the instrunent, the

beneficiaries of a business trust shall be entitled to the

sane limtation of personal liability as is extended to

sharehol ders in a donestic busi ness corporation.

(2) Except as otherwi se provided in the instrunent, the

trustees of a trust, when acting in that capacity, shall not

be personally liable to any person other than the trust or a

beneficiary for any act or obligation of the trust or any

trustee.

(3) An obligation of a trust based upon a witing may be
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limted to a specific fund or other identified pool or group
of assets of the trust.

* * %

(f) Perm ssible beneficiaries.--Except as otherw se provided

by a statute, rule or regulation applicable to a particul ar

profession, all of the [beneficiaries of] ultinmate beneficial

owners of interests in a business trust that renders one or nore

restricted professional services shall be |icensed persons. As
used in this subsection, the term"restricted professional
services" shall have the nmeaning specified in section 8903

(relating to definitions and i ndex of definitions).

* * %

(h) Medical professional liability.--A business trust shal

be deened to be a professional corporation for purposes of

section 811 of the act of October 15, 1975 (P.L.390, No.111),

known as the Health Care Services Ml practice Act.

Section 3. Anendnent of Title 54.

As nmuch of Title 54 as is hereinafter set forth is anended or
added to read:

§ 302. Definitions.

The foll ow ng words and phrases when used in this chapter
shall have, unless the context clearly indicates otherw se, the
meani ngs given to themin this section:

"Business.” Any commercial or professional activity.

"Entity." Any individual[,] or_any corporation, association,
partnership, joint-stock conpany, business trust, syndicate,

j oi nt adventureship or other conbination or group of persons,

regardl ess of whether it is organi zed or forned under the | aws

of this Commonweal th or any other jurisdiction.

"Fictitious nane." Any assunmed or fictitious nanme, style or
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1 designation other than the proper name of the entity using such
2 nane. The termincludes [the], without limtation, any nane [of
3 any association,] assuned by any general partnership, [business
4 trust,] syndicate, joint adventureship or simlar conbination or
5 group of persons.

6 "Proper nane."” \Wen used with respect to an entity of a type
7 listed in the follow ng paragraphs, the term neans the nane set
8 forth in:

9 (1) the articles of incorporation, if it is a

10 corporation;

11 (2) the statenent of registration, if it is alinmted
12 liability partnership;

13 (3) the certificate of limted partnership, if it is a
14 | imted partnership;

15 (4) the statenent of election, if it is an electing

16 part ner shi p;

17 (5) the certificate of organization, if it is alimted
18 liability conpany;

19 (6) the articles of association, if it is a professional
20 associ ati on;
21 (7) the deed of trust or other instrunment, if it is a
22 busi ness trust; or
23 (8) a publicly filed docunent of a type listed in any of
24 t he foregoi ng paragraphs even though the docunent is referred
25 to by a different title under the | aws of any other
26 purisdiction.
27 8§ 303. Scope of chapter.
28 * %k
29 (b) Mandatory registration.--
30 * %
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29

* *

§ 311.

* *

(e)

(2) Paragraph (1) shall not apply to any:

(i) Nonprofit or professional activities.

(i) Activities [which] that are expressly or
inpliedly prohibited by Iaw from being carried on under a
fictitious nane.

(ti1) [Limted partnership which is registered in
t he departnent pursuant to 15 Pa.C.S. Ch. 85 (relating to
limted partnerships) or under correspondi ng provisions
of prior law. The precedi ng sentence shall not apply to
any entity which includes the limted partnership as a
partici pant unless the entity is itself such alimted

partnership.] (Repeal ed).

(iv) Unincorporated nonprofit association.

(v) [Electing partnership existing under 15 Pa.C. S.
Ch. 87 (relating to electing partnerships).] (Repeal ed).

(vi) [Limted liability conpany which is registered
in the departnment pursuant to 15 Pa.C. S. Ch. 89 (relating

tolimted liability conpanies).] (Repeal ed).

(vii) [Registered limted liability partnership
which is registered in the departnent pursuant to 15
Pa.C.S. Ch. 82 (relating to registered Iimted liability

partnerships).] (Repeal ed).

(viii) [Business trust which is registered in the
departnment pursuant to 15 Pa.C.S. Ch. 95 (relating to

busi ness trusts).] (Repeal ed).

*

Regi strati on.

*

Dupl i cate use of names.--The fictitious nane shall not

30 be the sane as or confusingly simlar to:
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(1) The nanme of any donestic corporation, or any foreign
corporation authorized to do business in this Comobnweal th,
or the name of any corporation or other association
regi stered at any tine under Chapter 5 (relating to corporate
and ot her association nanmes) unless such nane is avail able or
is made avail abl e for use under the provisions or procedures
to duplicate use of names) or the equival ent.

(2) [The nanme of any limted partnership organi zed under
15 Pa.C.S. Ch. 85 (relating to limted partnerships).]

( Repeal ed).

(3) The nanme of any adm nistrative departnent, board or
commi ssi on or other agency of this Comobnwealth.

(4) A nane the exclusive right to which is at the tine
reserved by any ot her person whatsoever in the manner
provi ded by statute.

* * %

8§ 502. Certain additions to register.

* x *

(c) Limtation on nanmes which nay be registered.--
Not wi t hst andi ng subsections (a) and (b), no new nane shall be
regi stered or deenmed to be registered under this section [which

is the sane as or confusingly simlar to] that is not

di sti ngui shabl e upon the records of the departnent from any

ot her nanme then registered or deenmed to be regi stered under this
chapter, w thout the consent of the senior registrant.

* %k
Section 4. Repeals.

The follow ng acts and parts of acts are repeal ed:

SECTI ON 32 OF THE ACT OF JUNE 1, 1889 (P.L.420, NO 332),
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ENTI TLED "A FURTHER SUPPLEMENT TO AN ACT ENTI TLED " AN ACT TO
PROVI DE REVENUE BY TAXATI ON,' APPROVED THE SEVENTH DAY OF JUNE,
ANNO DOM NI ONE THOUSAND EI GHT HUNDRED AND SEVENTY- NI NE, " TO THE
EXTENT THAT I'T APPLI ES TO THE JUDI Cl AL DI SSOLUTI ON OF AN
ASSOCI ATI ON UNDER 15 PA. C. S

As much as reads ", and act as the attorney-in-fact and
aut hori zed agent of such corporations for the service of process
t hereon” in section 806 of the act of April 9, 1929 (P.L.177,
No. 175), known as The Admi nistrative Code of 1929.

Section 404(b) of the act of Decenber 19, 1990 (P.L. 834,
No. 198), known as the GAA Anendnents Act of 1990, insofar as it
applies to 15 Pa.C.S. 88 1745 and 5745.

15 Pa.C. S. 88 5543.1, 5546.1, 5764.1, 8103 and 8206.

Section 5. Ef fecti ve date.

This act shall take effect in 60 days.
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