PRI OR PRI NTER S NO. 283 PRI NTER S NO. 596

THE GENERAL ASSEMBLY OF PENNSYLVANIA

SENATE BILL
No. 276 5%

| NTRODUCED BY CGREENLEAF, COSTA, LEMVOND, O PAKE AND THOVPSON
FEBRUARY 10, 2003

SENATOR GREENLEAF, JUDI Cl ARY, AS AMENDED, MARCH 25, 2003

AN ACT

N a¥a a a NN a¥a N a a¥a /\
AVENDI NG TI TLES 15 ( CORPORATI ONS AND UNI NCORPORATED <—

ASSCClI ATI ONS) AND 54 (NAMES) of the Pennsylvani a Consol i dated

Statutes, further providing for ASSCCI ATI ONS, FOR procedures <—

in the Departnment of State, for electronic notices and

conmuni cations, for issuance of shares of business

corporations, for fundanental transactions involving business

corporations, for limted liability conpanies and for

nonprofit corporations and uni ncorporated nonprofit

10 associ ations; nmaking revisions, corrections and additions;

11 repealing certain acts and parts of acts; and naking

12 editorial corrections.

OCO~NOUITARWNE

13 The CGeneral Assenbly of the Conmonweal th of Pennsyl vani a

14 hereby enacts as foll ows:

15 Section 1. Short title.

16 This act shall be known and may be cited as the GAA

17 Amendnents Act of 2003.

18 Section 2. Anmendnent of Title 15.

19 As much of Title 15 of the Pennsylvani a Consolidated Statutes
20 as is hereinafter set forth is reenacted, anended or added to

21 read:

22 8§ 102. Definitions.
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Subj ect to additional or inconsistent definitions contained
i n subsequent provisions of this title that are applicable to
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:

* x *

“"BANKI NG [ I NSTI TUTI ON. " A BANKI NG I NSTI TUTI ON AS DEFINED IN <—
SECTI ON 1103 ( RELATI NG TO DEFINITIONS).] INSTITUTION' OR

"DOVESTI C BANKI NG INSTITUTION. " A DOMVESTI C CORPORATI ON FOR

PROFIT THAT IS AN INSTI TUTI ON AS DEFINED I N THE ACT OF NOVEMBER

30, 1965 (P.L.847, NO 356), KNOAWN AS THE BANKI NG CODE OF 1965.

* * %

"Execute." When used with respect to authenticating a

filing, docunent or other record, neans "sign."

* * %

"1 NSURANCE [ CORPORATI ON. "] CORPORATI ON' OR "DQOMESTI C <—
I NSURANCE CORPORATI ON. " AN | NSURANCE CORPORATI ON AS DEFI NED I N

SECTI ON 3102 ( RELATI NG TO DEFI NI TI ONS)

* x %

"LIMTED LI ABI LI TY COWANY." A DOVESTI C OR FOREI GN LI M TED
LI ABI LI TY COMPANY AS DEFI NED | N SECTI ON 8903 ( RELATING TO
DEFI NI TI ONS [ AND | NDEX OF DEFI NI TI ONS] ) .

* * %

"OBLI GATION. "I NCLUDES A NOTE OR OTHER FORM OF_ | NDEBTEDNESS,

VWHETHER SECURED OR UNSECURED.

"Oficially publish.” Publish in two newspapers of general

circulation in the English | anguage in the county in which the

regi stered office of the association is |ocated—- or, in the case <—

of a proposed associ ation is—to, WLL be | ocated, one of which <—
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shall be the | egal newspaper, if any, designated by the rul es of

court for the publication of |egal notices or, if there is no

| egal newspaper, in two newspapers of general circulation in the

county. When there is but one newspaper of general circul ation

in apy THE county, advertisenent in that newspaper shall be <—

sufficient. Where no other frequency is specified, the notice

shall be published one tine in the appropriate newspaper or

newspapers. See section 109(a)(2) (relating to nanme of

commercial regi stered office provider in |lieu of regi stered

* * %

"Record form" Inscribed on a tangi ble nediumor stored in

an el ectronic or other nediumand retri evable in tangi bl e and

reasonably |l egible form

* *x * <

" REPRESENTATI VE. " [ A REPRESENTATI VE AS DEFI NED | N SECTI ON <—

1103 (RELATING TO DEFI NI TIONS).] WHEN USED W TH RESPECT TO AN
ASSOCI ATI ON, JO NT VENTURE, TRUST OR OTHER ENTERPRI SE, THE TERM

MVEANS A PERSON OCCUPYI NG THE PGSI TI ON OR DI SCHARG NG THE

FUNCTI ONS OF A DI RECTOR, COFFI CER, EMPLOYEE OR AGENT THEREOF

REGARDLESS OF THE NAME OR TITLE BY WHI CH THE PERSON MAY BE

DESI GNATED. THE TERM DOES NOT | MPLY THAT A DIRECTOR, AS SUCH, |S

AN AGENT OF A CORPORATI ON.

" SAVI NGS [ ASSOCI ATION. " A SAVI NGS ASSOCI ATI ON AS DEFI NED I N
SECTI ON 1103.] ASSOCI ATI ON' OR "DQOVESTI C SAVI NGS ASSCOCI ATI ON. "

A DOVESTI C CORPORATI ON FOR PROFIT THAT IS AN ASSOCI ATI ON AS

DEFINED I N THE ACT OF DECEMBER 14, 1967 (P.L.746, NO. 345), KNO/WN

AS THE SAVI NGS ASSOCI ATI ON CODE OF 1967.

"Sign." |ncludes:

(1) to sign manually or adopt a tangi ble synbol with the

20030S0276B0596 - 3 -
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present intent to authenticate OR SUBSCRI BE TO a record; or <—

(2) to attach to, or logically associate with, a record

an el ectronic synbol, sound or process with the present

intent to authenticate OR SUBSCRI BE TO t he record. <—

* * %

§ 107. Form of records.

(a) GCeneral rule.--Any records maintai ned by a corporation

or other association in the regular course of its business,

i ncl udi ng shar ehol der or nenbership records, books of account
and m nute books, nmay be kept [on, or be in the formof, punch
cards, magnetic storage nedia, photographs, m crophotographs or
any other information storage device if the records so kept can
be converted into reasonably legible witten formw thin a
reasonable tinme] in record form Any corporation or other

associ ation shall [so] convert any recerds—so—kept OF I TS <—
RECORDS [ SO KEPT] into a tangible and reasonably legible formTO <—

THE EXTENT THEY ARE NOT KEPT I N THAT FORM upon the request of
any person entitled to inspect the records. Were records are

kept in [this manner, a] record form a tangible and reasonably

legible [witten] form|[produced fromthe information storage
device] that accurately portrays the record shall be adm ssible
in evidence, and shall be accepted for all other purposes, to
the sane extent as an original witten record of the sane

i nformati on woul d have been accept ed.

(b) Meaning of "witten."--References in this title to a

docunent in witing or to a witten provi sion of an agreenent or

ot her docunent shall be deened to i nclude and be satisfied by a

docunent or provision of an agreenent or docunent in record

§ 131. Application of subchapter.

20030S0276B0596 - 4 -
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As used in this subchapter, the term"this title" includes
Titles 17 (relating to credit unions) and 54 (relating to names)
and any ot her provision of |aw that nakes reference to the

powers and procedures of this subchapter or, to the extent not

i nconsi stent with this subchapter, requires a filing in the

Cor porati on Bureau of the Departnment of State and does not

specify some or all of the necessary procedures therefor

provided in this subchapter.

§ 133. Powers of Departnment of State.

(a) GCeneral rule.--The Departnent of State shall have the
power and authority reasonably necessary to enable it to
adm nister this subchapter efficiently and to performthe
functions specified in section 132 (relating to functions of
Departnment of State), in 13 Pa.C. S. (relating to comrerci al
code) and in 17 Pa.C. S. (relating to credit unions). The
foll owi ng shall not be agency regul ations for the purposes of
section 612 of the act of April 9, 1929 (P.L.177, No.175), known
as The Adm nistrative Code of 1929, the act of OCctober 15, 1980
(P.L.950, No.164), known as the Comonweal th Attorneys Act, the
act of June 25, 1982 (P.L.633, No.181), known as the Regul atory
Revi ew Act, or any simlar provision of |aw, but shall be
subject to the opportunity of public comrent requirenent under
section 201 of the act of July 31, 1968 (P.L.769, No.240),
referred to as the Commonweal th Docunments Law.

(1) Sanple filing forns promnul gated by the departnent
under subsection (d).
(2) Instructions acconpanying sanple filing forns and
ot her explanatory material published in the Pennsylvani a Code
that is intended to substantially track applicable statutory

provisions relating to the particular filing or to any of the

20030S0276B0596 - 5 -
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functions of the departnent covered by this subsection, if a
regul ati on of the departnment expressly states that such
instructions or explanatory materials shall not have the
force of |aw

(3) Regulations, which the departnent is hereby
authorized to promul gate, that:

(1) Authorize paynent of fees and other remttances
through or by a credit or debit card issuer or other
financial internediary.

(i) Authorize contracts with credit or debit card
i ssuers and other financial internediaries relating to
the collection, transm ssion and paynent of fees and
ot her rem ttances.

[(i1i) Adjust the level of fees and other
remttances as otherwise fixed by law so as to facilitate
their transm ssion through or by a credit card issuer or
ot her financial internediary pursuant to such regul ations
wi thout net cost to the departnent.]

* x *

§ 152. DEFI NI TI ONS.

THE FOLLON NG WORDS AND PHRASES WHEN USED | N THI S SUBCHAPTER
SHALL HAVE THE MEANI NGS G VEN TO THEM I N THI S SECTI ON UNLESS THE
CONTEXT CLEARLY | NDI CATES OTHERW SE:

" ANCI LLARY TRANSACTI ON. " | NCLUDES:_

(1) PRECLEARANCE OF DOCUMENTI, ]

(2) AMENDMENT OF ARTICLES, CHARTER, CERTI FI CATE OR OTHER
ORGANI C DOCUMENT, RESTATEMENT OF ARTI CLES, CHARTER
CERTI FI CATE OR OTHER ORGANI C DOCUMENT[, CHANGE | N REQ STERED
OR PRI NCI PAL OFFI CE, CHANGE | N SHARE STRUCTURE, | ;.

(3) DI SSCLUTI ON, CANCELLATI ON OR TERM NATI ON[

20030S0276B0596 - 6 -
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REORGANI ZATI ON, ] OF AN ASSCOCI ATI ON;

(4) W THDRAWAL BY FOREI GN ASSOCI ATION[, ] ;.
(5) WTHDRAWAL BY A PARTNER[, OR];
(6) ANY [SIMLAR TRANSACTI ON,] TRANSACTI ON SIM LAR TO

ANY OF THE FOREGO NG _OR

(7) THE DEPCSIT I N THE DEPARTMENT OF STATE FOR FI LI NG
IN, BY OR WTH THE DEPARTMENT OF STATE OR THE SECRETARY OF
THE COVMONWEALTH OF ANY ARTI CLES, STATEMENTS, PROCEEDI NGS,
AGREEMENTS OR ANY LI KE PAPERS AFFECTI NG ASSOCI ATI ONS UNDER
THE STATUTES OF THI S COMWONWEALTH] .] FOR WHI CH A SPECI FI C FEE

S NOT _SET FORTH I N SECTI ON 153 (RELATING TO FEE SCHEDULE) OR

OTHER APPLI CABLE STATUTE.

"BUREAU. " THE CORPORATI ON BUREAU OF THE DEPARTMENT OF STATE
OR ANY SUCCESSOR AGENCY W THI N THE DEPARTMENT.

§ 153. Fee schedul e.

(a) GCeneral rule.--The fees of the Corporation Bureau of the
departnent, including fees for the public acts and transactions
of the Secretary of the Commonweal th adm nistered through the
bureau, shall be as foll ows:

* x *

(5) FICTITI OUS NAMES:
(1) REGSTRATION. ..o vooeeee . 52
(1'l') EACH ANCI LLARY TRANSACTI ON, OTHER

THAN ONE DESCRI BED | N SUBPARAGRAPH (I11). .. 52

(I11) AMVENDMENT OF A FICTITIOQUS NAVE

REG STRATION LI M TED TO CHANG NG ONE OR

MORE OF THE ADDRESSES SET FORTH THEREIN.. ..

[~

* * %

(13) CHANGE OF REG STERED OFFI CE [ BY
AGENT] :

20030S0276B0596 - 7 -
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(1) EACH STATEMENT OF CHANGE OF
REG STERED OFFI CE BY AGENT. . ............... 4
(1) STATEMENT OR CERTI FI CATE OF

CHANGE OF REQ STERED OFFICE. . ... ... ........ 4

* %

(15) Unincorporated nonprofit

associ ations:

(i) Statenent appointing an agent to

receive service of process................. 52
(ii) Resignation of appointed agent... 28
(iii) Each ancillary transaction...... 52

* * %

§ 1103. Definitions.
(A) GENERAL DEFI NI TIONS. --Subject to additional definitions <—

cont ai ned in subsequent provisions of this subpart that are
applicable to specific provisions of this subpart, the follow ng
wor ds and phrases when used in this subpart shall have the

meani ngs given to themin this section unless the context
clearly indicates otherw se:

["ACT" OR "ACTION." | NCLUDES FAI LURE TO ACT. ] <—

* x *

[ " BANKI NG | NSTI TUTI ON' OR " DOMESTI C BANKI NG | NSTI TUTION. " A
DOMESTI C CORPORATI ON FOR PROFIT THAT IS AN | NSTI TUTI ON AS
DEFI NED I N THE ACT OF NOVEMBER 30, 1965 (P.L.847, NO 356), KNOMW
AS THE BANKI NG CODE OF 1965. ]

* x *

[ " CORPORATI ON FOR PRCFIT." A CORPCRATI ON | NCORPCRATED FOR A
PURPOSE OR PURPGSES | NVOLVI NG PECUNI ARY PROFI T, | NCI DENTAL OR
OTHERW SE, TO | TS SHAREHOLDERS OR MEMBERS

" CORPORATI ON NOT- FOR-PROFI T. " A CORPORATI ON NOT | NCORPORATED

20030S0276B0596 - 8 -



1 FOR A PURPGCSE OR PURPGSES | NVOLVI NG PECUNI ARY PROFI T, | NCI DENTAL
2 OR OTHERW SE.

3 "COURT. " SUBJECT TO ANY | NCONSI STENT GENERAL RULE PRESCRI BED
4 BY THE SUPREME COURT OF PENNSYLVAN A:

5 (1) THE COURT OF COMMON PLEAS OF THE JUDI Cl AL DI STRI CT

6 EMBRACI NG THE COUNTY VWHERE THE REGQ STERED OFFI CE OF THE

7 CORPCRATION IS OR IS TO BE LOCATED; OR

8 (2) VHERE A CORPORATI ON RESULTS FROM A MERCER

9 CONSCLI DATI ON, DI VI SI ON OR OTHER TRANSACTI ON W THOUT

10 ESTABLI SH NG A REG STERED OFFI CE IN TH S COMVONVEALTH OR

11 W THDRAWS AS A FOREI GN CORPCORATI ON, THE COURT OF COVMON PLEAS
12 I'N VH CH VENUE WOULD HAVE BEEN LAI D | MMEDI ATELY PRI OR TO THE

13 TRANSACTI ON OR W THDRAWAL.

14 "CREDIT UNTON." A CREDIT UNION AS DEFINED IN 17 PA.C.S. 8§

15 102 (RELATI NG TO APPLI CATI ON OF TI TLE).

16 "DEPARTMENT. " THE DEPARTMENT OF STATE OF THE COMVONWEALTH. ]
17 * * %
18 "Distribution.” A direct or indirect transfer of noney or

19 other property (except its own shares or options, rights or

20 warrants to acquire its own shares) or incurrence of

21 indebtedness by a corporation to or for the benefit of any or
22 all of its shareholders in respect of any of its shares whet her
23 by dividend or by purchase, redenption or other acquisition of
24 its shares or otherwi se. Neither the making of, nor paynment or
25 performance upon, a guaranty or simlar arrangenment by a

26 corporation for the benefit of any or all of its sharehol ders

27 nor a direct or indirect transfer or allocati on of assets or

28 liabilities effected under Chapter 19 (relating to fundanmental
29 changes) with the approval of the sharehol ders shall constitute
30 a distribution for the purposes of this subpart.

20030S0276B0596 - 9 -
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13 Fatent—to—authentiecatetherecord—

14 * x *

15 [ " DOVESTI C CORPCRATI ON FOR PRCFIT." A CORPCRATI ON FOR PRCFI T
16 | NCORPORATED UNDER THE LAWS OF THI S COMMONVEALTH

17 " DOMESTI C CORPORATI ON NOT- FOR-PROFI T. " A CORPORATI ON NOT-

18 FOR-PROFI T | NCORPORATED UNDER THE LAWS OF THI S COMVONWEALTH. |

19 * x *

20 [ " FOREI GN CORPORATI ON FOR PROFIT." A CORPORATI ON FOR PROFI T

21 | NCORPORATED UNDER ANY LAWS OTHER THAN THOSE OF THI S

22 COMMONWEALTH.

23 "FOREI GN CORPORATI ON NOT- FOR-PROFI T. " A CORPORATI ON NOT- FOR-
24 PROFI T | NCORPORATED UNDER ANY LAWS OTHER THAN THOSE OF THI S

25 COVMONVEALTH. |

26 * x *

27 [ "I NSURANCE CORPORATI ON' OR " DQOMVESTI C | NSURANCE CORPORATI ON. "
28 AN | NSURANCE CORPORATI ON AS DEFI NED I N SECTI ON 3102 ( RELATING TO
29 DEFI N TIONS).

30 "I NTERNAL REVENUE CODE OF 1986." THE | NTERNAL REVENUE CODE

20030S0276B0596 - 10 -



OF 1986 (PUBLIC LAW99-514, 26 U.S.C. § 1 ET SEQ).]

["OFFI Cl ALLY PUBLI SH." PUBLISH I N TWD NEWSPAPERS OF GENERAL
Cl RCULATI ON | N THE ENGLI SH LANGUAGE | N THE COUNTY I N WHI CH THE
REG STERED OFFI CE OF THE CORPORATI ON |'S LOCATED, OR I N THE CASE
OF A PROPOSED CORPORATI ON |'S TO BE LOCATED, ONE OF WHI CH SHALL
BE THE LEGAL NEWSPAPER |F ANY, DESI GNATED BY THE RULES OF COURT
FOR THE PUBLI CATI ON OF LEGAL NOTICES OR |F THERE |'S NO LEGAL
NEWSPAPER, | N TWD NEWSPAPERS OF GENERAL Cl RCULATI ON | N THE
COUNTY. WHEN THERE | S BUT ONE NEWSPAPER OF GENERAL Cl RCULATI ON
I N ANY COUNTY, ADVERTI SEMENT | N THAT NEWSPAPER SHALL BE
SUFFI Cl ENT. WHERE NO OTHER FREQUENCY | S SPECI FI ED, THE NOTI CE
SHALL BE PUBLI SHED ONE TI ME | N THE APPROPRI ATE NEWSPAPER OR
NEWSPAPERS. SEE SECTI ON 109(A) (2) ( RELATI NG TO NAME OF
COWERC! AL REG STERED OFFI CE PROVI DER I N LI EU OF REG STERED
ADDRESS) . |

[ " REPRESENTATI VE. " WHEN USED W TH RESPECT TO AN ASSOCI ATI ON,
JO NT VENTURE, TRUST OR OTHER ENTERPRI SE, MEANS A PERSON
OCCUPYI NG THE POSI TI ON OR DI SCHARG NG THE FUNCTI ONS OF A
DI RECTOR, OFFI CER, EMPLOYEE OR AGENT THEREOF, REGARDLESS OF THE
NAVE OR TI TLE BY WH CH THE PERSON MAY BE DES|I GNATED. THE TERM
DOES NOT | MPLY THAT A DI RECTOR, AS SUCH, IS AN AGENT OF A
CORPORATI ON.

"SAVI NGS ASSOCI ATI ON' OR " DOMESTI C SAVI NGS ASSOCI ATION. " A
DOVESTI C CORPORATI ON FOR PROFI T THAT |'S AN ASSOCI ATI ON AS
DEFI NED | N THE ACT OF DECEMBER 14, 1967 (P.L. 746, NO. 345), KNOWN
AS THE SAVI NGS ASSOCI ATI ON CODE OF 1967. ]

* * %

"Voting" or "casting a vote." Includes the giving of

20030S0276B0596 - 11 -



1 [witten] consent in |lieu of voting. The term does not include
2 either recording the fact of abstention or failing to vote for a
3 candidate or for approval or disapproval of a matter, whether or
4 not the person entitled to vote characterizes the conduct as

5 wvoting or casting a vote.

6 (B) INDEX OF OTHER DEFINITIONS. --THE FOLLONNG IS A

7 NONEXCLUSI VE LI ST OF WORDS AND PHRASES USED IN THI S SUBPART AS
8 DEFINED I N SECTI ON 102:

9 "ACT" OR "ACTION."

10 "BANKI NG I NSTI TUTI ON' OR " DOVESTI C BANKI NG I NSTI TUTI ON. "

11 " CORPORATI ON FOR PROFIT. "

12 " CORPORATI ON NOT- FOR-PROFI T. "

13 “COURT.

14 "CREDI T_UNI ON. "

15 " DEPARTMENT. "

16 "DOMVESTI C CORPORATI ON FOR PROFIT. "

17 "DOMVESTI C CORPORATI ON NOT- FOR-PROFIT. *

18 "EXECUTE.

19 "FOREI GN CORPORATI ON FOR PRCFIT. "
20 "FOREI GN CORPORATI ON NOT- FOR- PROFIT. "
21 "I NSURANCE CORPORATI ON' OR "DOMVESTI C | NSURANCE CORPORATI ON. "
22 "I NTERNAL REVENUE CODE OF 1986."
23 "OBLI GATI ON. "
24 "OFFICTALLY PUBLI SH. "
25 "RECORD FORM "
26 " REPRESENTATI VE. "
27 " SAVI NGS5 ASSOCI ATI ON' OR "DOVESTI C SAVI NGS ASSOCI ATI ONL ™
28 “SIGN. "
29 8§ 1521. Authorized shares.
30 * x *

20030S0276B0596 - 12 -
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(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, the terns of each

share shall be in all respects equal to every other share. See
section 1906(d)(4) (relating to special treatnent of hol ders of
shares of sane class or series).

§ 1523. Pricing and issuance of shares.

Except as otherwi se restricted in the bylaws, shares of a
busi ness corporation may be issued at a price determ ned by the
board of directors, or the board nmay [set a m ninmumprice or
establish a forrmula or nethod by which the price nmay be

determ ned] authorize one or nore officers, acting alone or with

the participation of one or nore directors, to deternine the

pur chasers, nunber of shares, price and other terns on whi ch

shares will be issued, within limts apd OR subject to rel evant

criteria which shall be specifically prescri bed by the board.

§ 1704. Place and notice of neetings of sharehol ders.

(a) Place.--Meetings of shareholders nmay be held at such
geographic location within or without this Comonweal th as may
be provided in or fixed pursuant to the bylaws. Unl ess otherw se
provided in or pursuant to the bylaws, all neetings of the
sharehol ders shall be held at the executive office of the
corporation wherever situated. If a neeting of the sharehol ders
is held by nmeans of the Internet or other electronic
comuni cations technology in a fashion pursuant to which the
shar ehol ders have the opportunity to read or hear the
proceedi ngs substantially concurrently with their occurrence,
vote on matters submtted to the sharehol ders [and], pose

guestions to the directors, nmake appropriate notions and comrent

20030S0276B0596 - 13 -
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on the business of the neeting, the neeting need not be held at

a particul ar geographic |ocation.

(b) Notice.--[Witten notice] Notice of every neeting of the
shar ehol ders shall be given by, or at the direction of, the
secretary or other authorized person to each sharehol der of
record entitled to vote at the neeting at | east:

(1) ten days prior to the day naned for a neeting that
wi |l consider a fundanmental change under Chapter 19 (rel ating
to fundanental changes); or
(2) five days prior to the day nanmed for the nmeeting in
any ot her case.
If the secretary or other authorized person neglects or refuses
to give notice of a neeting, the person or persons calling the
neeting may do so.

* * %

(d) Cross reference.--See section 2528 (relating to notice

of shar ehol der neeti ngs).

§ 1705. Wi ver of notice.

(a) [Witten waiver] General rule.--Wenever any [witten]

notice is required to be given under the provisions of this
subpart or the articles or bylaws of any business corporation, a

wai ver thereof [in witing, signed] that is filed with the

secretary of the corporation in record formsigned by the person

or persons entitled to the notice, whether before or after the
time stated therein, shall be deenmed equivalent to the giving of
the notice. Neither the business to be transacted at, nor the
pur pose of, a neeting need be specified in the waiver of notice
of the neeting.

* * %

§ 1727. Quorum of and action by directors.

20030S0276B0596 - 14 -
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* * %

(b) Action by consent.--Unless otherwise restricted in the
byl aws, any action required or permtted to be taken at a

nmeeting of the directors may be taken without a nmeeting if,

prior or subsequent to the action, a consent or consents thereto

in record formsigned by all of the directors in office is filed

with the secretary of the corporation.
§ 1759. Voting and other action by proxy.
(a) GCeneral rule.--

(1) Every shareholder entitled to vote at a neeting of
shar ehol ders or to express consent or dissent to corporate
action [in witing] without a neeting nay authorize anot her
person to act for him by proxy.

(2) The presence of, or vote or other action at a
nmeeti ng of sharehol ders, or the expression of consent or
di ssent to corporate action [in witing], by a proxy of a

shar ehol der shall constitute the presence of, or vote or

action by, or [witten] consent or dissent of the sharehol der

for the purposes of this subpart.
(3) Were two or nore proxies of a sharehol der are
present, the corporation shall, unless otherw se expressly

provided in the proxy, accept as the vote or other action of

all shares represented thereby the vote cast or other action

taken by a majority of themand, if a mpjority of the proxies

cannot agree whet her the shares represented shall be voted or

upon the manner of voting the shares or taking the other

action, the voting of the shares or right to take other

action shall be divided equally anong those persons.

(c) Revocation.--A proxy, unless coupled with an interest,
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shall be revocable at will, notw thstandi ng any ot her agreenent
or any provision in the proxy to the contrary, but the
revocation of a proxy shall not be effective until notice

t hereof has been given to the secretary of the corporation or
its designated agent in witing or by electronic transm ssion.
An unrevoked proxy shall not be valid after three years fromthe
date of its execution, authentication or transm ssion unless a
| onger tine is expressly provided therein. A proxy shall not be
revoked by the death or incapacity of the nmaker unless, before
the vote is counted or the authority is exercised, [witten]
notice of the death or incapacity is given to the secretary of
the corporation or its designated agent.

* * %

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

1702 (relating to manner of giving notice) and 3135 (relating to

proxi es of nmenbers of nutual insurance conpanies).
§ 1764. \Voting lists.

(a) GCeneral rule.--The officer or agent having charge of the
transfer books for shares of a business corporation shall nmake a
conplete list of the shareholders entitled to vote at any
neeti ng of sharehol ders, arranged in al phabetical order, with
t he address of and the nunber of shares held by each. This

section does not require the corporation to include el ectronic

mai | addresses or other el ectronic contact i nformati on on the

list. The list shall be produced and kept open at the tine and

pl ace of [the] each neeting of sharehol ders of a nonregistered

corporation held at a geographic | ocation and shall be subject

to the inspection of any sharehol der during the whole tine of
the neeting for the purposes thereof [except that, if a business

corporation has 5,000 or nore shareholders, in lieu of the
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maki ng of the list the corporation nmay make the infornmation
therein available at the nmeeting by any ot her neans]. See

section 2529 (relating to voting lists).

* * %

(c) Electronic neetings.--If a neeting of sharehol ders of a

nonreqi stered corporation is not held at a geographic |ocation,

the corporation shall nmake the |list of sharehol ders required by

subsection (a) avail able on a reasonably accessi ble el ectronic

network ++ DURING THE WHOLE TI ME OF THE MEETI NG AND SHALL <—

PROVI DE the information required to gain access to the list s <—

| ded with t] : e o : the || :

accessibleduringthe whole time of the meeting— WTH THE NOTI CE <—
OF THE MEETI NG

§ 1766. Consent of shareholders in |lieu of neeting.

(a) Unani nous consent.--Unless otherwi se restricted in the
byl aws, any action required or permtted to be taken at a
neeti ng of the shareholders or of a class of sharehol ders of a
busi ness corporation may be taken without a neeting if, prior or
subsequent to the action, a consent or consents thereto signed

by all of the sharehol ders who would be entitled to vote at a

nmeeting for such purpose shall be filed in record formwth the

secretary of the corporation.

(b) Partial consent.--1f the bylaws so provide, any action
required or permtted to be taken at a neeting of the
shar ehol ders or of a class of sharehol ders nmay be taken w t hout
been entitled to cast the m ni num nunber of votes that woul d be
necessary to authorize the action at a neeting at which al
sharehol ders entitled to vote thereon were present and voti ng.

The consents shall be filed in record formwith the secretary of
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t he corporation.

* * %

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

1702 (relating to manner of giving notice) and 2524 (relating to

consent of shareholders in |ieu of neeting).
8§ 1906. Special treatnment of holders of shares of sane class or
series.

* * %

(c.1) Determ nation of qgroups.--For purposes of applying the

provi si ons of subsections (a)(1l) and (b), the determ nati on of

whi ch sharehol ders are part of each group receiving special

treatnent shall be nmade as of the record date for sharehol der

acti on on the plan.

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

* x *

(3) 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 a plan previdingfer—speetal <—

of this paragraph shall have the renedi es contenpl ated by

section 1105 (relating to restriction on equitable relief).] <—

* * %

8 1907. Pur pose of fundanental transactions.

It shall not be necessary for a transaction under this

chapter to have an i ndependent busi ness purpose in order for the

transaction to be | awf ul .

§ 1911. Amendnent of articles authorized.
(a) GCeneral rule.--A business corporation, in the manner

provided in this subchapter, may fromtine to tinme anmend its
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articles for one or nore of the foll owi ng purposes:
* %
(4) To cancel or otherw se affect the right of holders
of the shares of any class or series to receive dividends
t hat have accrued but have not been declared or to otherw se
effect a reclassification of or otherw se affect the
substantial rights of the holders of any shares, including,
without limtation, by providing special treatnent of shares
hel d by any sharehol der or group of sharehol ders [as
aut hori zed by, and subject to the provisions of,] r <—

accordance CONSI STENT with section 1906 (relating to speci al <—

treatment of hol ders of shares of sane class or series).
* %
8§ 1913. Notice of neeting of sharehol ders.
(a) GCeneral rule.--[Witten notice] Notice of the neeting of
shar ehol ders of a business corporation that will act on the
proposed anmendnent shall be given to each sharehol der entitl ed

to vote thereon. [There shall be included in, or enclosed wth,

the notice] The notice shall include a copy of the proposed

anmendnent or a summary of the changes to be effected thereby
and, if Subchapter D of Chapter 15 (relating to dissenters
rights) is applicable, a copy of that subchapter.

(b) Cross [reference] references.--See Subchapter A of

Chapter 17 (relating to notice and neetings generally) and

section 2528 (relating to notice of sharehol der neetings).

8§ 1923. Notice of neeting of sharehol ders.

(a) GCeneral rule.--[Witten notice] 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
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to the merger or consolidation. [There shall be included in, or

encl osed with, the notice] The notice shall include OR BE

ACCOVPANI ED BY a copy of the proposed plan or a sunmary t her eof

[and, if]. If Subchapter D of Chapter 15 (relating to dissenters
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. If the surviving or new

corporation will be a nonregi stered corporation, the notice
shall state that a copy of its bylaws as they will be in effect
i medi ately followi ng the merger or consolidation will be

furni shed to any sharehol der on request and w thout cost.
(b) Cross references.--See Subchapter A of Chapter 17
(relating to notice and neetings generally) and [section]

(relating to notice of sharehol der neetings).

§ 1957. Effect of division.
(b) Property rights; allocations of assets and
l[iabilities.--
(1) * x *

(iv) [To] Except as provided in section 1952(q)

(relating to proposal and adopti on of plan of division),

to the extent allocations of liabilities are contenpl ated
by the plan of division, the liabilities of the dividing
corporation shall be deemed wi thout further action to be
all ocated to and becone the liabilities of the resulting
corporations on such a manner and basis and with such
effect as is specified in the plan; and one or nore, but

| ess than all, of the resulting corporations shall be
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free of the liabilities of the dividing corporation to
the extent, if any, specified in the plan, if in either
case:
(A) no fraud on mnority sharehol ders or
shar ehol ders wi thout voting rights or violation of
| aw shal | 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).
* x *
8§ 1973. Notice of neeting of sharehol ders.
(a) GCeneral rule.--[Witten notice] Notice of the neeting of
shar ehol ders that will consider the resolution recomendi ng
di ssolution of the business corporation shall be given to each

shar ehol der of record entitled to vote thereon [and the purpose

shall be included]. The purpose of the neeting shall be stated

in the notice [of the neeting].
(b) Cross [reference] references.--See Subchapter A of

Chapter 17 (relating to notice and neetings generally) and

section 2528 (relating to notice of sharehol der neetings).

§ 1978. Wnding up of corporation after dissolution.

* x *

(b) Standard of care of directors and officers.--The
di ssolution of the corporation shall not subject its directors
or officers to standards of conduct different fromthose
prescri bed by or pursuant to Chapter 17 (relating to officers,
directors and sharehol ders). Directors of a dissolved
corporation who have conplied with section 1975 (relating to
predi ssol ution provision for liabilities) or Subchapter H

(relating to postdissolution provision for liabilities) and
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governi ng persons of a successor entity who have conplied with

Subchapter H shall not be personally liable to the creditors or

8§ 2528. Noti ce of sharehol der neeti ngs.

If a reqgistered corporation solicits proxies generally with

respect to a neeting of its sharehol ders, the corporati on need

not qgive notice of the neeting to any sharehol der to whom t he

corporation is not required to send a proxy Sstatenment pursuant

to the rules of the Securities and Exchange Conmi ssi on.

8§ 2529. Voting lists.

A regi stered corporation shall not be required to produce or

make available to its shareholders a |ist of shareholders in

connection with any neeting of its shareholders for which a

judge or judges of election are appoi nted, but such a |list shal

be furnished to the judge or judges of el ection.

§ 2545. Notice to sharehol ders.

* * %
(b) Obligations of the corporation.--If the controlling
person or group so requests, the corporation shall, at the

option of the corporation and at the expense of the person or

group, either furnish a list of all such shareholders and their

postal addresses to the person or group or [mail] provide the

notice to all such sharehol ders.

* * %

(e) Cross reference.--See section 1702 (relating to manner

of qgiving notice).

§ 3133. Notice of meetings of nmenmbers of nutual insurance
compani es.
(a) GCeneral rule.--Unless otherwise restricted in the

byl aws, persons authorized or required to give notice of an
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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 called for the purpose of considering
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 anendnent of the articles or bylaws, or both.

(b) Cross reference.--See 1 Pa.C.S. 8§ 1909 (relating to
time; publication for successive weeks).
§ 3135. Proxies of nmenbers of nutual insurance comnpani es.

In no event shall a proxy given by a nenber of a nutual
i nsurance conpany, unless coupled with an interest, be voted on
or utilized to express consent or dissent to corporate action
[In witing] after 11 nonths fromthe date of execution of the
pr oxy.
8§ 4127. Merger, consolidation or division of qualified foreign

cor porati ons.

(a) GCeneral rule.--Wenever a qualified foreign business
corporation is a nonsurviving party to a statutory nerger,
consolidation or division permtted by the |aws of the

jurisdiction under which it is incorporated, the corporation or

ot her associ ation surviving the nerger, or the new corporation

or other association resulting fromthe consolidation or

di vision, as the case may be, shall file in the Departnent of
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State a statenment of nerger, consolidation or division, which
shall be executed by the surviving or new corporation or_ other

associ ati on and shall set forth:

* * %

(5) In the case of a nerger, consolidation or division

in which any of the new or resulting associations is a

corporation, or if the surviving corporation in _a nerger was

a nonqual ified foreign business corporation prior to the
nmerger, the statenments on the part of the surviving or each

new or _resulting corporation required by section 4124(a)

(relating to application for a certificate of authority).
(b) Effect of filing.--The filing of the statenent shall
operate, as of the effective date of the merger, consolidation
or division, to cancel the certificate of authority of each

nonsurvi vi ng constituent corporation that was a qualified

forei gn business corporation and to qualify the surviving [or

new corporation], new or resulting corporations, if any, under
this subchapter. If the surviving [or new corporation does], new

or resulting corporations do not desire to continue as [a]

qual i fied foreign business [corporation, it] corporations, they

may thereafter withdraw in the manner provided by section 4129

(relating to application for term nation of authority).

* * %

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

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

requi renents to be nmet by fil ed docunments).

§ 5103. Definitions.

(A) GENERAL DEFI NI TIONS. --Subject to additional definitions <—
cont ai ned in subsequent provisions of this subpart that are

applicable to specific provisions of this subpart, the follow ng
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wor ds and phrases when used in this subpart shall have the
meani ngs given to themin this section unless the context

clearly indicates otherw se:

["ACT" OR "ACTION." | NCLUDES FAI LURE TO ACT.]

* * %

"Anendnent." An anendnent of the articles.

* * %

"Board of directors" or "board."™ The group of persons

[vested with the managenent of] under the direction of whomthe

busi ness and affairs of the corporation are nanaged irrespective

of the name by which [such] the group is designated in the

articles. The term does not include an other body. [The term
when used in any provision of this subpart relating to the
organi zati on or procedures of or the manner of taking action by
t he board of directors, shall be construed to include and refer
to any executive or other conmttee of the board. Any provision
of this subpart relating or referring to action to be taken by
the board of directors or the procedure required therefor shal
be satisfied by the taking of corresponding action by a
commttee of the board of directors to the extent authority to
t ake such action has been del egated to such comm ttee pursuant

to section 5731 (relating to executive and other commttees of

the board).] See section 5731(c) (relating to status of

committee action).

* * %

"Busi ness corporation." A donestic corporation for profit

defined in section 1103 (relating to definitions).

"Byl aws." The code or codes of rules adopted for the
regul ati on or managenent of the business and affairs of the

corporation irrespective of the nane or names by which [such]
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the rules are designated. The term.includes provisions of the

articles as provided by section 5504(c) (relating to byl aw

provisions in articles).

“Charitabl e purposes.” The relief of poverty, the

advancenent and provi si on of education, including w thout

[imtation postsecondary education, the advancenent of religion,

[the pronotion of health,] the prevention and treatnent of

di sease or injury, including without linitation nmental

retardation and nental disorders, governnental or rmunicipa

pur poses, and any ot her [purposes] purpose the acconplishnment of

which is recogni zed as i nportant and beneficial to the

[communi ty] public and which advances social, noral or physical

* * %

[ " CORPORATI ON FOR PROFIT." A CORPORATI ON | NCORPORATED FOR A
PURPOSE OR PURPGSES | NVOLVI NG PECUNI ARY PROFI T, | NCI DENTAL OR
OTHERW SE, TO I TS SHAREHOLDERS OR MEMBERS

" CORPORATI ON NOT- FOR- PROFI T. " A CORPCRATI ON NOT | NCORPORATED
FOR A PURPCSE OR PURPCSES | NVOLVI NG PECUNI ARY PROFI T, | NCI DENTAL
OR OTHERW SE.

"COURT. " SUBJECT TO ANY | NCONSI STENT GENERAL RULE PRESCRI BED
BY THE SUPREME COURT OF PENNSYLVANI A:

(1) THE COURT OF COMMON PLEAS OF THE JUDI Cl AL DI STRI CT
EMBRACI NG THE COUNTY WHERE THE REGQ STERED OFFI CE OF THE
CORPCRATION IS OR IS TO BE LOCATED; OR

(2) VHERE A CORPORATI ON RESULTS FROM A MERCER
CONSCLI DATI ON, DI VI SI ON OR OTHER TRANSACTI ON W THOUT
ESTABLI SH NG A REG STERED OFFI CE IN TH S COMVONVEALTH OR
W THDRAWS AS A FOREI GN CORPCORATI ON, THE COURT OF COVMON PLEAS
I'N VH CH VENUE WOULD HAVE BEEN LAI D | MMEDI ATELY PRI OR TO THE
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TRANSACTI ON OR W THDRAWAL.
"DEPARTMENT. " THE DEPARTMENT OF STATE OF THE COMMONWEALTH. ]

"Directors.” [Persons] |Individuals designated, elected or

appoi nted, by that or any other nane or title, to act as
directors, and their successors. The term does not include a
menber of an other body, as such. The term when used in
relation to any power or duty requiring collective action, shal
be construed to nean "board of directors.”
* x *
[ " DOVESTI C CORPCRATI ON FOR PRCFIT." A CORPCORATION FOR PROFIT <—
| NCORPORATED UNDER THE LAWS OF THI S COMVONWEALTH
" DOMESTI C CORPORATI ON NOT- FOR-PROFI T. " A CORPORATI ON NOT-
FOR- PROFI T | NCORPORATED UNDER THE LAWS OF THI S COVMONWEALTH. |

"Enpl oyee." Does not include menbers, directors or nenbers

of an other body, as such. See section 5730 (relating to

conpensation of directors) as to acceptance by a director of

duti es that make himal so an enpl oyee.

* * %

n _ n H H H <

[ " FOREI GN CORPORATI ON FOR PROFIT." A CORPORATI ON FOR PROFI T <—
| NCORPORATED UNDER ANY LAWS OTHER THAN THOSE OF THI S
COVMONVEEAL TH.

"FOREI GN CORPORATI ON NOT- FOR-PROFI T. " A CORPORATI ON NOT- FOR-
PROFI T | NCORPORATED UNDER ANY LAWS OTHER THAN THOSE OF THI S
COMMONWEALTH. ]

* x *

"Fraternal benefit society.” A donestic corporation not-for-
profit that is a society as defined in the [act of July 29, 1977
(P.L.105, No.38) known as the Fraternal Benefit Society Code]
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act of Decenber 14, 1992 (P.L.835, No.134), known as the

Fraternal Benefit Societies Code.

* * %

n _ n H H <
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24 "MEMBER " [ ONE HAVI NG MEMBERSHI P RI GHTS IN A CORPORATION IN  <—
25 ACCORDANCE W TH THE PROVI SIONS OF I TS BYLAWS. THE TERM WHEN

26 USED | N RELATI ON TO THE TAKI NG OF CORPORATE ACTI ON | NCLUDES:

27 (1) THE PROXY OF A MEMBER, |F ACTION BY PROXY IS

28 PERM TTED UNDER THE BYLAWS OF THE CORPORATI ON; AND

29 (2) A DELEGATE TO ANY CONVENTI ON OR ASSEMBLY OF

30 DELEGATES OF MEMBERS ESTABLI SHED PURSUANT TO ANY PROVI SI ON OF
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TH S SUBPART.
I F AND TO THE EXTENT THE BYLAWS CONFER RI GHTS OF MEMBERS UPON
HOLDERS OF SECURI TI ES EVI DENCI NG | NDEBTEDNESS OR GOVERNMVENTAL OR
OTHER ENTI TI ES PURSUANT TO ANY PROVI SI ON OF TH S SUBPART THE
TERM SHALL BE CONSTRUED TO | NCLUDE SUCH SECURI TY HOLDERS AND
GOVERNMENTAL OR OTHER ENTI TI ES. THE TERM SHALL BE CONSTRUED TO
I NCLUDE " SHAREHOLDER' | F THE CORPORATI ON | SSUES SHARES OF
STOCK.] ANY OF THE FOLLOW NG

(1) A PERSON WHO | S SELECTED OR OTHERW SE QUALI FIES AS A

VEMBER OF A CORPORATI ON IN ACCORDANCE W TH AN EXPRESS

PROVI SI ON OF THE BYLAWS OF THE CORPORATION, IF THE ARTICLES

OF | NCORPORATI ON OF THE CORPORATI ON DO NOT'_PROVI DE THAT THE

CORPORATI ON W LL HAVE NO MEMBERS.

(2) A PERSON WHO HAS AT LEAST ONE MEMBERSH P RIGHT IN A

CORPORATION, |F THE BYLAWS OF THE CORPORATI ON DO NOT CONTAI N

ANY PROVI SI ON FOR THE SELECTI ON OR QUALI FI CATI ON OF MEMBERS.

(3)  WVHEN USED I N RELATION TO THE TAKI NG OF CORPORATE

(1) A PERSON ACTI NG AS A PROXY OF A MEMBER OF A

CORPORATION, |TF ACTION BY PROXY IS PERM TTED UNDER THE

BYLAWS OF THE CORPORATI ON.

(1) A PERSON ACTING AS A DELEGATE TO A CONVENTI ON

OR ASSEMBLY OF DELEGATES OF MEMBERS ESTABLI SHED PURSUANT

TO ANY PROVI SION OF TH S SUBPART.

(4) A PERSON WVHO IS A HOLDER OF AN OBLIGATION CF A

CORPORATION, |F AND TO THE EXTENT THE BYLAWS OF A CORPORATI ON

CONFER MEMBERSHI PRI GHTS UPON SUCH PERSONS PURSUANT TO ANY

PROVI SION OF THI' S SUBPART OR OTHER PROVI SI ON OF LAW

(5) A GOVERNMENTAL OR OTHER ENTITY, IF AND TO THE EXTENT

THE BYLAWS OF A CORPORATI ON CONFER MEMBERSHI PRI GHTS UPON
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GOVERNMVENTAL OR OTHER ENTI TI ES PURSUANT TO ANY PROVI SI ON OF

TH S SUBPART _OR OTHER PROVI SI ON OF LAW

(6) A SHAREHO.DER OF A CORPORATION, |F THE CORPORATI ON

| SSUES SHARES OF STOCK. THE TERM DCES NOT | NCLUDE A PERSON

VWHO IS REFERRED TO AS A "MEMBER' BY A CORPORATION, |F THE

PERSON DOES NOT_OTHERW SE SATI SEY THE PROVISIONS OF THI' S

DEFI NI TI ON.

"Menbership rights." Any of the following rights with

respect to a nonprofit corporation:

(1) to vote on the election or renoval of directors or

menbers of anot her body:;

(2) to vote on approval of an anendment, plan or the

di ssol uti on of the corporation; or

(3) to receive a distribution fromthe net assets of the

corporation upon its di ssol ution.

"Nonprofit corporation” or "domestic nonprofit corporation.”
A donestic corporation not-for-profit [which] that is not
excl uded fromthe scope of this subpart by section 5102
(relating to application of subpart).

"Nonqual i fied foreign corporation” or "nonqualified foreign
nonprofit corporation.”™ A foreign corporation not-for-profit
[which] that is not a qualified foreign corporation, as defined
in this section.

n H H _ n H <

whether—secured or—uynsecured—

* * %

" . . _n . . <
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"Qther body." A termenployed in this subpart to denote a

person or group, other than the board of directors or a
commttee thereof, who pursuant to authority expressly conferred
by this subpart may be vested by the bylaws of the corporation
with powers [which] that, if not vested by the bylaws in [such]
the person or group, would by this subpart be required to be
exercised by [either]:
(1) the [nmenbership of a corporation taken as a whol €]
(2) a convention or assenbly of del egates of nenbers
establ i shed pursuant to any provision of this subpart; or
(3) the board of directors.
Except as otherwi se provided in this subpart, a corporation may
establish distinct persons or groups to exercise different
powers [which] that this subpart authorizes a corporation to
vest in an other body.

"Plan." A plan of nerger, consolidati on, asset transfer,

di vi si on or conversi on.

* * %
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I . I i | . ble i ) |
reasonablytlegible form-

"Regi stered office.” That office maintained by a corporation

in this Commonweal th, the address of which is filed [in] with
the Departnent of State or which was recorded in the office of
the recorder of deeds in the manner fornerly required by

statute. See section 109 (relating to nane of conmerci al

regi stered office provider in |lieu of reqi stered address).

* * %

[ " REPRESENTATI VE. © WHEN USED W TH RESPECT TO A CORPORATI CON, <—
PARTNERSHI P, JO NT VENTURE, TRUST OR OTHER ENTERPRI SE, MEANS A
DI RECTOR, OFFI CER, EMPLOYEE OR ACGENT THERECF. ]

"Trust instrunment.” Any |awful deed of gift, grant, will or
ot her docunent by which the donor, grantor or testator [shal

give, grant or devise] gives, grants or devises any real or

personal property or the incone therefromin trust for any
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charitabl e purpose.

"Unl ess otherw se provided” or "except as otherw se

that the alternative provisions contenplated nay either relax or
restrict the stated rule.

"Unl ess otherwi se restricted" or "except as otherw se

that the alternative provisions contenplated nmay further
restrict, but may not relax, the stated rule.

"Voting" or "casting a vote." Includes the giving of consent

in lieu of voting. The term does not include either recording

the fact of abstention or failing to vote for a candi date or for

approval or di sapproval of a matter, whether or not the person

entitled to vote characterizes the conduct as voting or casting

(B) I NDEX OF OTHER DEFINITIONS. --THE FOLONNG IS A

NONEXCLUSI VE LI ST OF WORDS AND PHRASES USED IN TH S SUBPART AS

DEFINED I N SECTI ON 102 (RELATI NG TO DEFI NI TI ONS)

"ACT" _OR "ACTION. "

" CORPORATI ON FOR PROFIT. "

" CORPORATI ON NOT- FOR- PROFI T. "

" DEPARTMENT. "

"DOVESTI C CORPORATI ON FOR PROFIT. "

" DOVESTI C CORPORATI ON NOT- FOR-PROFI T. "

" EXECUTE. "

"FOREI GN CORPORATI ON FOR PROFIT. "

"FOREI GN CORPORATI ON NOT- FOR-PROFIT. "

"I NTERNAL REVENUE CODE OF 1986."

" OBLI GATI ON. "
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"OFFIC ALLY PUBLI SH. "

"RECORD FORM "

" REPRESENTATI VE. "

8§ 5105. [Saving clause and restriction] Restriction on

equitable relief.

[(a) GCeneral rule.--Except as otherw se provided in
subsection (b) of this section, this subpart and its anendnents
shall not inpair or affect any act done, offense commtted, or
substantial right accruing, accrued, or acquired, or liability,
duty, obligation, penalty, judgnment or punishnent incurred prior
to the time this subpart or any anmendnent thereto takes effect,
but the same may be enjoyed, asserted, enforced, prosecuted, or
inflicted as fully and to the sanme extent as if this subpart or
any anendnment thereto had not been enact ed.

(b) Exception.--] A nenber of a nonprofit corporation shal

not have any right to claimthe right to valuation [of] and

paynent [for] of the fair value of his nmenbership interest or

shares because of any proposed plan or amendnent [of articl es]
aut hori zed under any provision of this subpart, or to obtain, in
t he absence of fraud or fundamental unfairness, an injunction
agai nst [any such] the plan or anendnent.

8 5106. [Limted uniforn] Uniformapplication of subpart.

(a) General rule.--Except as provided in subsection (b),
this subpart and its anmendnents are intended to provide uniform
rules for the governnent and regul ation of the affairs of
nonprofit corporations and of their officers, directors and
menbers, regardl ess of the date or manner of incorporation or
qualification, or of the issuance of any evidences of nenbership

in or shares thereof.
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(b) Exceptions.--

(1) Unless expressly provided otherwi se in any anendnent
to this subpart [any such], the anmendnent shall take effect
only prospectively.

(2) Any existing corporation lawfully using a nane[, ]
or, as a part of its nane, a word[, which] that could not be
used as or included in the nane of a corporation [hereafter]

subsequent |y incorporated or qualified under this subpart],]

may continue to use [such] the name[,] or word as part of its
name[, provided] if the use or inclusion of [such] the word
or nane was | awful when first adopted by the corporation in
t hi s Commonweal t h.

(3) [Nothing in subsection] Subsection (a) shall not

adversely affect the rights specifically provided for or

saved [by the general terms of section 5105 (relating to
saving clause and restriction on equitable relief)] in this

subpart, including, without limting the generality of the

f oregoi ng, the provi sions of section 5952(d) (relating to

proposal and adoption of plan of division).

§ 5107. Subordination of subpart to canon | aw.

If and to the extent canon | aw applicable to a corporation
i ncorporated for religious purposes shall set forth provisions
relating to the governnent and regul ation of the affairs of the
corporation [which] that are inconsistent with the provisions of
this subpart on the same subject, the provisions of canon | aw
shall control to the extent, and only to the extent, required by
the Constitution of the United States or the Constitution of
Pennsyl vani a, or both.
§ 5108. Limtation on incorporation.

[No corporation which mght] A corporation that can be
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i ncorporated under this subpart shall [hereafter] not be
i ncor porated except under the provisions of this subpart.
§ 5109. Execution of documents.

(a) GCeneral rule.--Any docunent filed in the Departnent of
corporation [or a foreign corporation not-for-profit] subject to
this subpart may be executed on behalf of the corporation by any
one duly authorized officer thereof. The corporate seal may be
affixed and attested, but the affixation or attestation of the
corporate seal shall not be necessary for the due execution of
any filing by a corporation under this title.

(b) Cross reference.--See section 135 (relating to
requirenents to be nmet by filed docunents).

[(c) Transitional provision.--This section supersedes any
contrary provision of this subpart enacted prior to the
enact nent of the act of Decenber 21, 1988 (P.L. 1444, No.177),
known as the General Association Act of 1988.]

§ 5302. Nunber and qualifications of incorporators.

One or nore corporations for profit or not-for-profit or
natural persons of full age may incorporate a nonprofit
corporation under the provisions of this [article] subpart.

§ 5307. Advertisenent.

The incorporators or the corporation shall officially publish
a notice of intention to file or of the filing of articles of
i ncorporation. The notice nmay appear prior to or after the day
the articles of incorporation are filed in the Departnent of
State[,] and shall set forth briefly:

(1) The nane of the proposed corporation.
(2) A statenent that the corporation is to be or has

been incorporated under the provisions of [this article] the
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Nonprofit Corporation Law of 1988.

[(3) A brief summary of the purpose or purposes of the
cor porati on.
(4) A date on or before which the articles will be filed
in the Department of State or the date the articles were
filed.]
§ 5308. Filing of articles.

(a) GCeneral rule.--The articles of incorporation 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).

§ 5309. Effect of filing of articles of incorporation.

(a) Corporate existence.--Upon the filing of the articles of

incorporation in the Departnent of State or upon the effective

date specified in the articles of incorporation, whichever is

| ater, the corporate existence shall begin.

(b) Evidence of incorporation.--Subject to the provisions of

section 503 (relating to actions to revoke corporate
franchi ses), the articles of incorporation filed in the

[ Departnent of State, or approved by the court and] departnent,

or recorded in the office of the recorder of deeds under the
former provisions of |aw, shall be conclusive evidence of the
fact that the corporation has been incorporated.
§ 5310. Organi zation neeti ng.

(a) GCeneral rule.--After the [filing of the articles of

i ncorporation] corporate existence begins, an organi zation

neeting of the initial directors[,] or, if directors are not
named in the articles, of the incorporator or incorporators],]

shall be held, within or without this Commonweal th, for the
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pur pose of adopting bylaws[,] which they shall have authority to
do at [such] the neeting, of electing directors [to hold office
as provided in the bylaws], if directors are not naned in the
articles, and the transacti on of such other business as may cone

before the neeting. A bylaw adopted at [such] the organization

nmeeting of directors or incorporators shall be deened to be a
byl aw adopted by the nenbers for the purposes of this [article]
subpart and of any other provision of |aw

(b) Call of and action at neeting.--The neeting nay be held
at the call of any director or, if directors are not named in
the articles, of any incorporator, who shall give at |east five
days' [witten] notice thereof to each other director or
i ncorporator, which notice shall set forth the tine and pl ace of

the neeting. For the purposes of this section [an], any

i ncorporator may act in person, by consent or by proxy signed by

himor his [attorney in fact] attorney-in-fact.

(c) Death or incapacity of directors or incorporators.--1f a
designated director or an incorporator dies or is for any reason
unable to act at the neeting, the other or others may act. If
there is no other designated director or incorporator able to
act, any person for whom an incorporator was acting as agent may

act or appoint another to act in his stead.

§ 5331. [Unincorporated] lncorporation of unincorporated

associ ati ons.

In the case of the incorporation as a nonprofit corporation
under this [article] subpart of an unincorporated association
the articles of incorporation shall contain, in addition to the
provi sions heretofore required in this chapter, a statenent that

the incorporators constitute a majority of the menbers of the

commttee authorized to incorporate [such] the association by
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the requisite vote required by the organic | aw of the
associ ation for the anendnent of such organic |aw.
§ 5501. Corporate capacity.

Except as provided in section 103 [of this title] (relating
to subordination of title to regulatory laws), a nonprofit
corporation shall have the |egal capacity of natural persons to
act .

8§ 5504. Adoption, anmendnment and contents of byl aws.

* x *

(b) Exception.--Except as provided in section 5310(a)
(relating to organi zation neeting), the board of directors or
ot her body shall not have the authority to adopt or change a
byl aw on any subject that is conmtted expressly to the nenbers
by any of the provisions of this subpart. See:

Subsection (d) (relating to anmendnment of voting
provi si ons).
Section 5713 (relating to personal liability of
di rectors).
Section 5721 (relating to board of directors).
Section 5725(b) (relating to selection of directors).
Section 5726(a) (relating to renoval of directors by the

menber s) .

Section 5726(b) (relating to renoval of directors by the

board) .

Section 5729 (relating to voting rights of directors).

Section 5751(a) (relating to classes and qualifications
of nmenbership).

Section 5752(c) (relating to rights of sharehol ders).

Section 5754(a) (relating to nenbers grouped in |ocal

units).

20030S0276B0596 - 39 -



1 Section 5755(a) (relating to regul ar neetings).

2 Section 5756 (relating to quorum.

3 Section 5757 (relating to action by nenbers).

4 Section 5758 (relating to voting rights of nenbers).

5 Section 5759(a) (relating to voting and other action by

6 pr oxy) .

7 Section [5760(a)] 5762(a) (relating to voting in

8 nonprofit corporation natters).

9 Section [5762] 5765 (relating to judges of election).
10 Section [5766(a)] 5769(a) (relating to term nation and
11 transfer of nenbership).

12 Section [5767] 5770 (relating to voting powers and ot her
13 rights of certain security holders and other entities).

14 Section 5975(c) (relating to winding up and

15 di stribution).

16 * x *

17 (d) Amendnent of voting provisions.--

18 (1) Unless otherwise restricted in a byl aw adopted by
19 t he nenbers, whenever the bylaws require for the taking of
20 any action by the nmenbers or a class of nenbers a specific
21 nunber or percentage of votes, the provision of the byl aws
22 setting forth that requirenent shall not be anmended or

23 repeal ed by any | esser nunber or percentage of votes of the
24 menbers or of the class of nenbers.

25 (2) Paragraph (1) shall not apply to a bylaw setting
26 forth the right of nenbers to act by unaninmous witten

27 consent as provided in section 5766(a) (relating to unani nbus
28 consent) .

29 (e) Cross reference.--See section 6145 (relating to

30 applicability of certain safequards to foreign donmiciliary
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cor porati ons).

§ 5509. Bylaws and ot her powers in energency.

(a) GCeneral rule.--[The] Except as otherwi se restricted in

t he byl aws, the board of directors or other body of any

nonprofit corporation nmay adopt energency byl aws, subject to
repeal or change by action of the nenbers, which shall,
notwi t hstandi ng any different provisions of |aw or of the
articles or bylaws, be [operative] effective during any
energency resulting from[warli ke danage or] an attack on the
United States [or any], a nuclear [or atom c] disaster or

anot her catastrophe as a result of which a quorum of the board

cannot readily be assenbl ed. The energency byl aws may nmake any

provi sion that may be [practical and necessary] appropriate for

t he circunstances of the energency, including [provisions that]:
(1) [A neeting of the board of directors or other body
may be called by any officer or director or nenber of such
ot her body in such manner and under such conditions as shal

be prescribed in the energency bylaws.] Procedures for

calling neetings of the board or other body.

(2) [The director or directors or the nmenber or nenbers
of such other body in attendance at the neeting, or any other
nunber fixed in the enmergency bylaws, shall constitute a

guorum ] Quorumrequirenents for neetings.

(3) [The officers or other persons designated on a |ist
approved by the board of directors or other body before the
energency, all in such order of priority and subject to such
conditions and for such period of tine, not |onger than
reasonably necessary after the term nation of the energency
as may be provided in the energency bylaws or in the

resol ution approving the list, shall, to the extent required
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to provide a quorum at any neeting of the board of directors
or such other body, be deened directors or nenbers of such

ot her body for such nmeeting.] Procedures for designating

addi ti onal or substitute directors or nenbers of an other

body.

(b) Lines of succession; head office.--The board of
directors or [such] other body, either before or during any
[ such] energency, nmay provide, and fromtine to time nodify,
I ines of succession in the event that during [such an] the
energency any or all officers or agents of the corporation shal
for any reason be rendered i ncapable of discharging their
duties[,] and may, effective in the enmergency, change the head
of fices or designate several alternative head offices or
regional offices of the corporation[,] or authorize the officers
[so] to do so.

(c) Personnel not liable.--[No officer, director, nenber of
such ot her body, or enployee acting in accordance with any
energency byl aws shall be |iable except for wilful m sconduct.]

A representative of the corporation:

(1) Acting in accordance with any energency byl aws shal

not be |liable except for willful m sconduct.

(2) Shall not be liable for any action taken by himin

good faith in an energency in furtherance of the ordinary

busi ness affairs of the corporati on even though not

aut hori zed by the energency or other bylaws then in effect.

(d) Effect on regular bylaws.--To the extent not
i nconsi stent with any energency bylaws so adopted, the byl aws of
the corporation shall remain in effect during any energency], ]
and, upon its term nation, the energency bylaws shall cease to

be [operative] effective.
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(e) Procedure in absence of energency byl aws. --Unl ess
ot herwi se provided in energency bylaws, notice of any neeting of
the board of directors or [such] an other body during [such] an
energency shall be given only to [such of the] those directors

or nmenbers of [such] an other body [as it may be] it is feasible

to reach at the time and by such neans as [nmay be] are feasible

at the time, including publication [or], radio or television. To

the extent required to constitute a quorum at any neeting of the
board of directors or [such] an other body during [such an] any
energency, the officers of the corporation who are present

shall, unless otherwi se provided in energency byl aws, be deened,
in order of rank and within the same rank in order of seniority,
directors or nmenbers of [such] the other body, as the case may
be, for [such] the neeting.

§ 5511. Establishnment of subordinate units.

A nonprofit corporation nmay establish and term nate | oca
branches, chapters, councils, clubs, churches, |odges, parishes
or other subordinate units regardl ess of their designation, form
of government, incorporated or unincorporated status or
relationship to the corporation or other supervising and
controlling organization of which the corporation is a nmenber or
with which it is in allegiance and to which it is subordinate.

8§ 5541. Capital contributions of nenbers.

(a) GCeneral rule.--A nonprofit corporation organi zed on a
nonst ock basis may provide in its bylaws that nmenbers, upon or
subsequent to adm ssion, shall make capital contributions. The
anount shall be specified in, or fixed by the board of directors
or other body pursuant to authority granted by, the bylaws. The
requi renent of a capital contribution nmay apply to all menbers,

or to the nenbers of a single class, or to nenbers of different
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classes in different amounts or proportions.

(b) Consideration receivable.--[The capital contribution of
a nmenber shall consist of noney or other property, tangible or
i ntangi ble, or |abor or services actually received by or
performed for the corporation or for its benefit or inits
formati on or reorgani zation, or a conbination thereof. In the
absence of fraud in the transaction, the judgnent of the board
of directors or other body as to the value of the consideration

recei ved by the corporation shall be conclusive.] The capital

contri bution of a nenber, unless otherw se provided in the

(1) WMay consi st of noney, obligations (including an

obligation of a nenber), services perforned whet her or not

contracted for, contracts for services to be perforned,

menberships in or securities or obligations of the

corporation, or any other tangi ble or intangible property or

benefit to the corporation. If a capital contribution is nade

in a formother than noney, the value of the contribution

shall be deternmned by or in the nmanner provided by the board

of directors or other body.

(2) Shall be provided or paid to or as ordered by the

cor porati on.

(c) Evidence of contribution.--The capital contribution of a
menber shall be recorded on the books of the corporation and may
be evidenced by a witten instrunment delivered to the nenber,
but [such] the instrument shall not be denom nated a "share
certificate” or by any other word or terminplying that the
instrument is a share certificate subject to section 5752
(relating to organi zati on on a stock share basis).

(d) Transferability of interest.--Unless otherw se provided
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in the bylaws, the capital contribution of a nenber shall not be
transferabl e.

(e) Repaynent of contribution.--The capital contribution of
a nmenber shall not be repaid by the corporation except upon
di ssolution of the corporation or as provided in this [article]
subpart. A corporation may provide in its bylaws that its
capital contributions, or sonme of them shall be repayable, in
whole or in part, at the option of the corporation only, [at] in
such anmobunt or amounts (not to exceed the anount of the capital
contribution), within such period or periods[,] and on such
terms and conditions, not inconsistent with this [article]
subpart, as are stated in, or fixed by the board of directors or
ot her body pursuant to authority granted by, the byl aws.
§ 5542. Subventi ons.

(a) GCeneral rule.--The bylaws of a nonprofit corporation may

provi de that the corporation shall be authorized by resol ution
of the board of directors or other body to accept subventions
from menbers or nonmenbers on terns and condi ti ons not
inconsistent with this [article, and to issue certificates
therefor] subpart. The resolution of the board or other body may

provi de that [hol ders of] the nmaker of a subvention

[certificates] shall be entitled to a fixed or contingent
peri odi ¢ paynment out of the corporate assets equal to a

per cent age of the original amount or val ue of the subvention.
The rights of [holders of subvention certificates] nekers of

subventions shall at all times be subordinate to the rights of

creditors of the corporation.
(b) Consideration receivable.--[A subvention shall consi st
of noney or other property, tangible or intangible, actually

recei ved by the corporation or expended for its benefit or in
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its formation or reorganization, or a conbination thereof. In
t he absence of fraud in the transaction, the judgnent of the
board of directors or other body as to the value of the
consi deration received by the corporation shall be concl usive.
(c) Formof certificate.--Each subvention certificate shal
be signed by two duly authorized officers of the corporation,
and may be sealed with the seal of the corporation or a
facsimle thereof. The signatures of the officers upon a
certificate may be facsimles if the certificate is
countersigned by a transfer agent or registered by a registrar
ot her than the corporation itself or its enployees. In case any
of fi cer who has signed or whose facsimle signature has been
pl aced upon a certificate shall have ceased to be such officer
before such certificate is issued, it may be issued by the
corporation with the sane effect as if he were such officer at
the date of issue. The fact that the corporation is a nonprofit
corporation shall be noted conspicuously on the face or back of

each certificate.] Consideration for subventions, unless

ot herwi se provided in the byl aws:

(1) WMay consi st of noney, obligations (including an

obligati on of a subventor), services perforned whether or not

contracted for, contracts for services to be perforned,

menberships in or securities or obligations of the

corporation, or any other tangi ble or intangible property or

benefit to the corporation. |If subventions are issued for

ot her than noney, the value of the consideration shall be

deternm ned by or in the manner provided by the board of

directors or other body.

(2) Shall be provided or paid to or as ordered by the

cor porati on.
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(c) Form of subventions.--Subventions shall be represented

by certificates or shall be uncertificated subventi ons. Each

subvention certificate shall be executed by or on behalf of the

corporation issuing the subvention in such manner as it nay

deternmine. The fact that the corporation is a nonprofit

corporation shall be noted conspi cuously on the face or back of

each certificate.

(d) Transferability of subvention.--[Subvention

certificates] Subventions shall be nontransferable unless the

resolution of the board of directors or other body [shal
provi de] provides that they shall be transferable either at wll
or subject to specified restrictions.

(e) Redenption at option of corporation.--The resol ution of
the board of directors or other body may provide that a
subvention shall be redeemable, in whole or in part, at the
option of the corporation at such price or prices (not to exceed
the original amobunt or value of the subvention plus any periodic
paynents due or accrued thereon), wi thin such period or periods,
and on such terns and conditions, not inconsistent with this
[article] subpart, as are stated in the resolution.

(f) Redenption at option of holders.--The resolution of the
board of directors or other body may provide that nmakers or

hol ders of all or sone [subvention certificates] subventions

shall have the right to require the corporation after a
specified period of tinme to redeem[such certificates] the

subventions, in whole or in part, at a price or prices that do

not exceed the original anmount or value of the subvention plus
any periodic paynents due or accrued thereon, upon an
affirmati ve showing that the financial condition of the

corporation will permt the required paynment to be nade w t hout
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impairment of its operations or injury to its creditors. The
right to require redenption nmay in addition be conditioned upon
the occurrence of a specified event. For the purpose of
enforcing their rights under this subsection, nakers or hol ders

of [subvention certificates] subventions shall be entitled to

i nspect the books and records of the corporation.
(g) Rights of nakers or holders on dissolution.--[Hol ders]

Makers or hol ders of [subvention certificates] subventions, upon

di ssolution of the corporation, shall be entitled, after the
clainms of creditors have been satisfied, to repaynent of the
ori ginal anmpbunt or value of the subvention plus any periodic
paynents due or accrued thereon, unless a | esser sumis
specified in the resolution of the board of directors or other
body concerning [such] the subvention.
8§ 5543. Debt and security interests.

(a) GCeneral rule.--[No corporation shall issue bonds or
ot her evidences of indebtedness except for noney or other
property, tangible or intangible, or |abor or services actually
received by or perfornmed for the corporation or for its benefit
or inits formation or reorgani zation, or a conbination thereof.
In the absence of fraud in the transaction, the judgnent of the
board of directors or other body as to the value of the
consi deration received by the corporation shall be concl usive.]

Unl ess otherwi se provided in the bylaws, a nonprofit corporation

may i ssue its bonds or other obligations for such amount and

formof consideration as may be determ ned by or in the nmanner

provi ded by the board of directors or other body.

(b) Creation of lien on real or personal property.--The
board of directors or other body may authorize any nortgage or

pl edge of, or the creation of a security interest in, all or any
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part of the real or personal property of the corporation, or any

interest therein. [Unless] No application to or confirmation by

a court shall be required and, unless otherwi se restricted in

t he byl aws, no vote or consent of the nmenbers shall be required
to make effective [such] the action by the board or other body.
8 5544. [Fees, dues] Dues and assessnents.

(a) GCeneral rule.--A nonprofit corporation nay |evy dues or
assessnments, or both, on its nmenbers, if authority to do so is
conferred by the bylaws, subject to any limtations therein
cont ai ned. [Such] The dues or assessnents, or both, may be
i nposed upon all nenbers of the same class either alike or in
di fferent amounts or proportions, and upon a different basis
upon different classes of nmenbers. Menbers of one or nore
cl asses may be made exenpt from either dues or assessnents, or
both, in the manner or to the extent provided in the byl aws.

(b) Amount and net hod of collection.--The anount of the |evy
and nmet hod of collection of [such] the dues or assessnents, or
both, may be fixed in the bylaws, or the bylaws may authorize
the board of directors or other body to fix the anmount thereof
fromtime to tinme, and nake them payabl e at such tinme and by
such nmethods of collection as the board of directors or other
body may prescri be.

(c) Enforcenent of paynment.--A nonprofit corporation may
make byl aws necessary to enforce the collection of [such] dues
or assessnents, including provisions for the term nation of
menber shi p, upon reasonabl e notice, for nonpaynent of [such]
dues or assessnents, and for reinstatenent of nenbership.

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
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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 menbers 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 disposition of the real or personal property, or any part

thereof, of a nonprofit corporation, and, unless otherw se

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§ 5550. Devises, bequests and gifts after certain fundanental
changes.
A devi se, bequest or gift to be effective in the future, in
trust or otherwise, to or for a nonprofit corporation which has:
(1) changed its purposes;

(2) sold, |eased away or exchanged all or substantially
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all its property and assets;
(3) been converted into a business corporation;
(4) becone a party to a consolidation or a division;
(5) becone a party to a nerger which it did not survive;
or
(6) been dissolved;
after the execution of the docunment containing [such] the

devi se, bequest or gift and before the nonprofit corporation

acquires a vested interest in the devise, bequest or qgift shal

be effective only as a court having jurisdiction over the assets

may order under [the Estates Act of 1947] 20 Pa.C.S. Ch. 61

(relating to estates) or other applicable provisions of |aw

§ 5551. Dividends prohibited; conpensation and certain payments
aut hori zed.

(a) GCeneral rule.--A nonprofit corporation shall not pay
di vidends or distribute any part of its income or profits to its
menbers, directors, 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.

(b) Reasonabl e conpensation for services.--A nonprofit
corporation may pay conpensation in a reasonabl e anmount to
menbers, directors, or officers for services rendered.

(c) Certain paynents authorized.--A nonprofit corporation
may confer benefits upon nenbers or nonnmenbers in conformty
with its purposes, may repay capital contributions, and may
redeemits subvention certificates or evidences of indebtedness,
as authorized by this article, except when the corporation is

currently insolvent or would thereby be nade insol vent or
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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
insufficient to neet its liabilities. A nonprofit corporation
may meke distributions of cash or property to nenbers upon

di ssolution or final liquidation as permtted by this article.

8 5552. (Reserved).

§ [5552] 5553. Liabilities of nmenbers.
8§ [5553] 5554. Annual report of directors or other body.
(a) Contents.--The board of directors or other body of a

nonprofit corporation shall present annually to the nenbers a

report, verified by the president and treasurer or by a majority
of the directors or menbers of [such] the other body, showing in
appropriate detail the follow ng:

(1) The assets and liabilities, including [the] trust
funds, of the corporation as of the end of the fiscal year
i mredi ately preceding the date of the report.

(2) The principal changes in assets and liabilities,
including trust funds, during the fiscal year imredi ately
precedi ng the date of the report.

(3) The revenue or receipts of the corporation, both
unrestricted and restricted to particul ar purposes, for the
fiscal year inmediately preceding the date of the report,

i ncludi ng separate data with respect to each trust fund held
by or for the corporation.

(4) The expenses or disbursenents of the corporation,
for both general and restricted purposes, during the fiscal

year inmediately preceding the date of the report, including

separate data with respect to each trust fund held by or for
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t he corporation.

(5) The nunber of nenbers of the corporation as of the
date of the report, together with a statenent of increase or
decrease in [such] their nunber during the year inmediately
precedi ng the date of the report, and a statenent of the
pl ace where the nanes and addresses of the current nenbers
may be found.

(b) Place of filing.--The annual report of the board of
directors or other body shall be filed with the m nutes of the
neeti ngs of nenbers.

(c) Report in absence of neeting of nmenbers.--The board of
directors or other body of a corporation having no nmenbers shal
direct the president and treasurer to present at the annual
neeting of the board or [of such] other body a report in
accordance with subsection (a) [of this section], but omtting
the requi rement of paragraph (5) [thereof]. [Such] The report
shall be filed with the m nutes of the annual neeting of the

board or [of such] other body.

(d) Cross reference.--See section 6145 (relating to

applicability of certain safeguards to foreign domciliary

cor porati ons).

§ 5585. Establishnent or use of common trust funds authorized.
(a) GCeneral rule.--Every nonprofit corporation may establish
and mai ntain one or nore comon trust funds, the assets of which
shall be held, invested and reinvested by the corporation itself
or by a corporate trustee to which the assets have been
transferred pursuant to section 5549 (relating to transfer of
trust or other assets to institutional trustee). Upon the
paynent by the corporate trustee to the nonprofit corporation of

the net incone from|[such] the assets, which income may be

20030S0276B0596 - 53 -



© 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

determ ned under section 5548(c) (relating to investnent of

trust funds) if such election is properly made by the board of
directors or other body of the corporation, for use and
application to the several participating interests in [such] the
common trust fund, the proportionate participation of each
interest in [such] the net incone shall be designated by the
corporate trustee. The nonprofit corporation nmay, at any tine,

wi t hdraw t he whole or part of any participating interest in
[such] the common trust fund for distribution by it as provided
in this subchapter

(b) Limtations in trust instrunment.--Nothing contained in
this section shall be construed to authorize the corporation to
i nvest assets of a trust or fund in any [such] comon trust fund
contrary to any specific limtation or restriction contained in
the trust instrument[,] nor to limt or restrict the authority
conferred upon the corporation with respect to i nvestnents by
[any such] the trust instrunent.

(c) Effect of good faith m stakes.--[No m stakes] M stakes
made in good faith[,] and in the exercise of due care and
prudence[,] in connection with the adm nistration of any [such]
common trust fund[,] shall not be held to exceed any power
granted to or violate any duty inposed upon the corporation[,]
if, pronptly after the discovery of the m stake, the corporation
t akes such action as nay be practicable under the circunstances
to remedy the m stake.

§ 5586. Restrictions on investments.

(a) Legal investnents.--If the trust instrunment [shall limt

or restrict] limts or restricts the investnment of [such] the
assets to investnents of the class authorized by | aw as | egal

investnments, [the] a nonprofit corporation may invest and
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reinvest the assets of the trust or fund in any [such] common
trust fund maintained by the corporation[, provided] if the

i nvestments conposi ng [such] the fund consist solely of

i nvestnments of the class authorized by [the Fiduciaries

I nvestment Act of 1949] 20 Pa.C.S. Ch. 72 (relating to prudent

investor rule) to be held by fiduciaries.

(b) Oher than |l egal investnents.--If the trust instrunent
[shall] does not limt or restrict the investnment of [such] the
assets to investnents of the class authorized by | aw as | egal
i nvestnments, the corporation may invest and reinvest the assets
of the trust or fund in any [such] comon trust fund mai ntained
by the corporation[,] conposed of such investnments as in the
honest exercise of the judgnent of the directors or other body
of the corporation they may, after investigation, determne to
be safe and proper investnents.

§ 5587. Determination of interests.

A nonprofit corporation shall invest the assets of a trust or
fund in a conmmon trust fund authorized by this subchapter by
addi ng [such] those assets thereto, and by apportioning a
participation therein to [such] the trust or fund in the
proportion that the assets of the trust or fund added thereto
bears to the aggregate value of all the assets of [such] the
common trust fund at the tinme of [such] the investnent,
including in [such] those assets the assets of the trust or fund
so added. The withdrawal of a participation from]|[such] the
common trust fund shall be on a basis of its proportionate
interest in the aggregate value of all the assets of [such] the
common trust fund at the tine of [such] the withdrawal. The

participating interest of any trust or fund in [such] the common

trust fund may fromtinme to tine be withdrawn, in whole or in
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part, by the corporation. Upon such withdrawals, the corporation
may meke distribution in cash, or ratably in kind, or partly in
cash and partly in kind. Participations in such comon trust
funds shall not be sold by the corporation to any other
corporation or person, but this sentence shall not prevent a
corporate trustee designated under section 5585 (relating to
establ i shment or use of comon trust funds authorized) from

i nvesting the assets of [such a] the common trust fund in any
coll ective investnment fund established and maintained by it in
accordance with aw and to which the assets conprising [such a]
the common trust fund are eligible contributions.

§ 5588. Anortization of premiuns on securities held.

If a bond or other obligation for the paynent of noney is
acquired as an investnent for any conmon trust fund at a cost in
excess of the par or maturity value thereof, the nonprofit
corporation may, during (but not beyond) the period that [such]
the obligation is held as an investnent in [such] the fund,
anortize [such] the excess cost out of the incone on [such] the
obl i gation, by deducting from each paynent of income and addi ng
to principal an anount equal to the sum obtained by dividing
[such] the excess cost by the nunber of periodic paynents of
income to accrue on [such] the obligation fromthe date of
[such] the acquisition until its maturity date.

8 5589. Records; ownership of assets.

The nonprofit corporation shall designate clearly upon its
records the nanes of the trusts or funds on behal f of which
[such] the corporation, as fiduciary or otherw se, owns a
participation in any common trust fund and the extent of the
interest of the trust or fund therein. No such trust or fund

shall be deened to have individual ownership of any asset in
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[such] the common trust fund, but shall be deenmed to have a
proportionate undivided interest in the conmmon trust fund. The
ownership of the individual assets conprising any common trust
fund shall be solely in the nonprofit corporation as fiduciary
or ot herw se.
§ 5702. Manner of giving notice.

(a) General rule.--[Wenever witten]

(1) Any notice [is] required to be given to any person
under the provisions of this subpart or by the articles or
byl aws of any nonprofit corporation[, it may] shall be given

to the person either personally or by sending a copy thereof
[by] =
(i) By first class or express nail, postage prepaid,
[or by telegram (wi th nmessenger service specified), telex
or TWK (with answer back received)] or courier service,

charges prepaid, [or by facsimle transm ssion,] to [his]

the person's postal address [(or to his telex, TW or
facsim | e nunber)] appearing on the books of the
corporation or, in the case of directors or nmenbers of an
ot her body, supplied by [hin] the person to the
corporation for the purpose of notice. [If the notice is
sent by mail, telegraph or courier service, it shall be
deened to have been given to the person entitled thereto
when deposited in the United States mail or with a

tel egraph office or courier service for delivery to that

person or, in the case of telex or TWK, when di spatched. ]

Noti ce under this subparagraph shall be deened to have

been given to the person entitled thereto when deposited

in the United States nmail or with a courier service for

delivery to that person.
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(ii) By facsinmle transm ssion, e-mail or other

el ectroni ¢ communi cation to the person's facsinle nunber

or address for e-nmail or other el ectronic conmuni cati ons

supplied by the person to the corporation for the purpose

of notice. Notice under this subparaqgraph shall be deened

to have been given to the person entitled thereto when

(2) A notice of nmeeting shall specify the [place,] day

[and], hour and geographic location, if any, of the neeting

and any other information required by any other provision of
this subpart.

§ 5704. Place and notice of neetings of nenbers.
(a) Place.--Meetings of nmenbers nay be held at such [ pl ace]

geographic location within or without this Comonweal th as may

be provided in or fixed pursuant to the bylaws. Unless otherw se
provided in or pursuant to the bylaws, all neetings of the
menbers shall be held [in this Conmonweal th at the registered

office of the corporation.] at the executive office of the

corporati on wherever situated. |If a neeting of nmenbers is held

by neans of the Internet or other el ectronic conmuni cati ons

technol ogy in a fashi on pursuant to whi ch the nmenbers have the

opportunity to read or hear the proceedi ngs substantially

concurrently with their occurrence, vote on matters subnitted to

t he nenbers, pose questions to the directors and nenbers of any

ot her body, make appropriate noti ons and conment on the busi ness

of the neeting, the neeting need not be held at a particul ar

geoqr aphi c | ocati on.

(b) Notice.--[Witten notice] Notice of every neeting of the

menbers shall be given by, or at the direction of, the secretary
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or other authorized person to each nenber of record entitled to
vote at the neeting at |east:

(1) ten days prior to the day naned for a neeting that
wi |l consider a fundanmental change under Chapter 59 (relating
to fundanental changes); or

(2) five days prior to the day nanmed for the nmeeting in
any ot her case.

If the secretary or other authorized person neglects or refuses
to give notice of a neeting, the person or persons calling the
neeting may do so.

(c) Contents.--In the case of a special neeting of the
menbers, the notice shall specify the general nature of the
busi ness to be transacted, and in all cases the notice shal
conply with the express requirenents of this subpart. The
corporation shall not have a duty to augnent the notice.

§ 5705. Wi ver of notice.

(a) [Witten waiver] General rule.--Wenever any [witten]
notice is required to be given under the provisions of this
subpart or the articles or bylaws of any nonprofit corporation,

a wai ver thereof [in witing, signed] that is filed with the

secretary of the corporation in record formsigned by the person

or persons entitled to the notice, whether before or after the
time stated therein, shall be deenmed equivalent to the giving of
the notice. [Except as otherwi se required by this subsection,
neither] Neither the business to be transacted at, nor the
pur pose of, a neeting need be specified in the waiver of notice
of the neeting.

* %k

§ 5708. Use of conference tel ephone [and sim | ar equipnment.] or

ot her el ectroni c technol ogy.
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(a) Incorporators, directors and nmenbers of an ot her body. --

Except as otherw se provided in the bylaws, one or nore persons
may participate in a neeting of the incorporators, the board of
directors or an other body[, or the nenbers] of a nonprofit
corporation by nmeans of conference tel ephone or [simlar

communi cati ons equi pment] other el ectronic technol ogy by neans

of which all persons participating in the nmeeting can hear each
other. Participation in a neeting pursuant to this section shal
constitute presence in person at the neeting.

(b)Y Menbers.--Except as otherwi se provided in the byl aws,

the presence or participation, including voting and taki ng ot her

action, at a nmeeting of nenbers, or the expressi on of consent or

di ssent to corporate action, by a nenber by conference tel ephone

or other electronic neans, including, without limtation, the

Internet, shall constitute the presence of, or vote or action

by, or consent or dissent of the nmenber for the purposes of this

8 5722. Qualifications of directors.

Each director of a nonprofit corporation shall be a natura

person of full age who, unless otherwi se restricted in the

byl aws, need not be a resident of this Commonweal th or a nenber
of the corporation. Except as otherw se provided in this
section, the qualifications of directors may be prescribed in

t he byl aws.

§ 5723. Nunber of directors.

The board of directors of a nonprofit corporati on shal

consi st of one or nore nenbers. [Except as otherw se provided in
this section, the] The nunmber of directors shall be fixed by[,]
or in the manner provided in[,] the bylaws[; or if]. If not so

fi xed, the nunber of directors shall be the sanme as that stated
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in the articles or three if no nunber is so stated.
8 5724. Termof office of directors.

(a) GCeneral rule.--Each director of a nonprofit corporation

shall hold office until the expiration of the termfor which he
was sel ected and until his successor has been sel ected and
qualified or until his earlier death, resignation or renoval.
Directors, other than those selected by virtue of their office
or former office in the corporation or in any other entity or
organi zation, shall be selected for the termof office provided
in the bylaws. In the absence of a provision fixing the term it
shall be one year.

(b) Resignations.--Any director may resign at any tine upon

witten notice to the corporati on. The resi gnati on shall be

effecti ve upon recei pt thereof by the corporati on or at such

subsequent tine as shall be specified in the notice of

resi gnati on.

(c) Decrease in nunber.--A decrease in the nunber of

directors shall not have the effect of shortening the term of

any i ncunbent director.

(d) Cassified board of directors.--Except as ot herw se

provided in the bylaws, if the directors are classified in

respect of the time for which they shall severally hold office:

(1) Each class shall be as nearly equal in nunber as

(2) The termof office of at | east one cl ass shall

expire in each year.

(3) The nenbers of a class shall not be elected for a

| onger period than four years.

§ 5725. Selection of directors.

(a) GCeneral rule.--Except as otherwise provided in this
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section, directors of a nonprofit corporation, other than those

[nanmed in the articles, if any,] constituting the first board of

directors, shall be elected by the nmenbers.
(b) Oher nethods.--1f a bylaw adopted by the nenbers so
provi des, directors nay be el ected, appointed, designated or
ot herwi se sel ected by such person or persons or by such nethod
or nethods as shall be fixed by, or in the manner provided in,

[such] the bylaw, and the directors may be classified as to the

menbers who exerci se the power to select directors.

(c) Vacancies.--Except as otherw se provided in the
byl aws[, ]
(1) [vacancies] Vacancies in the board of directors,
i ncl udi ng vacancies resulting froman increase in the nunber
of directors, [shall] nmay be filled by a majority of the
remai ni ng nmenbers of the board though | ess than a quorum or

by a sole remaining director, and each person so [el ected]

selected shall be a director to serve for the bal ance of the

unexpired termunl ess otherwi se restricted in the byl aws.

(2) When one or nore directors resign fromthe board

effective at a future date, the directors then in office,

i ncl udi ng those who have so resi gned, shall have power by the

applicable vote to fill the vacancies, the vote thereon to

take effect when the resignati ons becone effective.

(3) In the case of a corporation having a board of

directors classified in respect of the tine for which

directors shall severally hold office, any director chosen to

fill a vacancy, including a vacancy resulting from an

i ncrease in the nunber of directors, shall hold office until

the next election of the class for which such director has

been chosen and until his successor has been sel ected and
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qualified or until his earlier death, resignati on or renoval.

(d) Alternate directors.--If the bylaws so provide, a person
or group of persons entitled to el ect, appoint, designate or
ot herwi se sel ect one or nore directors may sel ect [one or nore

alternates] an alternate for each [such] director. In the

absence of a director froma neeting of the board [one of], his
[alternates] alternate may, in the manner and upon such noti ce,

if any, as may be provided in the bylaws, attend [such] the

neeting or execute a witten consent and exercise at the neeting

or in such consent such of the powers of the absent director as

may be specified by, or in the nmanner provided in, the byl aws.
When so exercising the powers of the absent director, [such] the
alternate shall be subject in all respects to the provisions of
this [article] subpart relating to directors.

(e) Nomination of directors.--Unless otherw se provided in

t he byl aws [provide otherwi se], directors shall be nom nated by
a nomnating commttee or fromthe floor

(f) Cross references.--See the definition of "nenber" in

section 5103 (relating to definitions) and secti on 5758(c)

(relating to cunul ati ve voti ng).

§ 5726. Renoval of directors.
(a) [By] Removal by the nenbers.--

(1) Unless otherw se provided in a bylaw adopted by the
nmenbers, the entire board of directors, or a class of the
board[,] where the board is classified with respect to the
power to select directors, or any individual director[,] of a

nonprofit corporation nmay be renpved fromoffice wthout

assigning any cause by the vote of nenbers, or a class of
nenbers, entitled to [cast at least a majority of the votes

whi ch all menbers present would be entitled to cast at any
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annual or other regular election of the directors or of such

class of directors] elect directors, or the class of

directors. In case the board or [such] a class of the board
or any one or nore directors are so renoved, new directors
may be elected at the same neeting. [If nenbers are entitled
to vote cunulatively for the board or a class of the board,
no individual director shall be renoved unless the entire
board or class of the board is renmoved in case sufficient
votes are cast against the resolution for his renoval, which,
if cunmul atively voted at an annual or other regular election
of directors, would be sufficient to elect one or nore

directors to the board or to the class.]

(2) An individual director shall not be renpved (unl ess

the entire board or class of the board is renoved) fromthe

board of a corporation in which nenbers are entitled to vote

cunul atively for the board or a class of the board if

sufficient votes are cast agai nst the resolution for his

renoval which, if cunulatively voted at an annual or other

requl ar el ection of directors, would be sufficient to el ect

one or nore directors to the board or to the cl ass.

(b) [By] Renoval by the board.--Unless otherw se provided in
a byl aw adopted by the nenbers, the board of directors may
decl are vacant the office of a director [if he is declared] who

has been judicially declared of unsound m nd [by an order of

court or is convicted of felony] or who has been convicted of an

of fense puni shable by i npri sonment for a termof nore than one

year, or for any other proper cause which the byl aws may
specify, or if, within 60 days, or such other tine as the byl ans
may specify, after notice of his selection, he does not accept

[such] the office either in witing or by attending a neeting of
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the board of directors[,] and fulfill such other requirenents of
qualification as the byl aws may specify.

(c) [By] Renmoval by the court.--[The court nay, upon
petition of any nenber or director, renove fromoffice any
director in case of fraudul ent or dishonest acts, or gross abuse
of authority or discretion with reference to the corporation, or
for any other proper cause, and nay bar fromoffice any director

so renoved for a period prescribed by the court. The corporation

shall be made a party to such action.] Upon application of any

menber or director, the court may renove fromoffice any

director in case of fraudul ent or di shonest acts, or gross abuse

of authority or discretion with reference to the corporation, or

for any other proper cause, and nay bar fromoffice any director

so renoved for a period prescri bed by the court. The corporati on

shall be made a party to the action and as a prerequisite to the

mai nt enance of an acti on under this subsecti on a nmenber shal

conply with Subchapter G (relating to judicial supervision of

corporate action).

(d) Effect of reinstatenent.--An act of the board done

during the peri od when a director has been suspended or renoved

for cause shall not be inpugned or invalidated if the suspensi on

or renpval is thereafter resci nded by the nenbers or by the

board or by the final judgnent of a court.

§ 5727. Quorum of and action by directors.
(a) GCeneral rule.--Unless otherw se provided in the byl aws,

a majority of the directors in office of a nonprofit corporation

shall be necessary to constitute a quorum for the transaction of
busi ness, and the acts of a majority of the directors present
and voting at a neeting at which a quorumis present shall be

the acts of the board of directors.
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(b) Action by [witten] consent.--Unless otherw se

restricted in the bylaws, any action [which nay] required or

permtted to be taken at a neeting of the directors may be taken

without a neeting[, if] if, prior or subsequent to the action, a

consent or consents [in witing setting forth the action so

taken shall be signed] thereto in record formsigned by all of

the directors in office [and shall be] is filed with the

secretary of the corporation.

§ 5728. Interested [nenbers,] directors or officers; quorum
(a) GCeneral rule.--[No] A contract or transaction between a

nonprofit corporation and one or nore of its [nmenbers,]

directors or officers or between a nonprofit corporation and

[any other corporation, partnership, association, or other

or gani zati on] another donestic or foreign corporation for profit

or not-for-profit, partnership, joint venture, trust or other

associ ation in which one or nore of its directors or officers

are directors or officers[,] or have a financial or_ other
interest, shall not be void or voidable solely for [such] that
reason, or solely because the [nenber,] director or officer is
present at or participates in the neeting of the board of
directors [which] that authorizes the contract or transaction,

or solely because his or their votes are counted for [such] that
pur pose, if:

(1) the material facts as to the relationship or
interest and as to the contract or transaction are discl osed
or are known to the board of directors and the board [in good
faith] authorizes the contract or transaction by the
affirmative votes of a majority of the disinterested

directors even though the disinterested directors are |ess

than a quorum
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(2) the material facts as to his relationship or
interest and as to the contract or transaction are discl osed
or are known to the nmenbers entitled to vote thereon, if any,
and the contract or transaction is specifically approved in
good faith by vote of [such] those nenbers; or

(3) the contract or transaction is fair as to the
corporation as of the tinme it is authorized, approved or
ratified by the board of directors or the nenbers.

(b) Quorum --Common or interested directors may be counted
in determning the presence of a quorumat a neeting of the
board [which] that authorizes a contract or transaction
specified in subsection (a) [of this section].

(c) Applicability.--The provisions of this section shall be
appl i cabl e except as otherwi se restricted in the byl aws.

§ 5729. Voting rights of directors.

(a) GCeneral rule.--Unless otherw se provided in a byl aw
adopted by the nmenbers every director shall be entitled to one
vot e.

(b) Miltiple and fractional voting.--The requirenent of this
article for the presence of or vote or other action by a
speci fied percentage of directors shall be satisfied by the
presence of or vote or other action by directors entitled to
cast such specified percentage of the votes which all directors
are entitled to cast.

8§ 5730. Conpensation of directors.
Except as otherwi se restricted in the bylaws, the board of

directors of a nonprofit corporation shall have the authority to

fix the conpensation of directors for their services as [such]
directors, and a director may be a salaried officer of the

cor porati on.
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8§ 5731. Executi ve and other committees of the board.
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(c) Status of commttee action.--The term "board of

directors" or "board," when used in any provision of this

subpart relating to the organi zati on or procedures of or the

manner of taking action by the board of directors, shall be

construed to include and refer to any executive or other

commttee of the board. Any provision of this subpart rel ating

or referring to action to be taken by the board of directors or

the procedure required therefor shall be satisfied by the taking

of correspondi ng action by a conmittee of the board of directors

to the extent authority to take the acti on has been del egated to

the conmttee under this section.

8§ 5733. Renoval of officers and agents.
Unl ess ot herw se provided in the bylaws, any officer or agent

of a nonprofit corporation nmay be renoved by the board of

directors or other body [whenever in its judgnent the best
interests of the corporation will be served thereby, but such]

with or without cause. The renoval shall be wi thout prejudice to

the contract rights, if any, of any person so renoved. El ection

or appoi ntnent of an officer or agent shall not of itself create

contract rights.

8§ 5746. Suppl enmentary cover age.

(a) GCeneral rule.--The indemification and advancenent of
expenses provided by or granted pursuant to the other sections
of this subchapter shall not be deenmed excl usive of any other
rights to which a person seeking indemification or advancenent
of expenses nmay be entitled under any byl aw, agreenent, vote of
menbers or disinterested directors or otherwi se, both as to

action in his official capacity and as to action in another
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capacity while holding that office. Section 5728 (relating to
interested [nmenbers,] directors or officers; quorum shall be
applicable to any bylaw, contract or transaction authorized by
the directors under this section. A corporation may create a
fund of any nature, which may, but need not, be under the
control of a trustee, or otherw se secure or insure in any
manner its indemification obligations, whether arising under or
pursuant to this section or otherw se.

* %

8§ 5751. dasses and qualifications of nenbership.

(a) General rule.--Mnbership in a nonprofit corporation
shall be of such classes, and shall be governed by such rul es of
adm ssion, retention, suspension and expul sion, as byl aws
adopted by the nmenbers shall prescribe, except that [all such]
the rules shall be reasonable, germane to the purpose or
pur poses of the corporation[,] and equally enforced as to al
menbers of the same class. Unl ess otherw se provided by a byl aw
adopted by the nmenbers[, there]:

(1) There shall be one class of nenbers whose voting and
other rights and interests shall be equal.

(2) If there is only one class of nmenbers, the nenbers

shall have all the rights of nenbers generally in a nonprofit

cor porati on.

(b) Corporations without voting nmenbers.--Were the articles
provi de that the corporation shall have no nenbers, as such, or
where a nonprofit corporation has under its bylaws or in fact no
menbers entitled to vote on a matter, any provision of this
[article] subpart or any other provision of law requiring notice
to, the presence of, or the vote, consent or other action by

menbers of the corporation in connection with [such] the matter
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shall be satisfied by notice to, the presence of, or the vote,
consent or other action by the board of directors or other body
of the corporation.
§ 5752. (Organization on a stock share basis.

(a) GCeneral rule.--A nonprofit corporation may be organi zed

upon either a nonstock basis or, if so provided in its articles,

upon a stock share basis[, as set forth in its articles].

(b) Formof certificates; uncertificated shares.--The shares
of nonprofit corporations organi zed upon a stock share basis
shall be of such denoninations as the bylaws shall provide and

shall be represented by share certificates unless the articles

provide that any or all classes and series of shares, or any

part thereof, shall be uncertificated shares. A provision of the

articles providing for uncertificated shares shall not apply to

shares represented by a certificate until the certificate is

surrendered to the corporation. Except as otherw se expressly

provided by law, the rights and obligati ons of the hol ders of

shares represented by certificates and the rights and

obligations of the holders of uncertificated shares of the sane

class and series shall be identical. The fact that the

corporation is a nonprofit corporation shall be noted
conspi cuously on the face of each certificate. Wthin a

reasonable tine after the i ssuance or transfer of uncertificated

shares, the corporation shall send to the regi stered owner

thereof a witten notice stating:

(1) That the corporation is a nonprofit corporation

i ncorporated under the laws of this Commonweal th.

(2) The nane of the reqi stered owner.

(3) The denomnmi nati on and cl ass of shares and the

desi gnation of the series, if any, of the shares issued or

20030S0276B0596 - 70 -



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

transferred.

(c) Rights of shareholders.--Unless otherwi se provided in a
byl aw adopted by the nmenbers, each share shall entitle the
hol der thereof to one vote. No dividends shall be directly or
indirectly paid on [any such] the shares, nor shall the
shar ehol ders be entitled to any portion of the earnings of
[such] the corporation derived through increnment of val ue upon
its property, or otherwi se incidentally nade, until the
di ssolution of [any such] the corporation.

(d) Transferability of shares.--Unless otherw se provided in
t he byl aws, [such] the shares shall not be transferabl e by
operation of |law or otherw se.

(e) Power to cancel shares.--A nonprofit corporation shal
have power to exclude from further menbershi p any sharehol der
who fails to conply with the reasonable and | awful byl aws of the
corporation, and may cancel the shares of any [such] offending
menber without liability for an accounting[,] except as may be
provi ded in the byl aws.

(f) Applicability of the Uniform Comrercial Code.--The
provisions of [Division 8 of Title 13] 13 Pa.C.S. Div. 8

(relating to investnment securities) shall not apply in any
manner to the shares of a nonprofit corporation.

(g) Cross reference.--See the definition of "nenber"” in

section 5103 (relating to definitions).

§ 5753. Menbership certificates.

A nonprofit corporation organized upon a nonstock basis shal
not issue shares of stock, but nenbership in [such] the
corporation may be evidenced by certificates of nmenbership. The
fact that the corporation is a nonprofit corporation shall be

not ed conspi cuously on the face of each certificate.
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8§ 5754. Menbers grouped in |ocal units.

(a) GCeneral rule.--The bylaws of a nonprofit corporation may
provi de that the nmenbers of the corporation shall be grouped in
i ncorporated or unincorporated |ocal units fornmed upon the basis
of territorial areas, or such other basis as may be determ ned
in the bylaws, for the purpose of election of del egates or
representatives to represent the nenbers of such |local units at
any regul ar or special neetings of [such] the corporation.

Unl ess ot herw se provided in a byl aw adopted by the nmenbers,
each local unit participating in a representative capacity by
means of one or nore del egates or otherwi se at a neeting of the
corporation shall have a nunber of votes equal to the total
menber ship of the local unit.

(b) Voting at neetings of del egates.--The requirenents of
this [article] subpart for action by or the consent of a
speci fied nunber or percentage of the nmenbers shall be satisfied
by action by or the consent of [such] that nunber or percentage
of votes of del egates or representatives of nmenbers sel ected
pursuant to this section.

(c) Calling and hol ding neetings of del egates.--The
provisions of this [article] subpart relating to the manner of
the calling and hol ding of and the taking of action at neetings
of menbers shall be applicable to neetings of del egates or
representatives of menbers.

(d) Incorporation of local units.--A local unit of an
i ncor porated or unincorporated parent body [which] that is
i ncorporated or organized for a purpose or purposes not
i nvol vi ng pecuniary profit, incidental or otherwise, to its
menbers[,] may be incorporated under this [article] subpart by

an incorporated parent body or by the nenbers of [such] the
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| ocal unit.
§ 5755. Tine of holding neetings of nenbers.

(a) Regular neetings.--The bylaws of a nonprofit corporation
may provide for the nunber and the tinme of neetings of nmenbers,
but unl ess otherwi se provided in a byl aw adopted by the nenbers
at | east one neeting of the nmenbers of a corporation [which]
that has nenbers, as such, entitled to vote, shall be held in
each cal endar year for the election of directors[,] at such tine
as shall be provided in or fixed pursuant to authority granted
by the bylaws. Failure to hold the annual or other regul ar
neeting at the designated tinme shall not work a dissolution of

the corporation or affect otherwi se valid corporate acts. If the

annual or other regular neeting [shall not be] is not called and
held within six nonths after the designated tinme, any nenber may
call [such] the neeting at any time thereafter.

(b) Special neetings.--Special nmeetings of the nmenbers may
be called at any tinme by:

(1) [by] the board of directors[, or];

(2) nenbers entitled to cast at |east 10% of the votes
[which] that all nmenbers are entitled to cast at the
particul ar nmeeting[, by]; or

(3) such other officers or persons as may be provided in
t he byl aws.

At any tinme, upon witten request of any person who has called a

special neeting, it shall be the duty of the secretary to fix

the tinme of the nmeeting[,] which, if the neeting is called

pursuant to a statutory right, shall be held not nore than 60

days after the receipt of the request. If the secretary [shal

negl ect or refuse] neglects or refuses to fix the tinme of the

neeting, the person or persons calling the neeting may do so.

20030S0276B0596 - 73 -



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

(c) Adjournnents.--Adjournnents of any regul ar or speci al
neeting may be taken[,] but any neeting at which directors are
to be elected shall be adjourned only fromday to day, or for
such | onger periods not exceeding 15 days each, as the nenbers
present and entitled to [cast at |east a majority of the votes
whi ch all menbers present and voting are entitled to cast] vote
shall direct, until [such] the directors have been el ected.

(d) Cross reference.--See section 6145 (relating to

applicability of certain safeguards to foreign domciliary

cor porati ons).

§ 5756. Quorum
(a) GCeneral rule.--A neeting of nenbers of a nonprofit
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 nenbers:
(1) The presence of nmenbers entitled to cast at |east a
majority of the votes [which] that all nenbers are entitled

to cast on [the matters] a particular natter to be acted upon

at the neeting shall constitute a quorumfor the purposes of

consi deration and action on the matter.

(2) The nenbers present at a duly organi zed neeting can
continue to do business until adjournnment, notw thstandi ng
t he wi t hdrawal of enough nmenbers to | eave | ess than a quorum
(3) If a neeting cannot be organi zed because a quor um
has not attended, those present may, except as otherw se
provided in this [article] subpart, adjourn the neeting to
such time and place as they nmay determ ne.

(b) Exceptions.--Notw thstanding any contrary provision in

the articles or bylaws, those nenbers entitled to vote who

attend a neeting of nenbers:
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(1) [In the case of any neeting called for the el ection
of directors those who attend the second of such adj ourned

neetings] at which directors are to be elected that has been

previ ously adjourned for lack of a quorum although |ess than

a quorumas fixed in this section[,] or in the [articles or]
byl aws, shall neverthel ess constitute a quorumfor the
pur pose of election of directors[.];

(2) [In the case of any neeting called for any other
pur pose those who attend the second of such adjourned

neetings] that has been previously adjourned for one or nore

peri ods aggregati ng at | east 15 days because of an absence of

section[,] or in the [articles or] bylaws, shall neverthel ess
constitute a quorum for the purpose of acting upon any
[resolution or other] matter set forth in the notice of the

meeting[, if witten notice of such second adj ourned neeting,

stating] if the notice states that those nenbers who attend

t he adj ourned neeting shall neverthel ess constitute a quorum

for the purpose of acting upon [such resolution or other] the
matter[, is given to each nenber of record entitled to vote
at such second adjourned neeting at |east ten days prior to

the day naned for the second adjourned neeting].

§ 5757. Action by menbers.

(a) GCeneral rule.--[Except as otherw se provided in this

article or in a bylaw adopted by the nenbers, the acts at a duly
organi zed neeting of nenbers present entitled to cast at |east a
majority of the votes which all nenbers present and voting are

entitled to cast shall be the acts of the nenbers.

(b) Increased mninmmvote.--Wenever in this article a

speci fied nunber or percentage of votes of nenbers or of a class
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of menbers is required for the taking of any action, a nonprofit
corporation may prescribe in a bylaw adopted by the nenbers that
a hi gher nunmber or percentage of votes shall be required for

such action.] Except as otherw se provided in this subpart or in

a byl aw adopted by the nenbers, whenever any corporate action is

to be taken by vote of the nmenbers of a nonprofit corporation,

it shall be authorized upon receiving the affirmati ve vote of a

majority of the votes cast by the nenbers entitled to vote

thereon and, if any nenbers are entitled to vote thereon as a

class, upon receiving the affirmati ve vote of a majority of the

votes cast by the nenbers entitled to vote as a cl ass.

(b) Changes in required vote.--Wenever a provision of this

subpart requires a specified nunber or percentage of votes of

menbers or of a class of nenbers for the taking of any action, a

nonprofit corporation nay prescribe in a byl aw adopted by the

menbers that a hi gher nunber or percentage of votes shall be

required for the action. The nunber or percentage of nmenbers

necessary to call a special neeting of nenbers or to petition

for the proposal of an anendnent of articles under this subpart

may not be increased under this subsection. See sections 5504(d)

(relating to anendment of voting provisions) and 5914(e)

(relating to anendnment of voting provisions).

(c) Expenses.--Unless otherwi se restricted in the articl es,

the corporation shall pay the reasonabl e expenses of

solicitation of votes, proxies or consents of nenbers by or on

behalf of the board of directors or its noninees for election to

the board, including solicitati on by professional proxy

solicitors and otherw se, and nmay pay the reasonabl e expenses of

a solicitation by or on behalf of other persons.

§ 5758. Voting rights of nenbers.
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* * %

[(e) WVoting lists.--Upon request of a nmenber, the books or
records of nenbership shall be produced at any regul ar or
speci al neeting of the corporation. If at any neeting the right
of a person to vote is challenged, the presiding officer shal
require the books or records to be produced as evidence of the
right of the person challenged to vote, and all persons who
appear by the books or records to be nenbers entitled to vote
may vote. See section 6145 (relating to applicability of certain
safeguards to foreign corporations).]
8§ 5759. Voting and other action by proxy.

(a) GCeneral rule.--Voting by nmenbers of a nonprofit
corporation shall be only in person unless a byl aw adopted by
t he nenbers provides for voting by proxy. [The presence of or
vote or other action at a neeting of nenbers, or the expression
of consent or dissent to corporate action in witing, by a proxy
of a nmenber pursuant to such a bylaw shall constitute the
presence of, or vote or action by, or witten consent or dissent
of such nmenber for the purposes of this article.] Unless

otherwi se restricted by a byl aw adopted by the nmenbers:

(1) The presence of, or vote or other action at a

meeti ng of nenbers, or the expressi on of consent or dissent

to corporate action, by a proxy of a nenber pursuant to a

byl aw shall constitute the presence of, or vote or action by,

or consent or dissent of the nmenber for the purposes of this

(2) Where two or nore proxies of a menber are present,

the corporation shall, unless otherwi se expressly provided in

the proxy, accept as the vote or other action of all the

menbers or shares represented thereby the vote cast or other
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action taken by a majority of them and, if a mpjority of the

pr oxi es cannot agree whet her the nenbershi ps or shares

represented shall be voted or upon the nmanner of voting the

menber shi ps or shares or taking the other action, the voting

of the nmenbershi ps or shares or right to take other action

shal|l be divided equally anong those persons.

(b) [Mnimmrequirenments] Execution and filing.--Every

proxy shall be executed [in witing] or authenticated by the

menber or by his duly authorized [attorney in fact] attorney-in-

fact and filed with or transmtted to the secretary of the

corporation[.] or its designated agent. A nenber or his duly

aut hori zed attorney-in-fact may execute or authenticate a

witing or transmt an el ectroni c nessage authori zi ng anot her

person to act for himby proxy. A telegram telex, cabl egram

datagram e-mail, |Internet conmmuni cati on or ot her neans of

el ectronic transni ssion froma nmenber or attorney-in-fact, or a

phot ographic, facsimle or sim/lar reproduction of a witing

executed by a nenber or attorney-in-fact:

(1) nmay be treated as properly executed or authenticated

for purposes of this subsection; and

(2) shall be so treated if it sets forth or utilizes a

confidential and unique identification nunber or other nark

furni shed by the corporation to the nenber for the purposes

of a particular neeting or transacti on.

(c) Revocation.--A proxy shall be revocable at wll,

not wi t hst andi ng any ot her agreenent or any provision in the
proxy to the contrary, but the revocation of a proxy shall not

be effective until notice thereof has been given to the

secretary of the corporation[. No] or its designated agent in

witing or by electronic transni ssion. An unrevoked proxy shal
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not be valid after 11 nonths fromthe date of its execution,

aut hentication or transm ssion unless a longer tine is expressly

provi ded therein[, but in no event shall a proxy be voted on
after three years fromthe date of its execution]. A proxy shal
not be revoked by the death or incapacity of the maker unless,
before the vote is counted or the authority is exercised,
[witten] notice of [such] the death or incapacity is given to

the secretary of the corporation[.] or its designated agent. See

section 6145 (relating to applicability of certain saf eguards to

foreign domciliary corporations).

8 5760. (Reserved).

8 5761. (Reserved).

8§ [5760] 5762. Voting by corporations.

(a) Voting in nonprofit corporation matters.--Unless
ot herwi se provided in a bylaw of a nonprofit corporation adopted
by the nenbers, any other [corporation which is a nmenber of such
a nonprofit corporation may vote therein by any of its

of ficers,] donestic or foreign corporation for profit or not-

for-profit that is a nenber of the nonprofit corporati on nay

vote by any of its officers or agents, or by proxy appoi nted by

any officer or agent, unless sonme other person, by resolution of

the board of directors of [such] the other corporation[,] or a
provision of its articles or bylaws, a copy of which resolution
or provision certified to be correct by one of its officers
[shall have] has been filed with the secretary of the nonprofit
corporation, [shall be] is appointed its general or special

proxy[,] in which case [such] that person shall be entitled to

vote [therein] as _such proxy.
(b) Voting by nonprofit corporations.--Shares of or

menber ships in a donmestic or foreign corporation for profit or
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not-for-profit other than a nonprofit corporation, standing in

t he nane of a sharehol der or nmenber [which] that is a nonprofit
corporation, may be voted by the persons and in the manner
provided for in the case of nonprofit corporations by subsection
(a) [of this section] unless the laws of the jurisdiction in

whi ch the issuer of [any such] the shares or menberships is
incorporated [shall] require the shares or nenberships to be
voted by sone ot her person or persons or in sone other manner[,]
in which case, to the extent that [such] those |laws are

i nconsi stent herewith, this subsection shall not apply.

8 [5761] 5763. Determ nation of nmenbers of record.

(a) Fixing record date.--Unless otherwi se restricted in the
byl aws, the board of directors of a nonprofit corporation may
fix a tine[, not nore than 70 days] prior to the date of any
neeti ng of menbers [or any adjournnent thereof,] as a record
date for the determ nation of the nenbers entitled to notice of,

or to vote at, [such] the neeting[. In such case only], which

tinme, except in the case of an adjourned neeting, shall not be

nore than 90 days prior to the date of the neeting of nenbers.

Only nmenbers of record on the date [so] fixed shall [so] be so
entitled notw t hstandi ng any i ncrease or other change in
menber shi p on the books of the corporation after any record date

fixed as [aforesaid] provided in this subsection. Unless

otherwise [restricted] provided in the bylaws, the board of

directors may simlarly fix a record date for the determ nation

of menbers of record for any other purpose. Wien a determ nation

of nenbers of record has been made as provided in this section

for purposes of a neeting, the determ nation shall apply to any

adj our nnent thereof unless otherwise restricted in the byl aws or

unl ess the board fixes a new record date for the adjourned
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date is not fixed:

(1) The record date for determ ning nmenbers entitled to
notice of or to vote at a neeting of menbers shall be at the
cl ose of business on the day next preceding the day on which
notice is given, or, if notice is waived, at the cl ose of

busi ness on the day [next] immedi ately preceding the day on

whi ch the nmeeting is held.
(2) The record date for determ ning nmenbers entitled to:
(i) express consent or dissent to corporate action
in witing without a neeting, when [no] prior action by
the board of directors or other body is not necessary[,];

(ii) call a special neeting of the nenbers; or

(iii) propose an amendnent of the articles;

shall be the close of business on the day on which the first

witten consent or dissent, request for a special neeting or

petiti on proposi ng an anendnent of the articles is

[expressed] filed with the secretary of the corporation.

(3) The record date for determ ning nmenbers for any
ot her purpose shall be at the close of business on the day on
whi ch the board of directors or other body adopts the
resolution relating thereto.

8 5764. (Reserved).

§ [5762] 5765. Judges of election.

(a) GCeneral rule.--Unless otherw se provided in a byl aw

adopted by the nenbers:

(1) In advance of any neeting of nenbers of a nonprofit

corporation, the board of directors or other body may appoi nt
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j udges of el ection, who need not be nenbers, to act at [such]
the neeting or any adjournment thereof. If judges of election
are not so appointed, the presiding officer of [any such] the
neeti ng may, and on the request of any nmenber shall, [make

such appoi ntnent] appoint judges of election at the neeting.

The nunber of judges shall be one or three. [No] A person who

is a candidate for office to be filled at the neeti ng shal

not act as a judge.

(2) In case any person appointed as judge fails to
appear or fails or refuses to act, the vacancy nmay be filled
by appoi nt mrent made by the board of directors or other body
i n advance of the convening of the neeting, or at the neeting
by the presiding officer thereof.

(3) The judges of election shall determ ne the nunber of
menbers of record and the voting power of each, the nenbers
present at the neeting, the existence of a quorum the
authenticity, validity[,] and effect of proxies, if voting by
proxy is permtted under the byl aws, receive votes or
ball ots, hear and determ ne all chall enges and questions in
any way arising in connection with the right to vote, count
and tabul ate all votes, determne the result[,] and do such
acts as may be proper to conduct the election or vote with
fairness to all menbers. The judges of election shall perform
their duties inpartially, in good faith, to the best of their
ability[,] and as expeditiously as is practical. If there are
three judges of election, the decision, act or certificate of
a mpjority shall be effective in all respects as the
deci sion, act or certificate of all.

(4) On request of the presiding officer of the neeting,

or of any nenber, the judges shall make a report in witing
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of any chall enge or question or matter determ ned by them
and execute a certificate of any fact found by them Any
report or certificate nade by them shall be prim facie
evi dence of the facts stated therein.

(b) Cross reference.--See section 6145 (relating to

applicability of certain safeguards to foreign domciliary

cor porati ons).

8 [5763] 5766. Consent of nenbers in |ieu of neeting.

(a) Unani nbus consent.--Unl ess otherwi se restricted in the

byl aws, any action [which may] required or pernitted to be taken

at a neeting of the menbers or of a class of nenbers of a

nonprofit corporation may be taken without a neeting[,] if,

prior or subsequent to the action, a consent or consents [in

witing, setting forth the action so taken, shall be signed]

thereto signed by all of the nmenbers who would be entitled to

vote at a nmeeting for such purpose [and] shall be filed in

record formwith the secretary of the corporation.

(b)Y Partial consent.--If the bylaws so provide, any action

required or permtted to be taken at a neeting of the nenbers or

of a class of menbers nay be taken w thout a neeting upon the

si gned consent of nenbers who woul d have been entitled to cast

the m ni mum nunber of votes that woul d be necessary to authorize

the action at a neeting at which all nenbers entitled to vote

t hereon were present and voting. The consents shall be fil ed

with the secretary of the corporation.

(c) Effectiveness of action by partial consent.--An action

t aken pursuant to subsection (b) shall not becone effective

until after at | east ten days' notice of the action has been

gi ven to each nmenber entitled to vote thereon who has not

consent ed thereto.
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8§ [5764] 5767. Appointnent of custodian of corporation on
deadl ock or other cause.

(a) GCeneral rule.--[The court, upon] Upon application of any
menber, the court nay appoint one or nore persons to be
custodi ans of and for any nonprofit corporation when it is made
to appear that:

(1) [that] at any neeting for the election of directors

or nenbers of an other body, the nenbers are so divided that

they have failed to el ect successors to [directors] those
whose ternms have expired or would have expired upon the
qualification of their successors; or

(2) [that] any of the conditions specified in section
5981 (relating to proceedi ngs upon [petition of nmenber, etc.)

exi sts] application of nenber or director), other than it is

beneficial to the interest of the nenbers that the
corporation be wound up and di ssolved, exist with respect to
t he corporation.

(b)Y Exception.--The court shall not appoint a custodian to

resolve a deadlock if the nenbers by agreenent or otherw se have

provi ded for the appoi ntnent of a provisional director or nenber

of an other body or other neans for the resol uti on of the

deadl ock, but the court shall enforce the renedy so provided if

appropri at e.

[(b)] (c) Power and title of custodian.--A custodian
appoi nted under this section shall have all the power and title
of a receiver appointed under Subchapter G of Chapter 59
(relating to involuntary liquidation and dissolution), but the
authority of the custodian shall be to continue the business of
the corporation and not to liquidate its affairs and distribute

its assets[,] except when the court shall otherw se order [and
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except in cases arising under section 5981(1), (2) and (3)
(relating to proceedi ngs upon petition of nenber, etc.)].

(d) Cross reference.--See section 6145 (relating to

applicability of certain safeguards to foreign domciliary

cor porati ons).

8 [5765] 5768. Reduction of nenbership bel ow stated nunber.
Whenever the nenbership of a nonprofit corporation having a
stat ed nunber of nenbers [shall be] is reduced bel ow [such] that
nunber by death, withdrawal [,] or otherw se, the corporation
shall not on that account be dissolved, but it shall be | aw ul

for the surviving or continuing nenbers to continue the
corporate existence[,] unless otherwi se restricted in the
byl aws.

8 [5766] 5769. Term nation and transfer of menbership.

(a) General rule.--Mnbership in a nonprofit corporation
shall be termnated in the manner provided in a byl aw adopted by
the nenbers. |If [the] nmenbership in any such corporation is
limted to persons who are nenbers in good standi ng i n anot her
corporation, or in any |odge, church, club, society or other
entity or organization, the bylaws shall in each case define
[such] the Iimtations, and may provide that failure on the part
of [any such] a nenber to keep hinself in good standing in
[such] the other entity or organization shall be sufficient

cause for [expelling the nenber from termnating the nenbership

of the nenber in the corporation requiring such eligibility.

(b) Expul sion.--

(1) [No] A nenber shall not be expelled from any
nonprofit corporation wthout notice, trial and conviction,
the formof which shall be prescribed by the byl aws.

(2) Paragraph (1) [of this subsection] shall not apply
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to term nation of menbership pursuant to section 5544[(c)]
(relating to [enforcenent of paynent of fees,] dues and
assessments).

(3) See section 6145 (relating to applicability of

certain safeguards to foreign domciliary corporations).

(c) Effect of termi nation of nmenbership.--Unless otherw se
provided in the bylaws, the right of a nmenber of a nonprofit
corporation to vote, and his right, title and interest in or to
the corporation or its property, shall cease on the term nation
of his menbership.

(d) Transfer of menbership.--Unless otherwi se provided in
the byl aws, [no] a nenber may not transfer his nmenbership or any

right arising therefrom The adoption of an anmendnent to the

articles or bylaws of a nonprofit corporation that changes the

identity of sone or all of the nenbers or the criteria for

menber shi p does not constitute a transfer for purposes of this

subsecti on.

8§ [5767] 5770. Voting powers and other rights of certain
securityhol ders and other entities.

[ Such] The power to vote in respect to the corporate affairs
and managenent of a nonprofit corporation and ot her nenbership
rights as may be provided in a byl aw adopted by the nenbers may
be conferred upon:

(1) Registered holders of [securities evidencing

i ndebt edness] obligations issued or to be issued by the

cor porati on.

(2) The United States of Anerica, the Commonwealth, a

state, or any political subdivision [thereof or other] of any

of the foregoing, or any entity prohibited by law from

becom ng a nenber of a corporation
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§ 5791. Corporate action subject to subchapter.

(a) GCeneral rule.--This subchapter shall apply to, and the

term"corporate action” in this subchapter shall mean any of the
foll ow ng acti ons:

(1) The election, appointnment, designation or other
sel ection and the suspension, renoval or expul sion of
menbers, directors, nenbers of an other body or officers of a
nonprofit corporation.

(2) The taking of any action on any matter [which] that
is required under this [article] subpart or under any other
provision of law to be, or [which] that under the bylaws may
be, submitted for action to the nenbers, directors, nenbers

of an other body or officers of a nonprofit corporation.

(b) Cross reference.--See section 6145 (relating to

applicability of certain safeguards to foreign domciliary

cor porati ons).

§ 5792. Proceedings prior to corporate action.

(a) GCeneral rule.--Were under applicable law or the byl aws
of a nonprofit corporation there has been a failure to hold a
neeting to take corporate action and [such] the failure has
continued for 30 days after the date designated or appropriate
therefor, the court may summarily order a neeting to be held
upon the application of any person entitled, either alone or in
conjunction with other persons simlarly seeking relief under
this section, to call a neeting to consider the corporate action
in issue.

(b) Conduct of neeting.--The court may determ ne the right
to vote at [such] the neeting of persons claimng [such] that

right, may appoint a master to hold [such] the neeting under

such orders and powers as the court [may deem proper,] deens
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proper and nay take such action as nay be required to give due
notice of the neeting and to convene and conduct the neeting in
the interests of justice.

(c) Cross reference.--See section 6145 (relating to

applicability of certain safeguards to foreign domciliary

cor porati ons).

8§ 5793. Review of contested corporate action.

(a) GCeneral rule.--Upon [petition] application of any person

[whose status as, or whose rights or duties as, a nenber,

di rector, nenber of an other body, officer or otherw se of a
nonprofit corporation are or may be affected] aggrieved by any
corporate action, the court may hear and determne the validity
of [such] the corporate action.

(b) Powers and procedures.--The court may make such orders
in any such case as nay be just and proper, with power to
enforce the production of any books, papers and records of the
corporation and other rel evant evidence [which] that may rel ate
to the issue. The court shall provide for notice of the pendency
of the proceedi ngs under this section to all persons affected
thereby. If it is determined that no valid corporate action has
been taken, the court nmay order a neeting to be held in
accordance with section 5792 (relating to proceedings prior to

corporate action).

(c) Cross reference.--See section 6145 (relating to

applicability of certain safeguards to foreign domciliary

cor porati ons).

§ 5911. Amendnent of articles authorized.
(a) GCeneral rule.--A nonprofit corporation, in the manner
[ hereinafter] provided in this subchapter, may fromtinme to tine

anend its articles for one or nore of the follow ng purposes:
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(1) To adopt a new nane, subject to the restrictions
[ heretofore] provided in this [article] subpart.
(2) To nodify any provision of the articles relating to
its termof existence.
(3) To change, add to[,] or dimnish its purposes[,] or
to set forth different or additional purposes.
(4) To restate the articles in their entirety.
(5) In any and as many ot her respects as desired.
(b) Exceptions.--[No] An anendnent adopted under this
section shall not anend articles in such a way that as so
anmended they woul d not be authorized by this [article] subpart

as original articles of incorporation[,] except that:

(1) Restated articles shall, subject to section 109

(relating to nane of commercial regi stered office provider in

lieu of regi stered address), state the address of the current

instead of the initial registered office of the corporation
in this Commonweal th[,] and need not state the nanes and
addresses [of the first directors or] of the incorporators.
(2) The corporation shall not be required to revise any
ot her provision of its articles if [such] the provision is
valid and operative immediately prior to the filing of [such]
the anmendnent in the Departnment of State.
§ 5913. Notice of neeting of nenbers.
[Witten notice shall, not |less than ten days before the
neeti ng of nmenbers called for the purpose of considering the

proposed anmendnent,] (a) General rule.--Notice of the neeting

of nenbers of a nonprofit corporation that will act on the

proposed anendnent shall be given to each nenber of record
entitled to vote thereon. [There shall be included in, or

encl osed with, such notice] The notice shall include a copy of

20030S0276B0596 - 89 -



© 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

t he proposed anmendnment or a sunmary of the changes to be
ef fected t hereby.
(b) Cross reference.--See Subchapter A of Chapter 57

(relating to notice and neeti ngs general ly).

§ 5914. Adoption of anendnents.

(a) GCeneral rule.--[The] Unless a byl aw adopted by the

menbers or a specific provision of this subpart requires a

greater vote, a proposed amendnent of the articles of a

nonprofit corporation shall be adopted upon receiving the

affirmative vote of the nmenbers present entitled to cast at

|l east a majority of the votes [which] that all nenbers present
are entitled to cast thereon, and if any class of nenbers is
entitled to vote thereon as a class, the affirmative vote of the
menbers present of such class entitled to cast at | east a
majority of the votes [which] that all nenbers present of such
class are entitled to cast thereon. Any nunber of anendnents may
be submtted to the nenbers and voted upon by them at one
nmeet i ng.

(b)Y Adoption by board of directors or other body.--Unl ess

otherwi se restricted in the byl aws, an anendnent of articles

shall not require the approval of the nenbers of the corporation

i f:

(1) the anendnent is to provide for perpetual existence;

(2) to the extent the anendnent has not been approved by

the nenbers, it restates wi thout change all of the operative

provi sions of the articles as theretofore anended or as

anended t hereby; or

(3) the anendnent acconpli shes any conbi nati on of

pur poses specified in this subsecti on.

VWhenever a provision of this subpart authorizes the board of
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directors or other body to take any acti on wi thout the approval

of the nenbers and provides that a statenent, certificate, plan

or other document relating to such action shall be filed in the

Departnment of State and shall operate as an anendnent of the

articles, the board upon taking such action may, in |ieu of

filing the statenent, certificate, plan or other docunent, anmend

the articles under this subsecti on wi thout the approval of the

menbers to reflect the taking of such action. The anmendnent of

articles shall be deened adopted by the corporati on when it has

been adopted by the board of directors or other body in the

manner provi ded by subsection (c).

[(b)] (c) Adoption in absence of voting nenbers.--If the
corporation has no nenbers entitled to vote thereon, or no

menbers entitled to vote thereon other than persons who al so

constitute the board of directors or other body, the anendnent

shall be deened adopted by the corporation when it has been
adopted by the board of directors or other body pursuant to
section 5912 [(relating to proposal of amendnents)].

[(c)] (d) Termnation of proposal.--[The resolution or
petition nay contain a provision that at any time prior to the
filing of articles of amendnment in the Departnment of State the
proposal nay be term nated by the board of directors or other
body notw t hstandi ng the adopti on of the anendnent by the

corporation.] Prior to the tinme when an anendnent becones

effective, the anendnent may be term nated pursuant to

provi sions therefor, if any, set forth in the resol ution or

petition. If articles of anendnent have been filed in the

departnent prior to the term nati on, a statenent under section

5902 (relating to statenent of term nation) shall be filed in

t he depart nent.
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[(d)] (e) Anmendnent of voting provisions.--[Notw thstandi ng
any contrary provision of the articles or bylaws,] Unless

otherwi se provided in the articles, whenever the articles

[shall] require for the taking of any action by the nenbers or a
cl ass of menbers a specific nunber or percentage of votes, the
provision of the articles setting forth [such] that requirenent
shall not be anmended or repeal ed by any | esser nunber or
per cent age of votes of the nenbers or of [such] the class of
menbers.
§ 5921. Merger and consolidation authorized.

(a) Donestic surviving or new corporation.--Any two or nore
domestic nonprofit corporations, or any two or nore foreign
nonprofit corporations [not-for-profit], or any one or nore

nonprofit corporations [not-for-profit], may, in the manner
provided in this subchapter, be nmerged into one of [such] the
donmestic nonprofit corporations, [hereinafter] designated in

this subchapter as the surviving corporation, or consolidated

into a new corporation to be formed under this [article]

subpart, if [such] the foreign corporations [not-for-profit] are
authorized by the [law or] laws of the jurisdiction under which

they are incorporated to effect [such] a nerger or consolidation

with a corporati on of another jurisdiction.

(b) Foreign surviving or new corporation.--Any one or nore
donmestic nonprofit corporations, and any one or nore foreign
nonprofit corporations [not-for-profit], may, in the manner
[hereinafter] provided in this subchapter, be nmerged into one of
[such foreign corporations not-for-profit, hereinafter] the

foreign nonprofit corporations, designated in this subchapter as

t he surviving corporation, or consolidated into a new
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corporation to be incorporated under the [law or] |laws of the
corporations [not-for-profit] is incorporated, if the | aws of
[such] that jurisdiction authorize [such] a nerger with or

consolidation into a corporation of another jurisdiction.

§ 5923. Notice of neeting of nenbers.

(a) GCeneral rule.--[Witten notice] Notice of the neeting of
menbers that will act on the proposed plan shall be given to
each menber of record, whether or not entitled to vote thereon,
of each donestic nonprofit corporation that is a party to the

merger or consolidation. [There shall be included in, or

encl osed with, the notice] The notice shall include OR BE <—

ACCOVPANI ED BY a copy of the proposed plan or a sunmary thereof.

The notice shall [state] provide that a copy of the byl aws of
the surviving or new corporation will be furnished to any nenber
on request and w thout cost.

* %k
§ 5924. Adoption of plan.

(a) GCeneral rule.--The plan of merger or consolidation shal
be adopted upon receiving the affirmative vote of the nenbers
present entitled to cast at least a majority of the votes
[which] that all nenbers present are entitled to cast thereon of

corporations[,] that is a party to the nmerger or consolidation

and, if any class of nenbers is entitled to vote thereon as a

class, the affirmative vote of the nmenbers present of such cl ass

entitled to cast at least a majority of the votes [which] that

all menbers present of such class are entitled to cast thereon.
(b) Adoption in absence of voting nmenbers.--1f [the] a

mer gi ng or consolidating corporation has no nenbers entitled to
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vote thereon, or no nenbers entitled to vote thereon other than

persons who al so constitute the board of directors or other

body, a plan of nerger or consolidation shall be deenmed adopted
by the corporation when it has been adopted by the board of
directors or other body pursuant to section 5922 [(relating to
pl an of merger or consolidation)].

(c) Termnation of plan.--[Any plan of nerger or
consolidation nmay contain a provision that at any time prior to
the filing of articles of nerger or consolidation in the
Departnment of State the plan may be term nated by the board of
directors or other body of any corporation which is a party to
t he plan notw t hst andi ng adoption of the plan by all or any of

the corporations which are parties to the plan.] Prior to the

time when a nerger or consolidati on becones effective, the

merger or consolidati on nay be term nated pursuant to provi Si ons

therefor, if any, set forth in the plan. If articles of nerger

or consolidati on have been filed in the Departnent of State

prior to the term nation, a statenent under section 5902

(relating to statenent of term nation) shall be filed in the

depart nent.

§ 5925. Authorization by foreign corporations.

The plan of nerger or consolidation shall be authorized,
[which] that desires to nmerge or consolidate[,] in accordance
with the laws of the jurisdiction in which it is incorporated

and, in the case of a foreign domciliary corporation, the

provi sions of this subpart to the extent provided by section

6145 (relating to applicability of certain safeguards to foreign

domi ciliary corporations).

8§ 5926. Articles of nerger or consolidation.
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Upon the adoption of the plan of nerger or consolidation by
the corporations desiring to nmerge or consolidate, as provided
in this subchapter, articles of nmerger or articles of
consol idation, as the case nay be, shall be executed by each
corporation and shall, subject to section 109 (relating to nane
of commercial registered office provider in lieu of registered
address), set forth:

* %

(2) The nanme and address, including street and nunber,
if any, of the registered office of each other donestic
nonprofit corporation and qualified foreign nonprofit
corporation that is a party to the [plan] nerger or

consol i dati on.

* * %

(4) The manner in which the plan was adopted by each

donmestic corporation and, if one or nore foreign corporations

are parties to the [plan] nerger or consolidation, the fact

that the plan was authorized, adopted or approved, as the

case may be, by each of the foreign corporations in
accordance with the laws of the jurisdiction in which it is

i ncor por at ed.

* %
§ 5928. Effective date of nmerger or consolidation.

Upon the filing of the articles of nerger or the articles of
consolidation in the Departnent of State[,] or upon the
effective date specified in the plan of nmerger or consolidation,
whi chever is |ater, the nerger or consolidation shall be
effective. The nmerger or consolidation of one or nore donestic

shall be effective according to the provisions of |aw of the
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jurisdiction in which [such] the foreign corporation is

i ncorporated, but not until articles of nerger or articles of
consol i dati on have been adopted and filed, as provided in this
subchapt er

8§ 5930. Voluntary transfer of corporate assets.

(a) GCeneral rule.--[A nonprofit corporation shall not sell
| ease away or exchange all, or substantially all, its property
and assets, with or without good will, unless and until a plan
of sale, |ease or exchange of assets with respect thereto shal
have been adopted by the corporation in the manner provided in

this subchapter with respect to the adoption of a plan of

nmerger.] A sale, |ease, exchange or other disposition of all, or
substantially all, the property and assets, with or w thout
goodwi | |, of a nonprofit corporation, if not nade pursuant to

Subchapter D (relating to division), nay be nmade only pursuant

to a plan of asset transfer. The property or assets of a direct

or indirect subsidiary corporation that is controlled by a

parent corporation shall al so be deened the property or assets

of the parent corporation for the purposes of this subsection.

The pl an of asset transfer shall set forth the terns and

consi deration of the sale, | ease, exchange or other di sposition

or nay authorize the board of directors or other body to fix any

or all of the terns and conditions, including the consideration

to be received by the corporation therefor. Any of the terns of

the pl an may be nade dependent upon facts ascertai nabl e outsi de

of the plan if the manner in which the facts will operate upon

the terns of the plan is set forth in the plan. The pl an of

asset transfer shall be proposed and adopted, and may be anended

after its adoption and term nated, by a nonprofit corporation in

the manner provided in this subchapter for the proposal,
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1 adoption, anmendnent and term nation of a plan of nerger. There
2 shall be included in, or enclosed with, the notice of the

3 neeting of nmenbers to act on the plan a copy or sunmary of the
4 plan. In order to nake effective any plan [of sale, |ease or

5 exchange of assets] so adopted, it shall not be necessary to

6 file any articles or other docunent in the Departnment of State,
7 but the corporation shall conmply with the requirenents of

8 section [5547(b)] 5547(c) (relating to nondiversion of certain
9 property).

10 (b) Exceptions.--Subsection (a) [of this section] shall not
11 apply to a sale, |l ease [away or], exchange or other disposition
12 of all, or substantially all, the property and assets of a

13 nonprofit corporation [when made in connection with the

14 dissolution or liquidation of the corporation. Such a

15 transaction shall be governed by the provisions of Subchapter F
16 (relating to voluntary dissolution and w nding up) or Subchapter
17 G (relating to involuntary |iquidation and dissolution), as the
18 case may be.]:

19 (1) that directly or indirectly ows all of the
20 out st andi ng_shares or _other ownership interest of another
21 corporation to the other corporation;
22 (2) when nmade in connection with the dissolution or
23 liquidation of the corporation, which transaction shall be
24 governed by the provisions of Subchapter F (relating to
25 voluntary dissolution and winding up) or G (relating to
26 involuntary liquidation and dissolution), as the case nmay be;
27 or
28 (3) when nmade in connection with a transacti on pursuant
29 to which all the assets sold, |eased, exchanged or otherw se
30 di sposed of are sinultaneously |eased back to the

20030S0276B0596 - 97 -



cor porati on.

(c) Mrtgage.--A nortgage [or], pledge or grant of a

security interest or dedication of property to the repaynent of

i ndebt edness, with or wi thout recourse, shall not be deened a

sale, lease [or], exchange or other disposition for the purposes

of this section.

(d) Restrictions.--[Nothing in this] This section shall not
or assets in fraud of corporate creditors or in violation of
I aw.

§ 5951. Division authorized.

(a) Division of domestic corporation.--Any donmestic
nonprofit corporation nmay, in the manner provided in this
subchapter, be divided into two or nore donmestic nonprofit
corporations incorporated or to be incorporated under this
article, or into one or nore [such] donestic nonprofit
[not-for-profit] to be incorporated under the | aws of another
jurisdiction or jurisdictions, or into two or nore [of such]
foreign nonprofit corporations [not-for-profit], if the [law or]
| aws of [such] the other jurisdictions [authorized such]

aut hori ze the division.

(b) Division of foreign corporation.--Any foreign nonprofit
corporation [not-for-profit] may, in the manner provided in this
subchapter, be divided into one or nore domestic nonprofit

corporations to be incorporated under this [article] subpart and

i ncorporated or to be incorporated under the |laws of another
jurisdiction or jurisdictions, or into two or nore [of such]

domestic nonprofit corporations, if such foreign nonprofit
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corporation [not-for-profit] is authorized under the |aws of the
jurisdiction under which it is incorporated to effect [such] a
di vi si on.

(c) Surviving and new corporations.--The corporation

effecting a division, if it [shall survive] survives the

division, is [hereinafter] designated in this subchapter as the
surviving corporation. Al corporations originally incorporated

by a division are [hereinafter] designated in this subchapter as

new cor porations. The surviving corporation, if any, and the new
corporation or corporations are [hereinafter] collectively

designated in this subchapter as the resulting corporations.

§ 5956. Effective date of division.

Upon the filing of articles of division in the Departnent of
State[,] or upon the effective date specified in the plan of
di vi si on, whichever is later, the division shall becone

effective. The division of a domestic nonprofit corporation into

shall be effective according to the Iaws of the jurisdictions
where [such] the foreign corporations are or are to be

incorporated and, in the case of a foreign domciliary

corporation, the provisions of this subpart to the extent

provi ded by section 6145 (relating to applicability of certain

saf equards to foreign domciliary corporations), but not until

articles of division have been adopted and filed[,] as provided
in this subchapter
§ 5957. Effect of division.

(b) Property rights; allocations of assets and

liabilities.--
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1 (1) Except as otherw se provided by order, if any,

2 obt ai ned pursuant to section 5547(b) (relating to

3 nondi versi on of certain property):

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

7 menber shi p and ot her choses in action belonging to it,

8 shall, to the extent allocations of assets are

9 contenpl ated by the plan of division, be deemed wi thout
10 further action to be allocated to and vested in the

11 resulting corporations on such a manner and basis and

12 with such effect as is specified in the plan, or per

13 capita anmong the resulting corporations, as tenants in

14 common, if no specification is made in the plan, and the
15 title to any real estate, or interest therein, vested in
16 any of the corporations shall not revert or be in any way
17 i npai red by reason of the division.

18 (ii) Upon the division becom ng effective, the

19 resulting corporations shall each thenceforth be
20 responsi bl e as separate and di stinct corporations only
21 for such liabilities as each corporation nay undertake or
22 incur in its own nane, but shall be liable for the
23 liabilities of the dividing corporation in the manner and
24 on the basis provided in [paragraphs (4) and (5)]
25 subpar agraphs (iv) and (v).
26 (iti1) Liens upon the property of the dividing
27 corporation shall not be inpaired by the division.
28 (iv) [To] EXCEPT_AS PROVIDED I N SECTI ON 5952(F)
29 (RELATI NG TO PROPOSAL AND ADOPTI ON OF PLAN CF DI VI SI ON),
30 TO the extent allocations of liabilities are contenpl ated
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by the plan of division, the liabilities of the dividing
corporation shall be deemed wi thout further action to be
all ocated to and becone the liabilities of the resulting
corporations on such a manner and basis and with such
effect as is specified in the plan; and one or nore, but
|l ess 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 on nenbers wi thout voting rights 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
freeing one or nore of the resulting corporations from
the liabilities of the dividing corporation or for
all ocating 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 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
pl ace of the dividing corporation as joint and several
obligors on those liabilities, regardless of any

provi sion of the plan of division apportioning the
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1 l[iabilities of the dividing corporation.

2 (2) It shall not be necessary for a plan of division to
3 list each individual asset or liability of the dividing

4 corporation to be allocated to a new corporation so |ong as
5 t hose assets and liabilities are described in a reasonable

6 manner .

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

8 liabilities allocated to it as the successor to the dividing
9 corporation, and those assets and liabilities shall not be
10 deened to have been assigned to the new corporation in any
11 manner, whether directly or indirectly or by operation of

12 I aw.

13 * x *

14 (h) Conflict of laws.--1t is the intent of the General

15 Assenbly that:

16 (1) The effect of a division of a donmestic [business]
17 nonprofit corporation shall be governed solely by the | aws of
18 this Commonweal th and any other jurisdiction under the | aws
19 of which any of the resulting corporations is incorporated.
20 (2) The effect of a division on the assets and
21 liabilities of the dividing corporation shall be governed
22 solely by the aws of this Commonweal th and any ot her
23 jurisdiction under the |laws of which any of the resulting
24 corporations is incorporated.
25 (3) The validity of any allocations of assets or
26 l[itabilities by a plan of division of a domestic [business]
27 nonprofit corporation, regardl ess of whether [or not] any of
28 the new corporations is a foreign [business] nonprofit
29 corporation, shall be governed solely by the laws of this
30 Commonweal t h.
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(4) In addition to the express provisions of this
subsection, this subchapter shall otherw se generally be
granted the protection of full faith and credit under the
Constitution of the United States.

§ 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
effective.
§ 5972. PROPOCSAL OF VOLUNTARY DI SSOLUTI ON. <—
* x *
(B) SUBM SSI ON TO MEMBERS. - - THE BOARD OF DI RECTORS OR OTHER
BODY OR THE PETI TI ONI NG MEMBERS SHALL DI RECT THAT THE [ QUESTI ON
OF] RESOLUTI ON RECOMVENDI NG DI SSOLUTI ON BE SUBM TTED TO A VOTE

OF THE MEMBERS OF THE CORPORATI ON ENTI TLED TO VOTE THEREON AT A
REGULAR OR SPECI AL MEETI NG OF THE MEMBERS

* x *
§ 5973. Notice of neeting of nenbers.

(a) GCeneral rule.--[Witten notice] Notice of the neeting of

menbers that will consider the [advisability of voluntarily <—

di ssol ving a] RESOLUTI ON RECOMVENDI NG DI SSOLUTI ON OF THE <—

nonprofit corporation shall be given to each nenber of record
entitled to vote thereon [and the purpose shall be included].

The purpose of the neeting shall be stated in the notice [of the

neet i ng] .

(b) Cross reference.--See Subchapter A of Chapter 57
(relating to notice and neetings generally).
8§ 5975. Predissolution provision for liabilities.

* * %

(c) Wnding up and distribution.--The corporation shall, as
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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 nenbers per capita. See
section [1972(a)] 5972(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] 5975 (relating to predissolution
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).

* x *

§ 5977. ARTICLES OF DI SSOLUTI ON. <—

(A) GENERAL RULE. - - ARTI CLES OF DI SSOLUTI ON AND THE
CERTI FI CATES OR STATEMENT REQUI RED BY SECTI ON 139 ( RELATI NG TO
TAX CLEARANCE OF CERTAI N FUNDAMENTAL TRANSACTI ONS) SHALL BE
FI LED I N THE DEPARTMENT OF STATE WHEN

(1) ALL LIABILITIES OF THE NONPROFI T CORPORATI ON HAVE

BEEN DI SCHARGED, OR ADEQUATE PROVI SI ON HAS BEEN MADE
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THEREFOR, | N ACCORDANCE W TH SECTI ON 5975 ( RELATI NG TO
PREDI SSOLUTI ON PROVI SI ON FOR LI ABI LI TIES), AND ALL OF THE
REMAI NI NG ASSETS OF THE CORPORATI ON HAVE BEEN DI STRI BUTED AS
PROVI DED | N SECTI ON 5975 OR I N CASE | TS ASSETS ARE NOT
SUFFI CI ENT TO DI SCHARGE | TS LI ABI LI TI ES, WHEN ALL THE ASSETS
HAVE BEEN FAI RLY AND EQUI TABLY APPLI ED, AS FAR AS THEY WLL
GO, TO THE PAYMENT OF SUCH LI ABILITIES, OR

(2) AN ELECTI ON TO PROCEED UNDER SUBCHAPTER H ( RELATI NG
TO POSTDI SSOLUTI ON PROVI SI ON FOR LI ABI LI TI ES) HAS BEEN MADE.

[ SEE SECTI ON 134 ( RELATI NG TO DOCKETI NG STATEMENT) . ]

* * %

§ 5978. W NDI NG UP OF CORPORATI ON AFTER DI SSOLUTI ON.

* x %

(B) STANDARD OF CARE OF DI RECTORS, MEMBERS OF AN OTHER BODY
AND OFFI CERS. - - THE DI SSOLUTI ON OF THE CORPORATI ON SHALL NOT
SUBJECT | TS DI RECTORS, MEMBERS OF AN OTHER BODY OR OFFI CERS TO
STANDARDS OF CONDUCT DI FFERENT FROM THOSE PRESCRI BED BY OR
PURSUANT TO CHAPTER 57 ( RELATI NG TO OFFI CERS, DI RECTORS AND
MEMBERS). DI RECTORS AND MEMBERS OF ANOTHER BODY OF A DI SSOLVED

CORPORATI ON WHO HAVE COWVPLI ED W TH SECTI ON 5975 (RELATI NG TO

PREDI SSOLUTI ON PROVI SION FOR LIABILITIES) OR SUBCHAPTER H

(RELATI NG TO POSTDI SSCLUTI ON PROVI SION FOR LI ABILITIES) AND

GOVERNI NG PERSONS OF A SUCCESSOR ENTI TY WHO HAVE COMPLI ED W TH

SUBCHAPTER H SHALL NOT BE PERSONALLY LI ABLE TO THE CREDI TORS OR

CLAI MVANTS OF THE DI SSOLVED CORPORATI ON.

§ 5979. SURVIVAL OF REMEDI ES AND RI GHTS AFTER DI SSOLUTI ON.
(A) CENERAL RULE. --THE DI SSOLUTI ON OF A NONPRCFI T
CORPCORATI ON, EI THER UNDER THI S SUBCHAPTER OR UNDER SUBCHAPTER G
( RELATI NG TO | NVOLUNTARY LI QUI DATI ON AND DI SSOLUTI ON) OR BY
EXPI RATION OF | TS PERI OD OF DURATI ON OR OTHERW SE, SHALL NOT
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ELI M NATE NOR | MPAI R ANY REMEDY AVAI LABLE TO OR AGAI NST THE
CORPCRATI ON OR | TS DI RECTORS, MEMBERS OF AN OTHER BODY, OFFI CERS
OR MEMBERS FOR ANY RI GHT OR CLAIM EXI STING OR LIABILITY
I NCURRED, PRI OR TO THE DI SSOLUTI ON, | F AN ACTI ON THEREON I S
BROUGHT ON BEHALF OF:
(1) THE CORPORATION WTHI N THE TI ME OTHERW SE LI M TED BY
LAW OR
(2) ANY OTHER PERSON BEFORE OR WTHI N TWO YEARS AFTER
THE DATE OF THE DI SSCLUTI ON OR W THI N THE TI ME OTHERW SE
LI M TED BY TH S SUBPART OR OTHER PROVI SI ON OF LAW WH CHEVER
'S LESS. SEE SECTI ONS 5987 ( RELATI NG TO PROOFS COF CLAI M)
5993 ( RELATI NG TO ACCEPTANCE OR REJECTI ON OF MATURED CLAI M5)
AND 5994 (RELATI NG TO DI SPCSI TI ON OF UNVATURED CLAI MVB) .
[ THE ACTI ONS OR PROCEEDI NGS MAY BE PROSECUTED AGAI NST AND
DEFENDED BY THE CORPORATI ON | N | TS CORPORATE NAME. |

* * %

(E) CONDUCT OF ACTIONS. --AN ACTI ON OR PROCEEDI NG MAY BE

PROSECUTED AGAI NST AND DEFENDED BY A DI SSOLVED CORPORATION I'N

| TS CORPORATE NAME.

8§ 5980. Di ssol uti on by donesti cati on.

VWhenever a donestic nonprofit corporati on has donesti cat ed

itself under the | aws of another jurisdiction by action sinilar

to that provided under section 6161 (relating to donesticati on)

and has authorized that action by the vote required under BY <—

this subchapter for the approval of a proposal that the

corporation di ssolve voluntarily, the corporation may surrender

its charter under the laws of this Commonweal th by filing in the

Departnment of State articles of dissolution under this

subchapter contai ning the statenents specified under section

5977(b) (1) through (4) (relating to articles of dissolution). If
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the corporati on as donesticated in the other jurisdiction

qualifies to do business in this Commpnweal th either prior to or

simul taneously with the filing of the articles of dissol ution

under this section, the corporation shall not be required to

file with the articles of dissolution the tax cl earance

certificates that woul d ot herwi se be required under section 139

(relating to tax clearance of certain fundanental transactions).

§ 5981. Proceedings upon [petition] application of menber[,

etc.] or director.

[ The court may, upon petition] Upon application filed by a

menber or director of a nonprofit corporation, the court nay

entertain proceedings for the involuntary w nding up and
di ssolution of the corporation[,] when any of the follow ng
[are] is nade to appear:

(1) [That the] The objects of the corporation have
wholly failed[;], or are entirely abandoned, or [that] their
acconpl i shnment is inpracticable.

(2) [That the] The acts of the directors, or those in
control of the corporation, are illegal, oppressive[,] or
fraudulent[,] and [that] it is beneficial to the interests of
the nenbers that the corporation be wound up and di ssol ved.

(3) [That the] The corporate assets are being m sapplied
or wasted[,] and [that] it is beneficial to the interests of
the nenbers that the corporation be wound up and di ssol ved.

(4) [That the] The directors or other body are

deadl ocked in the direction of the managenent of the

[corporate] business and affairs of the corporation and the

menbers are unable to break the deadl ock[,] and [that]
irreparable injury to the corporation is being suffered or is

t hreat ened by reason thereof. The court shall not appoint a
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receiver or grant other simlar relief under this paragraph

if the nenbers by agreenent or otherw se have provi ded for

t he appoi ntnent of a provisional director or nenber of an

ot her body or other neans for the resol uti on of a deadl ock

but the court shall enforce the remedy so provided if

appropri at e.

§ 5982. Proceedings upon [petition] application of creditor.

[ The court may, upon petition] Upon application filed by a

creditor of a nonprofit corporation whose claimhas either been
reduced to judgnment and an execution thereon returned
unsatisfied[,] or whose claimis admtted by the corporation,

the court nay entertain proceedings for the involuntary w ndi ng

up and di ssolution of the corporation when, in either case, it
is made to appear that the corporation is unable to [pay its

debts and obligations] discharge its liabilities in the regul ar

course of business, as they mature, or is unable to afford
reasonabl e security to those who nay deal with it.
§ 5983. Proceedi ngs upon petition of superior religious
or gani zati on.
The court may, in the case of any nonprofit corporation

organi zed for the support of public worship, upon [petition

filed by] application of the diocesan convention, presbytery,

synod, conference, council, or other supervising or controlling
organi zati on of which the corporation is a nenber or with which
it isin allegiance and to which it is subordinate, entertain
proceedi ngs for the involuntary w nding up and di ssol uti on of
the corporation when it is made to appear that by reason of
shifting popul ation, wthdrawal of menbership[,] or any other
cause what soever, the corporation has ceased to support public

worship within the intent and nmeaning of its articles[,] and the
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di ssolution of the corporation nmay be effected wi thout prejudice
to the public welfare and the interests of the nmenbers of the
cor porati on.

8§ 5984. Appointnent of receiver pendente lite and other interim

powers.

Upon the filing of [a petition] an_application under this
subchapter, the court [shall have all the ordinary powers of a
court of equity to] may issue injunctions, [to] appoint a
receiver [or receivers,] pendente lite[,] with such powers and
duties as the court fromtine to time nmay direct[,] and [to take

the corporate assets wherever situated and to carry on the

busi ness of the corporation until a full hearing can be had.
8 5986. Qualifications of receivers.
A receiver shall in all cases be a [resident of this

Commonweal th,] natural person of full age or a corporation

authorized to act as receiver, which corporation, if so

aut hori zed, may be a donestic corporation for profit or not-for-

profit or a foreign corporation for profit or not-for-profit
authorized to do business in this Conmonweal th, and shall give
such bond, if any, as the court may direct, with such sureties,

if any, as the court may require.

§ 5987. Proofs of clains.

(a) GCeneral rule.--In a proceeding under this subchapter,

the court may require all creditors of the nonprofit corporation

to file with the [prothonotary] office of the clerk of the court

of conmmon pleas, or with the receiver, in such formas the court

may prescribe, verified proofs[, under oath,] of their
respective clainms. If the court requires the filing of clains,

it shall fix a date, which shall not be |less than [four nonths]
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120 days fromthe date of the order, as the last day for filing
of clains[,] and shall prescribe the notice that shall be given
to creditors and claimnts of the date so fixed. Prior to or

after the date so fixed, the court may extend the tinme for the

filing of clainms. Creditors and claimants [failing to] who do
not file proofs of claimon or before the date so fixed may be
barred, by order of court, fromparticipating in the

di stribution of the assets of the corporation.

(b)Y Cross reference.--See section 5979 (relating to survival

of renedies and rights after dissol ution).

§ 5988. Discontinuance of proceedi ngs; reorganization.

[ The proceedi ngs under this subchapter may be di scontinued at
any time during the winding up proceedings, in the follow ng
manner :

(1) |If the proceedings shall have been instituted by a
menber or director and it is nade to appear to the court that
the deadl ock in the corporate affairs has been broken or the
managenent or control of the corporation has been changed,
the court, in its discretion, may dism ss the proceedi ng and
direct the receiver to redeliver to the corporation all its
remai ni ng assets.

(2) |If the proceedings shall have been instituted by a
creditor and it is made to appear that the debts of the
corporation have been paid or provided for, and that there
remai n or can be obtained sufficient funds to enable the
corporation to resune its business, the court, inits
di scretion, may dism ss the proceeding and direct the
receiver to redeliver to the corporation all its remaining
assets.

(3) Wen a conpronise or reorganization of the
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corporation is proposed, whether the proceedi ngs shall have
been instituted by a nmenber or director or by a creditor, the
court, upon the sunmmary application of any nenber, director,
creditor, or receiver, may order a neeting of the creditors,
or nenbers to be summoned in such manner as the court may
direct. If a majority in nunber, representing 75% in val ue of
the creditors or if 75% of the nmenbers present in person, or
if amjority in nunber, representing 75%in value of any
class of creditors, or if 75% of the nmenbers of any cl ass
present in person, as the case nay be, agree to any
conprom se or reorgani zation of the corporation, such
conprom se or reorgani zation, if approved by the court as
fair and feasible, shall be binding on all creditors or on
all nenbers, or both, or on the class of creditors or class
of menbers, or both, as the case may be, and al so on the
corporation and its receiver, if any.

(4) |If the proceedings shall have been instituted by a
superior religious organization and it is made to appear that
appropriate arrangenents for the conduct of the affairs of
t he corporation have been nmade, the court, in its discretion,
may di sm ss the proceedings and direct the receiver to
redeliver to the corporation its remai ning assets. |

The proceedi ngs under this subchapter may be di sconti nued at

any tine when it is established that cause for |iquidati on no

| onger exists. In that event, the court shall dism ss the

proceedi ngs and direct the receiver to redeliver to the

nonprofit corporation all its renmining property and assets.

§ 5992. NOTICE TO CLAI MANTS.

* * %

(© PUBLI CATI ON AND SERVI CE OF NOTI CES. - -
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* * %

(2) CONCURRENTLY W TH OR PRECEDI NG THE PUBLI CATI ON, THE
CORPCORATI ON OR SUCCESSOR ENTI TY SHALL SEND A COPY OF THE
NOTI CE BY CERTI FI ED OR REG STERED MAI L, RETURN RECEIl PT
REQUESTED, TO EACH:

(1) KNOMWN CREDI TOR OR CLAI MANT;
(1) HOLDER OF A CLAI M DESCRI BED | N SUBSECTI ON (B);

AND

(I'rr)  MUNICl PAL CORPCRATION I N WHI CH [ THE REG STERED

OFFI CE OR PRI NCI PAL] A PLACE OF BUSI NESS OF THE

CORPCORATION I N THIS COMVONVEALTH WAS LOCATED AT THE TI ME

OF FI LI NG THE ARTI CLES OF DI SSOLUTI ON I N THE DEPARTMENT.

* * %

§ 5997. PAYMENTS AND DI STRI BUTI ONS.

* x *

[(D) LIABILITY OF DI RECTORS. - - DI RECTORS OR MEMBERS OF AN
OTHER BODY OF A DI SSOLVED CORPCRATI ON OR GOVERNI NG PERSONS OF A
SUCCESSOR ENTI TY THAT HAS COWVPLI ED WTH THI S SECTI ON SHALL NOT
BE PERSONALLY LI ABLE TO THE CLAI MANTS OF THE DI SSOLVED
CORPORATI ON. |
§ 6101. Application of article.

* x *

(c) Admitted foreign fraternal benefit society exclusion.--
This article shall not apply to any foreign corporation not-for-
profit qualified to do business in this Conmonweal th under
section [603] 605 of the act of [July 29, 1977 (P.L.105, No.38)]
Decenber 14, 1992 (P.L.835, No.134), known as the Fraternal

Benefit [Society] Societies Code.

8 6102. Forei gn domi ciliary corporations.

A foreign nonprofit corporation is a foreign donmiciliary
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corporation if it is a corporation:

(1) which derived nore than one-half of its revenues for

the preceding three fiscal years, or such portion thereof as

the corporation was in existence, fromsources in this

Commpnweal th and was at any tinme during that period doi ng

busi ness in this Commonweal th on the basis of the nost

m ni nal contacts with this Commonweal th pernitted under the

Constitution of the United States; or

(2) at least a mpjority of the bona fide nenbers of

which are residents of this Conmbnweal t h.

8 6103. Acquisition of foreign domciliary corporation status.

(a) GCeneral rule.--A foreign nonprofit corporation shal

becone a foreign domciliary corporati on under section 6102

(relating to foreign donmiciliary corporations) on the first day

of the nonth following the nonth in which the corporation first

has know edge that either test has been net or upon entry of an

order by any court of conpetent jurisdiction declaring that

either test has been net.

(b) Newly incorporated corporations.--Were the test or

tests under section 6102 are net at the tinme of the adm ssion of

the first menbers of the corporati on and conti nuously

thereafter, foreign donmciliary corporation status when

establi shed shall be retroactive to the i ncorporation of the

cor porati on.

8 6104. Term nation of foreign domciliary corporation status.

A foreign domciliary corporati on shall cease to have that

status on the first day of the nonth followi ng the nonth in

whi ch the corporation first has knowl edge that it no | onger

nmeets either test under section 6102 (relating to foreign

domiciliary corporati ons) or upon entry of an order of any court
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of conpetent jurisdiction declaring that the corporati on no

| onger neets either test.

§ 6122. Excluded activities.

(a) GCeneral rule.--Wthout excluding other activities which
may not constitute doing business in this Conmonwealth, a
foreign nonprofit corporation shall not be considered to be
doi ng business in this Conmonweal th for the purposes of this
subchapter by reason of carrying on in this Comonweal th any one
or nore of the follow ng acts:

(1) Maintaining or defending any action or
adm nistrative or arbitration proceeding or effecting the
settl enent thereof or the settlenent of clainms or disputes.

(2) Holding nmeetings of its directors, other body or
menbers or carrying on other activities concerning its
internal affairs.

(3) Maintaining bank accounts.

(4) Mintaining offices or agencies for the transfer,
exchange and registration of its menberships or securities,
or appointing and mai ntaining trustees or depositories with
relation to its nenberships or securities.

(5) Ganting funds.

(6) Distributing information to its menbers.

(7) Creating as borrower or |ender, acquiring or
i ncurring obligations or nortgages or other security
interests in real or personal property.

(8) Securing or collecting debts or enforcing any rights
in property securing them

(9) Transacting any business in interstate or foreign
commer ce

(10) Conducting an isolated transaction conpleted within
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a period of 30 days and not in the course of a nunber of
repeated transactions of |ike nature.

(11) Inspecting, appraising and acquiring real estate
and nortgages and other liens thereon and personal property
and security interests therein, and hol di ng, | easing,
conveying and transferring them as fiduciary or otherw se.
(b) Exceptions.--The specification of activities in

subsection (a) does not establish a standard for activities that
may subj ect a foreign corporation to:

(1) Service of process under any statute or general
rul e.

(2) Taxation by the Commonweal th or any political
subdi vi si on t hereof.

(3) The provisions of section 6145 (relating to

applicability of certain safeguards to foreign donmciliary

cor porations).

8§ 6123. Requirenents for foreign corporation nanes.

(a) GCeneral rule.--The Departnment of State shall not issue a
certificate of authority to any foreign nonprofit corporation
that, except as provided in subsection (b), has a nane that is
rendered unavail abl e for use by a donestic nonprofit corporation
by any provision of section 5303(a), (b) or (c) (relating to
cor porate nane).

(b) Exceptions.--

(1) The provisions of section 5303(b) (relating to
dupl i cate use of nanes) shall not prevent the issuance of a
certificate of authority to a foreign nonprofit corporation
setting forth a name that is [confusingly simlar to] not

di sti ngui shabl e upon the records of the departnent fromthe

name of any other donestic or foreign corporation for profit
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or [corporation] not-for-profit, [or of any domestic or
foreign limted partnership that has filed a certificate or
qual i fied under Chapter 85 (relating to Iimted partnerships)
or correspondi ng provisions of prior law,] or of any
corporation or other association then regi stered under 54
Pa.C.S. Ch. 5 (relating to corporate and ot her associ ation
names) or to any name reserved or registered as provided in
this part, if the foreign nonprofit corporation applying for
a certificate of authority files in the departnment [one of
t he foll ow ng:
(1) Al a resolution of its board of directors or

ot her body adopting a fictitious nanme for use in

transacting business in this Commonweal t h, which

fictitious name is [not confusingly simlar to]

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

t he nane of the other corporation or other association
[or to] and from any nanme reserved or registered as
provided in this part [and] that is otherw se avail abl e
for use by a donestic nonprofit corporation
[(i1) The witten consent of the other corporation
or other association or holder of a reserved or
regi stered nane to use the sane or confusingly simlar
nane and one or nore words are added to nmake the nane
applied for distinguishable fromthe other nane.]
(2) The provisions of section 5303(c) (relating to
requi red approval s or conditions) shall not prevent the
i ssuance of a certificate of authority to a foreign nonprofit
corporation setting forth a name that is prohibited by that

subsection if the foreign nonprofit corporation applying for

a certificate of authority files in the departnent a
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resolution of its board of directors or other body adopting a

fictitious name for use in transacting business in this
Commonweal th that is available for use by a domestic
nonprofit corporation.
8§ 6141. Penalty for doing business without certificate of
authority.
(a) Right to bring actions suspended.--[No] A nonqualified
Commonweal th within the nmeani ng of Subchapter B [of this
chapter] (relating to qualification) shall not be permtted to

mai ntai n any action or _proceeding in any court of this

Commonweal th until [such] the corporation [shall have] has
obtained a certificate of authority. Nor, except as provided in

subsection (b) [of this section], shall any action or_ proceedi ng

be maintained in any court of this Commonweal th by any successor
or assignee of [such] the corporation on any right, claimor
demand ari sing out of the doing of business by [such] the
corporation in this Commonweal th until a certificate of
authority [shall have] has been obtained by [such] the
corporation or by a corporation [which] that has acquired all or
substantially all of its assets.

(b) Contracts, property and defense agai nst acti ons

obtain a certificate of authority to transact business in this
Commonweal th shall not inpair the validity of any contract or
act of [such] the corporation [and], shall not prevent [such]
the corporation fromdefending any action in any court of this

Commpnweal th and shall not render escheatable any of its real or

personal property.

[(b) Title to real property.--The title to any real estate
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situate in this Cormonweal th which is derived through any
nonqual i fied foreign corporation not authorized under the | aws
of this Commonweal th to hold the same, and which has vested or
vests in any foreign corporation for profit or not-for-profit
authorized to hold such real estate or in any citizen or
citizens of the United States or domestic corporation for profit
or not-for-profit shall be good and valid and free and cl ear of
any right of escheat by the Commonweal t h; and the hol der thereof
may convey an estate indefeasible as to any right of escheat
whi ch t he Commonweal th m ght ot herwi se have by reason of the
unaut hori zed hol di ng and conveyance by such nonqualified foreign
cor poration.]
8§ 6142. Ceneral powers and duties of qualified foreign

cor porati ons.

(a) GCeneral rule.--A qualified foreign nonprofit

corporation, so long as its certificate of authority [shall] is
not [be] revoked, shall enjoy the sane rights and privileges as
a donestic nonprofit corporation, but no nore, and, except as in
this [part] subpart otherw se provided, shall be subject to the
same liabilities, restrictions, duties and penalties now in
force or hereafter inposed upon donestic nonprofit corporations,
to the sanme extent as if it had been incorporated under this
[part to transact the business set forth in its certificate of
authority] subpart.

(b)Y Agricultural lands.--Interests in aqgricultural | and

shall be subject to the restrictions of, and escheat abl e as

provi ded by the act of April 6, 1980 (P.L.102, No.39), referred

to as the Agricultural Land Acquisition by Aliens Law.

8§ 6143. Ceneral powers and duties of nonqualified foreign

cor porati ons.
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(a) Acquisition of real and personal property.--Every

nonqual i fied foreign nonprofit corporation[, the activities of
which in this Cormmonweal th do not constitute doi ng business in
this Cormonweal th for the purposes of Subchapter B of this

chapter (relating to qualification),] may acquire, hold,

nort gage, |ease and transfer real and personal property in this
Commonweal th, in the sane manner and subject to the sane

[imtations as [donestic] a qualified foreign nonprofit

[ corporations] corporation.

(b) Duties.--[A] Except as provided in section 6141(a)

(relating to right to bring actions suspended), a nonqualified

Commonweal th within the nmeani ng of Subchapter B [of this

chapter] (relating to qualification) shall be subject to the

same liabilities, restrictions, duties and penalties now or
cor porati on.
8§ 6145. Applicability of certain safeguards to foreign

dom ciliary corporations.

[(a) Application.--This section shall be applicable to any
qual i fied or nonqualified foreign corporation:

(1) which derived nore than one-half of its revenues for
the preceding three fiscal years, or such portion thereof as
the corporation was in existence, fromsources within this
Commonweal th and was at any tinme during such period doing
busi ness within this Commonweal th on the basis of the nost
m ni mal contacts with this Conmonweal th permtted under the
Constitution of the United States; or

(2) at least a majority of the bona fide nenbers of

which are residents of this Conmmbnweal t h.
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(b)] (&) Internal affairs doctrine not applicable.--The
CGeneral Assenbly hereby finds and determ nes that [the] foreign

domciliary corporations [to which this section applies]

substantially affect this Comonwealth. [No court] The courts of

this Cormonweal th shall [hereafter] not dism ss or stay any

action or proceedi ng brought by a nenber[, director, officer or

agent of such a] or representative of a foreign domciliary

corporation, as such, against [such] the corporation or any one
or nore of the nmenbers[, directors, officers or agents] or

representatives thereof, as such, on the ground that [such] the

corporation is a foreign corporation not-for-profit or that the

cause of action relates to the internal affairs thereof, but
every such action shall proceed with like effect as if [such]
the corporation were a donmestic corporation. Except as provided
in subsection [(c) of this section] (b), the court having

jurisdiction of the action or proceeding shall apply the | aw of

the jurisdiction under which the foreign donmiciliary corporation
was i ncor por at ed.
[(c)] (b) M ninmmsafeguards.--The follow ng provisions of

this subpart shall be applicable to foreign domciliary

corporations [to which this section applies], except that
nothing in this subsection shall require the filing of any
docunent in the Departnment of State as a prerequisite to the
validity of any corporate action or the doing of any corporate

action by the foreign domciliary corporation which is

i npossi bl e under the laws of its domciliary jurisdiction:
[(1)] Section 5504(b) (relating to adoption and contents
of byl aws).
[(2)] Section 5508 (relating to corporate records;

i nspection).
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[(3)] Section [5553] 5554 (relating to annual report of
directors or other body).

[(4)] Section 5743 (relating to mandatory
i ndemni fi cation).

[(5)] Section 5755 (relating to time of holding neetings
of nmenbers).

[(6)] Section 5758(e) (relating to voting lists).

[(7)] Section [5759(b) (relating to m ninmm

requi renents] 5759(c) (relating to revocation).

[(8)] Section [5762] 5765 (relating to judges of
el ection).
[(9)] Section [5764] 5767 (relating to appointnment of
custodi an of corporation on deadl ock or other cause).
[(10)] Section [5766(b)] 5769(b) (relating to
expul si on).
[(11) Subchapter G of Chapter 57 (relating to judicial
supervi sion of corporate action).]
[(12)] Chapter 59 (relating to fundanmental changes).
For the purposes of this subsection, corporate action shall not
be deenmed to be inpossible under the laws of the domciliary
jurisdiction of a foreign corporation nerely because prohibited
or restricted by the terns of the articles, certificate of
i ncorporation, bylaws or other organic |aw of the corporation,
but the court may require the corporation to amend such organic
| aw so as to be consistent with the m ni num saf eguards
prescri bed by this subsection.

[(d)] (c) Section exclusive.--[No provision of this article]

The provisions of this subpart, other than the provisions of

this section, shall not be construed to regulate the

incorporation or internal affairs of a foreign corporation not-
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§ 8105. OWNERSHI P OF CERTAI N PROFESSI ONAL PARTNERSHI PS.

EXCEPT AS OTHERW SE PROVI DED BY STATUTE, RULE OR REGULATI ON
APPLI CABLE TO A PARTI CULAR PROFESSI ON, ALL OF THE ULTI MATE
BENEFI Cl AL OWNERS OF THE PARTNERSHI P | NTERESTS | N A PARTNERSHI P
THAT RENDERS ONE OR MORE RESTRI CTED PROFESSI ONAL SERVI CES SHALL
BE LI CENSED PERSONS. AS USED IN THI'S SECTI ON, THE TERM
" RESTRI CTED PROFESS|I ONAL SERVI CES' SHALL HAVE THE MEANI NG
SPECI FI ED | N SECTI ON 8903 ( RELATI NG TO DEFI NI TI ONS [ AND | NDEX OF
DEFI NI TI ONS] ) .

§ 8201. SCOPE.

(A) APPLI CATI ON OF SUBCHAPTER. -- THI S SUBCHAPTER APPLI ES TO A
GENERAL OR LI M TED PARTNERSHI P FORVED UNDER THE LAWS OF THI S
COMWONWEALTH THAT REG STERS UNDER THI S SECTI ON.  ANY PARTNERSHI P
THAT DESI RES TO REG STER UNDER THI S SUBCHAPTER OR TO AMEND OR
TERM NATE | TS REG STRATI ON SHALL FILE IN THE DEPARTMENT OF STATE
A STATEMENT OF REG STRATI ON, AVENDVENT OR TERM NATI ON, AS THE
CASE MAY BE, VI CH SHALL BE SI GNED BY A GENERAL PARTNER AND
SHALL SET FORTH:

* * %

(5) IF THE PARTNERSH P | S A RESTRI CTED PROFESSI ONAL

PARTNERSHI P, A STATEMENT TO THAT EFFECT, | NCLUDI NG A BRI EF

DESCRI PTI ON OF THE RESTRI CTED PROFESSI ONAL SERVI CE OR

SERVI CES TO BE RENDERED BY THE PARTNERSHI P.

* * %

(E) PROH Bl TED TERM NATI ON. - - A REG STRATI ON UNDER THI S
SUBCHAPTER MAY NOT BE TERM NATED VWH LE THE PARTNERSHI P IS A
BANKRUPT AS THAT TERM IS DEFI NED I N SECTI ON 8903 ( RELATI NG TO
DEFI NI TI ONS [ AND | NDEX OF DEFI NI TI ONS] ). SEE SECTI ON 8221( F)

( RELATI NG TO ANNUAL REQ STRATI ON) .
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* * %

§ 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:

* * %

"Restricted professional partnership." A donestic or foreign

regi stered limted liability partnership that renders one or

nore restricted professional services.

"Restricted professional services." The termshall have the

meani nqg specified in section 8903 (relating to definitions and

i ndex of definitions).

§ 8204. Limtation on liability of partners.

(a) GCeneral rule.--Except as provided in subsection (b)[,

(1) A partner in aregistered limted liability

partnership that is not a restricted professional partnership

shall not be [individually] liable directly or indirectly,

whet her by way of indemification, contribution, assessnent

or otherw se, for debts and obligations of, or chargeable to,
t he partnership, whether sounding in contract or tort or

ot herwi se, that arise fromany negligent or wongful acts or
m sconduct comm tted by anot her partner or other
representative of the partnership while the registration of
the partnership under this subchapter is in effect.

(2) A partner in a restricted professi onal partnership

shall not be liable directly or indirectly, whether by way of

i ndemrmi fication, contributi on, assessnment or otherw se, under

an order of a court or in any other nanner for a debt— <—

bl : Liabil] e o hi : Kind
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1 ar+sthg DEBT OR OBLI GATI ON OF ANY KIND OF, OR CHARGEABLE TO
2 THE PARTNERSHI P THAT ARISES while the partnership has the

3 status of a restricted professional partnership or for acts
4 of another partner _or other representative of the partnership
5 conmmitted while the partnership has the status of a

6 restricted professional partnership.

7 (b) Exceptions.--

8 (2) Subsection (a) shall not affect the liability of a
9 partner:

10 (1) Individually for any negligent or wongful acts
11 or m sconduct conmtted by himor by any person under his
12 di rect supervision and control.

13 (i1i) For any debts or obligations of the

14 partnership[:

15 (A) arising fromany cause other than those

16 specified in subsection (a); or

17 (B)] as to which the partner has agreed in

18 witing to be |liable.

19 (ii1) To the extent expressly undertaken in the
20 partnership agreenment or the certificate of limted
21 part nershi p.
22 (3) Subsection (a) shall not affect in any way:
23 (1) the liability of the partnership itself for al
24 its debts and obligations;
25 (ii) the availability of the entire assets of the
26 partnership to satisfy its debts and obligations; or
27 (i1i1) any obligation undertaken by a partner in
28 witing to individually indemify another partner of the
29 partnership or to individually contribute toward a
30 liability of another partner.
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(4) Subsection (a)(1) shall not affect the liability of

a partner for any debts or obligati ons of the partnership

arising fromany cause other than those specified in

subsection (a)(1).

(5) Subsection (a)(2) shall not apply to debts or

obligations arising, or acts commtted, before the effective

date of subsection (a)(2).

(c) Continuation of limted liability.--Neither the
term nation of the registration of a partnership under this
subchapter nor the dissolution of the partnership shall affect
the limtation on the liability of a partner in the partnership
under this section [with respect to negligent or wongful acts <—

or m sconduct occurring] FOR DEBTS OR OBLI GATI ONS THAT ARCSE <—

while the registration under this subchapter was in effect.

(c.1) Proper parties.--A partner in a reqgistered limted

liability partnership is not a proper party to an action or

proceedi ng by or agai nst the partnership, the object of which is

to recover danmages or enforce obligations for which the partner

is not |liable under this section.

(d) Cross reference.--See section 103 (relating to
subordination of title to regulatory |aws).
§ 8205. Liability of w thdraw ng partner.

(a) General rule.--Except as provided in subsection (b), if
the business of a registered limted liability partnership is
continued wi thout liquidation of the partnership affairs
following the dissolution of the partnership as a result of the
wi t hdrawal for any reason of a partner, the w thdraw ng partner
shall not be [individually] liable directly or indirectly,

whet her by way of indemification, contribution, assessnent or

ot herwi se, under an order of a court or in any other nmanner for
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of either the dissolved partnership or any partnership
continuing the business if a statenent of withdrawal is filed as
provided in this section.

(b) Exceptions.--Subsection (a) shall not affect the
l[iability of a partner:

(1) Individually for any negligent or wongful acts or
m sconduct comm tted by himor by any person under his direct
supervi sion and control .

(2) For any debts or obligations of the partnership as
to which the withdrawi ng partner has agreed in witing to be
l'i abl e.

(3) To the partnership for damages if the partnership
agreenent prohibits the withdrawal of the partner or the
wi t hdrawal ot herw se viol ates the partnership agreenent.

(4) Under section 8334 (relating to partner accountable
as fiduciary).

(5) To the extent a debt or obligation of the
partnershi p has been expressly undertaken by the partner in
the partnership agreenent or the certificate of limted
part ner shi p.

(6) |If the partnership subsequently dissolves within one
year after the date of withdrawal of the partner and the
busi ness of the partnership is not continued foll ow ng such
subsequent dissolution. This paragraph shall not be
applicable in the case of a withdrawal caused by:

(i) the death of the partner; or
(ii) the retirenent of the partner pursuant to a
retirement policy of the dissolved partnership that has

been in effect prior to the retirenment of the partner for
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the shorter of one year or the period that the

partnershi p has been in existence.

(7) For any obligation undertaken by a partner in
witing to individually indemify another partner of the
partnership or to individually contribute toward a liability
of anot her partner.

(c) Statenment of withdrawal.--A statenent of w thdrawal
shall be executed by the withdrawi ng partner or his personal
representative and shall set forth

(1) The nane of the registered limted liability
part ner shi p.

(2) The nanme of the withdraw ng partner.

(d) Filing and effectiveness.--The statenment of w thdrawal
shall be filed in the Departnent of State and shall be effective
upon filing. The w thdraw ng partner shall send a copy of the
filed statement of withdrawal to the registered limted
[iability partnership.

(e) Permssive 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 section 8204
(relating to limtation on liability of partners).

(f) Constructive notice.--Filing under this section shal
constitute constructive notice that the partner has w thdrawn
fromthe partnership and is entitled to the protection from
liability provided by this section.

(g) Variation of section.--A witten provision of the
partnership agreenment nmay restrict or condition the application
of this section to sone or all of the partners of the

part nershi p.
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(h) Application of section.--

(1) A partner in a foreign registered Iimted liability
partnership, regardless of whether or not it has registered
to do business in this Commonweal th under section 8211
(relating to foreign registered limted liability
partnerships), shall not be entitled to nake a filing under
this section with regard to that partnership.

(2) This section shall not apply to a restricted

pr of essi onal partnership.

(h.1) Proper parties.--A partner in a reqgistered limted

liability partnership is not a proper party to an action or

proceedi ng by or agai nst the partnership, the object of which is

to recover danmages or enforce obligations for which the partner

is not |liable under this section.

(i) Cross references.--See sections 134 (relating to
docketing statenment) and 135 (relating to requirenments to be net
by filed docunents).

§ 8211. Foreign registered limted liability partnerships.

* x *

(B) REG STRATI ON TO DO BUSI NESS. - - A FOREI GN REG STERED <—
LI M TED LI ABI LI TY PARTNERSHI P, REGARDLESS OF WHETHER OR NOT | T
IS ALSO A FOREI GN LI M TED PARTNERSHI P, SHALL BE SUBJECT TO
SUBCHAPTER K OF CHAPTER 85 ( RELATI NG TO FOREI GN LI M TED
PARTNERSHI PS) AS IF I T WERE A FOREI GN LI M TED PARTNERSH P
EXCEPT THAT:

(1) I TS APPLI CATI ON FOR REGQ STRATI ON SHALL STATE THAT IT

IS A REG STERED LI M TED LI ABILITY PARTNERSH P[.] AND, I F THE

PARTNERSH P | S A RESTRI CTED PROFESSI ONAL PARTNERSHI P, SHALL

ALSO | NCLUDE A STATEMENT TO THAT EFFECT W TH A BRI EF

DESCRI PTI ON OF THE RESTRI CTED PROFESSI ONAL SERVI CE OR
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SERVI CES TO BE RENDERED BY THE PARTNERSHI P

* * %

(c) Exception.--The liability of the partners in a foreign
registered limted liability partnership shall be governed by

the laws of the jurisdiction under which it is organi zed, except

that the partners in a foreign registered limted liability

partnership that is not a restricted professional partnership

shall not be entitled to greater protection fromliability than
is available to the partners in a donestic registered limted

l[iability partnership that is not a restricted professional

part nership.

§ 8221. Annual registration.

(a) GCeneral rule.--Every donestic registered l[imted
l[iability partnership in existence on Decenber 31 of any year
and every foreign registered Iimted liability partnership that
is registered to do business in this Cormonweal th on Decenber 31
of any year shall file in the Departnent of State with respect
to that year, and on or before April 15 of the follow ng year, a
certificate of annual registration on a form provided by the
departnment, signed by a general partner and acconpani ed by the
annual registration fee prescribed by subsection (b). The
departnment shall not charge a fee other than the annual
registration fee for filing the certificate of annual
regi stration.

(b) Annual registration fee.--

(1) The annual registration fee to be paid when filing a

certificate of annual registration shall be equal to [a] the

base fee [of $200] set forth in paragraph (2) or (3) tinmes
t he nunber of persons who were general partners of the

partnership on Decenber 31 of the year with respect to which
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the certificate of annual registration is being filed and
who:
(i) in the case of a natural person, had his
princi pal residence on that date in this Commonweal th; or
(ii) in the case of any other person, was
i ncorporated or otherw se organi zed or existing on that
date under the laws of this Conmonwealt h.

(2) The base fee [of $200] for a partnership that is not

a restricted professional partnership shall be $240 and shal

be increased on Decenber 31, [1997] 2003, and Decenber 31 of
every third year thereafter by the percentage increase in the
Consuner Price Index for Urban Wrkers during the nost recent
three cal endar years for which that index is available on the
date of adjustnent. Each adjustnent under this paragraph
shal | be rounded up to the nearest $10.

(3) The base fee for a restricted professi onal

partnership shall be $300 and shall be increased on Decenber

31, 2006, and Decenber 31 of every third year thereafter by

t he percentage i ncrease in the Consuner Price |Index for Urban

Workers during the nost recent three cal endar years for which

that index is avail able on the date of adjustnment. Each

adj ust nent under this paragraph shall be rounded up to the

near est $10.

(c) Notice of annual registration.--Not |ater than February
1 of each year, the departnent shall give notice to every
partnership required to file a certificate of annual
registration with respect to the preceding year of the
requirenent to file the certificate. The notice shall state the
anount of the base fee payabl e under subsection (b)(1), as

adj ust ed pursuant to subsection (b)(2), if applicable, and shal
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be acconpanied by the formof certificate of annual registration
to be filed. Failure by the departnent to give notice to any
party, or failure by any party to receive notice, of the annual
regi stration requirenent shall not relieve the party of the
obligation to file the certificate of annual registration.

(d) Credit to Corporation Bureau Restricted Account.--The
annual registration fee shall not be deened to be an anount
recei ved by the departnent under Subchapter C of Chapter 1 for
pur poses of section 155 (relating to disposition of funds),
except that $25 of the fee shall be credited to the Corporation
Bureau Restricted Account.

(e) Failure to pay annual fee.--

(1) Failure to file the certificate of annual
registration required by this section for five consecutive
years shall result in the automatic term nation of the status
of the registered limted liability partnership as such. In
addi tion, any annual registration fee that is not paid when
due shall be a lien in the manner provided in this subsection
fromthe tinme the annual registration fee is due and payabl e.
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 partnership, which
shall also be a lien in the manner provided in this
subsection. The inposition of that penalty shall not be
construed to relieve the partnership fromliability for any
ot her penalty or interest provided for under other applicable
I aw.

(2) |If the annual registration fee paid by a registered
l[imted liability partnership is subsequently determ ned to

be | ess than shoul d have been paid because it was based on an
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i ncorrect nunber of general partners or was otherw se
incorrectly conputed, that fact shall not affect the

exi stence or status of the registered imted liability
partnership as such, but the anmount of the additional annual
regi stration fee that should have been paid shall be a lien
in the manner provided in this subsection fromthe tine the
i ncorrect paynment is discovered by the departnent.

(3) The annual registration fee shall bear sinple
interest fromthe date that it beconmes 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 Fiscal Code, with respect to unpaid taxes. The penalty
provi ded for in paragraph (1) shall not bear interest. The
paynent of interest shall not relieve the registered Iimted
l[iability 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 Commonweal th. The lien created by this
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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 creation of

a lien under this subsection is paid, the departnment shal

termnate the lien with respect to that annual registration

fee, penalty or interest without requiring a separate filing
by the partnership for that purpose.

(5) |If the annual registration fee paid by a registered
l[imted 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 made.

(6) Termnation of the status of a registered limted
liability partnership as such, whether voluntarily or
involuntarily, shall not release it fromthe obligation to
pay any accrued fees, penalties and interest and shall not
rel ease the lien created by this subsection.

(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 (relating
to definitions [and index of definitions]). The partnership
shall, instead, indicate on its certificate of annua
registration for that year that it is exenpt from paynent of the
annual registration fee pursuant to this subsection. If the
partnership fails to file tinmely a certificate of annual
registration, a lien shall be entered on the records of the
department pursuant to subsection (e) which shall not be renoved

until the partnership files a certificate of annual registration
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1 indicating its entitlenment to an exenption from paynent of the
2 annual registration fee as provided in this subsection. See

3 section 8201(e) (relating to scope).

4 8§ 8304. Rules of construction.

5 * %

6 (c) Validation of prohibition of assignnents.--

7 (1) The provisions of 13 Pa.C.S. 88 9406 (relating to

8 di scharge of account debtor; notification of assignnent;

9 identification and proof of assignnment; restrictions on

10 assignnents of accounts, chattel paper, paynent intangibles
11 and prom ssory notes ineffective) and 9408 (relating to

12 restrictions on assignnent of pronmi ssory notes, health-care-
13 i nsurance receivables and certain general intangibles

14 ineffective) shall not apply to any interest in a donestic

15 partnership, including any right, power and interest arising
16 under a partnership agreenent or this part.

17 (2) This subsection shall be construed to prevail over
18 13 Pa.C. S. 88 9406 and 9408.

19 § 8562. Assignnent of partnership interest.
20 (a) GCeneral rule.--Except as otherw se provided in the
21 partnership agreenent:
22 (1) a partnership interest is assignable in whole or in
23 part;
24 (2) an assignnent of a partnership interest does not
25 dissolve a limted partnership or entitle the assignee to
26 become or to exercise any rights of a partner;
27 (3) an assignnent entitles the assignee to share in such
28 profits and | osses, to receive such distributions, and to
29 recei ve such allocations of inconme, gain, |oss, deduction, or
30 credit or simlar itemto which the assignor was entitled, to
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t he extent assigned; [and]

(4) a partner ceases to be a partner and to have the
power to exercise any rights or powers of a partner upon
assignnment of all of his partnership interest[.]; and

(5) the pledge of, or granting of a security interest,

lien or other encunmbrance in or against, any or all of the

partnership interest of a partner shall not cause the partner

to cease to be a partner or to have the power to exerci se any

ri ghts or powers of a partner.

* * %

(d) Validation of prohibition of assignnents.--

(1) The provisions of 13 Pa.C.S. 88 9406 (relating to

di scharge of account debtor; notification of assignnent;

identificati on and proof of assignment; restrictions on

assi gnnents of accounts, chattel paper, paynent intangi bl es

and proni ssory notes ineffective) and 9408 (relating to

restricti ons on assi gnnent of prom ssory notes, health-care-

i nsurance receivabl es and certain general intangibles

i neffective) shall not apply to any interest in a donestic

limted partnership, including any right, power and interest

ari sing under a partnership agreenment or this part.

(2) This seetion SUBSECTI ON shall be construed to <—

prevail over 13 Pa.C. S. 88 9406 and 9408.

§ 8585. CHANGES AND AMENDIVENTS. <—

* * %

(B.1) REGQ STERED CFFICE. --A QUALIFIED FOREIGN LI M TED

PARTNERSHI P MVAY, FROM TI ME TO TI ME, CHANGE THE ADDRESS OF | TS

REG STERED OFFI CE | N THE MANNER PROVI DED BY SECTI ON 8506( B)

(RELATI NG TO REGQ STERED CFFI CE).

* * %
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§ 8903. DEFIN TIONS [ AND | NDEX OF DEFI NI TI ONS] .
(A) [DEFINITIONS] GENERAL DEFI NI TI ONS. - - THE FOLLOW NG WORDS

AND PHRASES VWHEN USED IN THI S CHAPTER SHALL HAVE THE MEANI NGS
G VEN TO THEM IN TH' S SECTI ON UNLESS THE CONTEXT CLEARLY
| NDI CATES OTHERW SE:
"BANKRUPT. " A PERSON VWHO | S THE SUBJECT OF:
(1) AN ORDER FOR RELI EF OR A VOLUNTARY CASE UNDER 11
U S.C. (RELATI NG TO BANKRUPTCY) ;
(2) A COVWARABLE ORDER CR CASE UNDER A SUCCESSOR STATUTE
OF GENERAL APPLI CATI ON, OR
(3) A COVWARABLE CRDER OR CASE UNDER A STATE | NSOLVENCY
ACT.
" CERTI FI CATE OF ORGANI ZATION. " THE CERTI FI CATE OF
ORGANI ZATI ON REFERRED TO I N SECTI ON 8913 ( RELATI NG TO
CERTI FI CATE OF ORGANI ZATI ON) AND THE CERTI FI CATE OF ORGANI ZATI ON
AS AVENDED. THE TERM | NCLUDES ANY OTHER STATEMENTS OR
CERTI FI CATES PERM TTED OR REQUI RED TO BE FI LED I N THE DEPARTMENT
OF STATE BY SECTI ONS 108 (RELATI NG TO CHANGE | N LOCATI ON OR
STATUS OF REG STERED OFFI CE PROVI DED BY AGENT) AND 138 ( RELATI NG
TO STATEMENT OF CORRECTION) OR THI'S PART. | F AN AVENDMVENT OF THE
CERTI FI CATE OF ORGANI ZATI ON OR A CERTI FI CATE OF MERGER OR
D VI SI ON MADE | N THE MANNER PERM TTED BY THI S CHAPTER RESTATES
THE CERTI FI CATE OF ORGANI ZATION IN I TS ENTIRETY OR | F THERE IS A
CERTI FI CATE OF CONSOLI DATI ON OR DQOVESTI CATI ON, THENCEFORTH THE
CERTI FI CATE OF ORGANI ZATI ON SHALL NOT | NCLUDE ANY PRI OR
DOCUMENTS, AND ANY CERTI FI CATE | SSUED BY THE DEPARTMENT OF STATE
W TH RESPECT THERETO SHALL SO STATE.
"COURT. " SUBJECT TO ANY | NCONSI STENT GENERAL RULE PRESCRI BED
BY THE SUPREME COURT OF PENNSYLVANI A:
(1) THE COURT OF COMMON PLEAS OF THE JUDI Cl AL DI STRI CT
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EMBRACI NG THE COUNTY WHERE THE REG STERED OFFI CE OF THE

LI M TED LI ABI LI TY COMPANY IS OR | S TO BE LOCATED, OR

(2) WHERE A COVPANY RESULTS FROM A MERGER,

CONSOLI DATI ON, DI VI SI ON OR OTHER TRANSACTI ON W THOUT

ESTABLI SHI NG A REG STERED OFFI CE I N THI'S COMWONVEALTH OR

W THDRAWS AS A FOREI GN LI M TED LI ABI LI TY COMPANY, THE COURT

OF COVMON PLEAS | N WH CH VENUE WOULD HAVE BEEN LAI D

| MVEDI ATELY PRI OR TO THE TRANSACTI ON OR W THDRAWAL.

" DEPARTMENT. " ( DELETED BY AMENDVENT) .

" DOVESTI C RESTRI CTED PROFESSI ONAL COMPANY" OR " RESTRI CTED
PROFESS| ONAL COVPANY." A LIM TED LI ABI LI TY COMPANY THAT RENDERS
ONE OR MORE RESTRI CTED PROFESSI ONAL SERVI CES.

"ENTI TLED TO VOTE." THOSE PERSONS ENTI TLED AT THE TI ME TO
VOTE ON THE MATTER UNDER THE CERTI FI CATE OF ORGANI ZATI ON OR
OPERATI NG AGREEMENT OF THE LI M TED LI ABI LI TY COVPANY OR ANY
APPLI CABLE CONTROLLI NG PROVI S| ON OF LAW

"EVENT OF DI SSOCI ATI ON." AN EVENT THAT CAUSES A PERSON TO
CEASE TO BE A MEMBER OF A LI M TED LI ABI LI TY COVPANY. SEE SECTI ON
8971(A) (4) (RELATING TO DI SSOLUTI ON) .

"FOREI GN LI M TED LI ABI LI TY COVPANY." AN ASSOCI ATl ON
ORGANI ZED UNDER THE LAWS OF ANY JURI SDI CTI ON OTHER THAN THI S
COWONVEALTH, WHETHER OR NOT REQUI RED TO REG STER UNDER
SUBCHAPTER J ( RELATI NG TO FOREI GN COVPANI ES), WHI CH WOULD BE A
LI M TED LI ABI LI TY COMPANY | F ORGANI ZED UNDER THE LAWS OF THI S
COVVONVEAL TH,

"LI CENSED PERSON." (DELETED BY AMENDVENT).

"LIM TED LI ABI LI TY COVPANY," "DOVESTIC LI M TED LI ABI LI TY
COVPANY" OR "COWPANY." AN ASSOCI ATI ON THAT IS A LI M TED
LI ABI LI TY COVPANY ORGANI ZED AND EXI STI NG UNDER THI' S CHAPTER.

"LI QU DATI NG TRUSTEE." A PERSON APPO NTED BY THE COURT TO
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CARRY QUT THE WNDING UP OF A LIMTED LI ABILITY COVPANY.

"MANAGER. " A PERSON SELECTED UNDER SECTI ON 8941(B) (RELATI NG
TO MANAGEMENT) TO MANAGE A LIM TED LI ABI LI TY COVPANY.

"MEMBER. " A PERSON VWHO HAS BEEN ADM TTED TO MEMBERSHI P IN A
LI M TED LI ABI LI TY COVPANY AND VWHO HAS NOT DI SSOCI ATED FROM THE
COVPANY.

"OBLI GATI ON. " | NCLUDES A NOTE OR OTHER FORM OF | NDEBTEDNESS,
WHETHER SECURED OR UNSECURED.

" OPERATI NG AGREEMENT. "  ANY RULES OR PROCEDURES ADCPTED FOR
THE REGULATI ON AND GOVERNANCE OF THE AFFAIRS OF A LI M TED
LI ABI LI TY COMPANY AND THE CONDUCT OF | TS BUSI NESS.

"PROFESSI ONAL COVPANY." A LIM TED LI ABI LI TY COVPANY THAT
RENDERS ONE OR MORE PROFESSI ONAL SERVI CES.

" PROFESSI ONAL SERVI CES." (DELETED BY AMENDMENT) .

"QUALI FI ED FOREI GN LI M TED LI ABI LI TY COVWANY. " A FORElI GN
LI M TED LI ABI LI TY COVWANY THAT IS REA STERED UNDER SUBCHAPTER J
( RELATI NG TO FOREI GN COVPANI ES) TO DO BUSI NESS IN THI' S
COMVONVEAL TH.

"QUALI FI ED FORElI GN RESTRI CTED PROFESSI ONAL COVPANY. " A
QUALI FI ED FOREI GN LI M TED LI ABI LI TY COVPANY THAT RENDERS ONE OR
MORE RESTRI CTED PROFESSI ONAL SERVI CES.

"REAL PROPERTY." | NCLUDES LAND, ANY | NTEREST, LEASEHOLD OR
ESTATE | N LAND AND ANY | MPROVEMENTS ON I T.

"REG STERED OFFI CE." THAT OFFI CE MAI NTAI NED BY A DOVESTI C OR
FOREI GN LI M TED LI ABI LI TY COMPANY I N TH S COWONVEALTH AS
REQUI RED BY SECTI ON 8906 ( RELATI NG TO REG STERED OFFI CE). SEE
SECTI ON 109 ( RELATI NG TO NAME COF COMMERCI AL REG STERED OFFI CE
PROVI DER I N LI EU OF REG STERED ADDRESS) .

"RELAX. " WHEN USED W TH RESPECT TO A PROVI SI ON OF THE
CERTI FI CATE OF ORGANI ZATI ON OR OPERATI NG AGREEMENT, MEANS TO
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PROVI DE LESSER RI GHTS FOR AN AFFECTED REPRESENTATI VE, MANAGER OR
VEMBER.

"RESTRI CTED PROFESSI ONAL SERVI CES." THE FOLLOW NG
PROFESSI ONAL SERVI CES: CHI ROPRACTI C, DENTI STRY, LAW MEDI Cl NE
AND SURCERY, OPTOVETRY, OSTEOPATH C MEDI CI NE AND SURGERY
PCDI ATRI C MEDI CI NE, PUBLI C ACCOUNTI NG, PSYCHOLOGY OR VETERI NARY
VEDI CI NE

"UNLESS OTHERW SE PROVI DED. " WHEN USED TO | NTRODUCE OR
MCDI FY A RULE, | MPLIES THAT THE ALTERNATI VE PROVI SI ONS
CONTEMPLATED MAY ElI THER RELAX OR RESTRI CT THE STATED RULE

"UNLESS OTHERW SE RESTRI CTED. " WHEN USED TO | NTRODUCE OR
MCDI FY A RULE, | MPLIES THAT THE ALTERNATI VE PROVI SI ONS
CONTEMPLATED MAY FURTHER RESTRI CT BUT MAY NOT RELAX THE STATED
RULE.

(B) | NDEX OF OTHER DEFI NI TI ONS. - - OTHER DEFI NI TI ONS APPLYI NG
TO THI ' S CHAPTER AND THE SECTIONS I N VWHI CH THEY APPEAR ARE:

"ACT" OR "ACTION. " SECTION 102.

" DEPARTMENT. " SECTI ON 102.

"LI CENSED PERSON. "  SECTI ON 102.

"PROFESSI ONAL SERVI CES. "  SECTI ON 102.

8 8909. Validation of prohibitions of assi gnnents.

(a) Secured transactions.--The provisions of 13 Pa.C. S. 88§

9406 (relating to di scharge of account debtor; notification of

assi gnnent; identification and proof of assignment; restrictions

on assi gnnents of accounts, chattel paper, paynent intangi bl es

and proni ssory notes ineffective) and 9408 (relating to

restrictions on assi gnnent of prom ssory notes, health-care-

i nsurance recei vabl es and certain general intangibles

i neffective) shall not apply to any interest in a donestic

limted liability conpany, including any right, power and
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i nterest arising under an operating agreenent or this part.

(b)Y Construction.--This subseetion SECTI ON shall be

construed to prevail over 13 Pa.C. S. §§ 9406 and 9408.

§ 8916. (Qperating agreenent.

(a) GCeneral rule.--The operating agreenent of a limted
liability conpany need not be in witing except where this
chapter refers to a witten provision of the operating
agreenent. If a witten operating agreenment provides that it
cannot be amended or nodified except in witing, an oral
agreenent, anendnent or nodification shall not be enforceable.

The certificate of organi zati on or operati ng agreenent nmay not

aut hori ze an oral aqgreenent on any subject that this chapter

requires to be dealt with in witing. See section 107(b)

(relating to formof records).

(b) Freedom of contract.--An operating agreenment may contain

any provision adopted by the nenbers for the regulation of the

internal affairs of alimted liability conpany [adopted by the
menbers], 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 .

* * %

§ 8941. Managenent.

* * %

(b) Managers.--The certificate of organization may provide
t hat managenent of a conpany shall be vested, to the extent

provided in, or pursuant to, the certificate of organization, in
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one or nore nanagers.
* %
§ 8948. Limtation on dissociation [or assignnment] of
menber shi p interest.
[ Not wi t hst andi ng anything to the contrary set forth in this
part, an operating agreenment may provide that a nmenber nay not]

(a) GCeneral rule.--A nenber nmay voluntarily dissociate from

[the] a limted liability conmpany [or assign his nenbership
interest] prior to the dissolution and w nding-up of the
conpany[, and an attenpt by a nenber to dissociate voluntarily
fromthe conpany or to assign his nenbership interest in

vi ol ation of the operating agreenment shall be ineffective.] only

at the tine or upon the happeni ng of events specified in witing

in the operating agreenent.

(b)Y Transitional rule.--This section applies to all linmted

liability conpanies forned on or after January 1, 2004. |If the

operati ng agreenent of a conpany forned before January 1, 2004,

did not on Decenber 31, 2003, specify in witing the tine or the

events upon the happeni ng of which a nenber coul d di ssoci ate or

a definite time for the dissoluti on and wi ndi ng-up of the

conpany, the provisions of this section that were in effect

prior to January 1, 2004, shall apply until such tinme, if any,

as the operating agreenent is anended in witing after January

1, 2004, to specify:

(1) a tine or the events upon the happening of which a

menber nay di ssoci at €;

(2) a definite time for the dissoluti on and w ndi ng- up

of the conpany; or

(3) that this section as effective January 1, 2004,

shall apply to the conpany.

20030S0276B0596 - 141 -



1
2
3
4
5
6
7
8
9

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

§ 8971. Dissolution.

(a) GCeneral rule.--Alimted liability conpany is dissol ved
and its affairs shall be wound up upon the happening of the
first to occur of the foll ow 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) Except as otherwi se provided in the operating
agreenent, by the [unaninous witten agreenment] vote or
consent of [all] the nenbers.

[(4) Except as otherwi se provided in witing in the
operating agreenent, upon a nmenber 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 a mpjority in interest, or such
greater nunber as shall be provided in witing in the
operating agreenent, of the remaining nenbers given within
180 days follow ng such event.]

(5) Entry of an order of judicial dissolution under
section 8972 (relating to judicial dissolution).

(b) Perpetual existence.--[The certificate of organization
may provide that the conpany shall have perpetual existence, in

whi ch case subsection (a)(4) shall not be applicable to the

conpany.] Except as provided in witing in the operating

agreenent, alimted liability conpany has perpetual exi stence,

subject to the power of the General Assenbly under the
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Consti tution of Pennsyl vani a.

§ 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 paynment or the nmaking of [reasonabl e] adequate
provi sion for paynment thereof, other than liabilities for
di stributions to nmenbers under section 8932 (relating to
di stributions and allocation of profits and | osses) or 8933
(relating to distributions 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.

(b) Provision for clainms.--A conpany that has dissol ved
shall pay or make [reasonabl e] adequate provision to pay al
clainms and obligations, including all contingent, conditional or
unmat ured cl ai ns and obligations, known to the conpany and al
claims and obligations that are known to the conpany but for
which the identity of the claimant is unknown. |If there are
sufficient assets, such clains and obligations shall be paid in

full, and any such provision for paynent nade shall be made in

full. If there are insufficient assets, such clains and
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obl i gations shall be paid or provided for according to their
priority and, anmong clains and obligations of equal priority,
ratably to the extent of assets avail able therefor. Unless

ot herwi se provided in the operating agreenent, any renaining

assets shall be distributed as provided in this chapter. Any

liquidating trustee or other person winding up the affairs of a
conpany who has conplied with this section shall not be
personally liable to the claimants of the dissolved conpany by
reason of his actions in w nding up the conpany.

§ 8975. Certificate of dissolution.

(a) GCeneral rule.--Wen all debts, liabilities and
obligations of the limted liability conpany have been paid and
di scharged or adequate provision has been nmade therefor and al
of the remai ning property and assets of the conpany have been

distributed to the nenbers, or in case its assets are not

sufficient to discharge its debts, liabilities and obligati ons,

when all the assets have been fairly and equitably applied, as

far as they will go, to the paynent of such debts, liabilities

and obligations, a certificate of dissolution shall be executed

by the conpany. The certificate of dissolution shall set forth:
(1) The nane of the conpany.
(2) [That] A statenent that:

(i) all debts, obligations and liabilities of the
conpany have been paid and di scharged or that adequate
provi si on has been made therefor[.]; or

(ii) the assets of the conpany are not sufficient to

di scharge its debts, liabilities and obligati ons, and

that all the assets of the conpany have been fairly and

equi tably applied, as far as they will go, to the paynent

of such debts, liabilities and obligations.
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1 (3) That all the renmaining property and assets of the
2 conpany have been distributed anong its nenbers in accordance
3 with their respective rights and interests.

4 (4) That there are no actions pendi ng agai nst the

5 conmpany in any court or that adequate provision has been nmade
6 for the satisfaction of any judgnent that may be entered

7 against it in any pending action.

8 * x *

9 CHAPTER 91

10 UNI NCORPORATED ASSOCI ATI ONS GENERALLY

11 SUBCHAPTER A

12 CENERAL PROVI SI ONS

13 * x *

14 SUBCHAPTER B

15 UNI FORM UNI NCORPORATED NONPROFI T

16 ASSQOCI ATI ON ACT

17 Sec.

18 9121. Short title and application of subchapter.

19 9122. Definitions.
20 9123. Territorial application.
21 9124. Acquisition of property.
22 9125. Statenment of authority as to real property.
23 9126. Status; liability in tort and contract.
24 9127. Capacity to assert and defend; standing.
25 9128. Effect of judgnent or order.
26 9129. Disposition of personal property of inactive nonprofit
27 associ ati on.
28 9130. Appointnment of agent to receive service of process.
29 9131. daimnot abated by change of nenbers or officers.

30 § 9121. Short title and application of subchapter.
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1 (a) Short title.--This subchapter shall be known and may be
2 cited as the Uniform Unincorporated Nonprofit Association Act.
3 (b) Application of subchapter generally.--This subchapter

4 shall apply to every nonprofit association heretofore or

5 hereafter organized.

6 (c) Transitional provisions concerning property.--

7 (1) |If, before (the Legislative Reference Bureau shal

8 insert here the effective date of this subchapter), an estate
9 or interest in real or personal property was purportedly

10 transferred to a nonprofit association, on (the Legislative
11 Ref erence Bureau shall insert here the effective date of this
12 subchapter) the estate or interest vests in the nonprofit

13 associ ation unless the parties have treated the transfer as
14 i neffective.

15 (2) |If, before (the Legislative Reference Bureau shal

16 insert here the effective date of this subchapter), the

17 transfer vested the estate or interest in another person to
18 hold the estate or interest as a fiduciary for the benefit of
19 the nonprofit association, its nmenbers, or both, on or after
20 (the Legislative Reference Bureau shall insert here the

21 effective date of this subchapter) the fiduciary may transfer
22 the estate or interest to the nonprofit association in its
23 name, or the nonprofit association, by appropriate

24 proceedi ngs, may require that the estate or interest be

25 transferred to it in its nane.

26 (d) Savings provision.--This subchapter replaces existing

27 law with respect to matters covered by this subchapter but does
28 not affect other |aw respecting nonprofit associations.

29 (e) Cross reference.--See section 5331 (relating to

30 incorporation of unincorporated associations).
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§ 9122. 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:

1
2
3
4
5 “"Menber." A person who, under the rules or practices of a
6 nonprofit association, may participate in the selection of

7 persons authorized to nanage the affairs of the nonprofit

8 association or in the devel opnent of policy of the nonprofit

9 associ ation.

10 "Nonprofit association.” An unincorporated organization

11 consisting of two or nore nenbers joined by nmutual consent for a
12 common, nonprofit purpose. However, joint tenancy, tenancy in

13 common, or tenancy by the entireties does not by itself

14 establish a nonprofit association, even if the co-owners share
15 wuse of the property for a nonprofit purpose.

16 8§ 9123. Territorial application.

17 Real and personal property in this Commonweal th may be

18 acquired, held, encunbered and transferred by a nonprofit

19 association, whether or not the nonprofit association or a

20 nmenber has any other relationship to this Comobnweal t h.

21 § 9124. Acquisition of property.

22 (a) GCeneral rule.--A nonprofit association in its nanme may
23 acquire, hold, encunber or transfer an estate or interest in

24 real or personal property.

25 (b) Testanmentary and fiduciary dispositions.--A nonprofit

26 association nay be a | egatee, devisee or beneficiary of a trust
27 or contract.

28 § 9125. Statenent of authority as to real property.

29 (a) GCeneral rule.--A nonprofit association nmay sign and

30 record a statenent of authority to encunber or transfer an
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estate or interest in real property in the nane of the nonprofit
associ ati on.

(b) Transfer by authorized person of record.--An estate or
interest in real property in the name of a nonprofit association
may be encunbered or transferred by a person so authorized in a
statement of authority recorded in the office of the recorder of
deeds for the county in which a transfer of the property woul d
be recorded.

(c) Contents of statenent.--A statenent of authority nust
set forth:

(1) The nane of the nonprofit association.

(2) The address in this Comonweal th, including the
street address, if any, of the nonprofit association; or, if
the nonprofit association does not have an address in this
Conmmonweal th, its address out of State.

(3) The nane or title of a person authorized to encunber
or transfer an estate or interest in real property held in
t he nane of the nonprofit association.

(4) The action, procedure or vote of the nonprofit
associ ation that authorizes the person to encunber or
transfer the real property of the nonprofit association and
that authorizes the person to execute the statenent of
authority.

(d) Formality.--A statenment of authority nust be signed in
t he sane manner as a deed by a person who is not the person
aut hori zed to encunber or transfer the estate or interest.

(e) Recording fee.--The recorder of deeds may collect a fee
for recording a statenent of authority in the amount authori zed
for recording a transfer of real property, but the nere

recording of a statenent of authority shall not constitute a
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transfer of an interest in the real property for the purpose of
the taxation of real property transfers.

(f) Amendnent.--An anmendnent, including a cancellation or
extension, of a statenent of authority nust neet the
requi renents for signing and recording of an original statenent.
Unl ess cancel ed earlier, a recorded statenment of authority or
its nost recent amendnent is cancel ed by operation of |law five
years after the date of the nost recent recording.

(g) Effect of filing.--1f the record title to real property
is in the name of a nonprofit association and a statenent of
authority is recorded in the office of the recorder of deeds for
the county in which a transfer of the real property would be
recorded, the authority of the person naned in the statenent of
authority is conclusive in favor of a person who gives val ue
wi thout notice that the person |acks authority.

8§ 9126. Status; liability in tort and contract.

(a) GCeneral rule.--A nonprofit association is a legal entity

separate fromits nmenbers.
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(B) LIMTED CONTRACT LIABILITY.--A PERSON | S NOT LI ABLE FOR
PERFORMANCE OR BREACH OF A CONTRACT OR OTHER OBLI GATI ON BY A

© o0 N oo o A~ wWw N P

NONPROFI T ASSOCI ATI ON MERELY BECAUSE THE PERSON:

10 (1) 1S A MEMBER OF THE NONPROFI T ASSCCI ATI ON;

11 (2) 1S AUTHORI ZED TO PARTI CI PATE | N THE MANAGEMENT OF

12 THE AFFAI RS OF THE NONPROFI T ASSOCI ATI ON,

13 (3) 1S CONSIDERED TO BE A MEMBER BY THE NONPRCFI T

14 ASSCClI ATI ON; OR

15 (4) MADE THE CONTRACT OR | NCURRED THE OBLI GATI ON ON

16 BEHALF OF THE NONPROFI T ASSOCI ATI ON, |F THE FACT THAT THE

17 PERSON WAS ACTI NG FOR THE NONPROFI T ASSOCI ATI ON WAS DI SCLOSED
18 TO, KNOWN BY OR REASONABLY SHOULD HAVE BEEN KNOWN BY THE

19 OTHER PARTY TO THE CONTRACT OR TO THE PARTY OAED PERFORMANCE.

20 (© LIMTED TORT LIABILITY.--A PERSON | S NOT LI ABLE FOR A

21 TORTIOQUS ACT FOR WHI CH A NONPROFI T ASSOCI ATION IS LI ABLE MERELY

22 BECAUSE THE PERSON:

23 (1) 1S A MEMBER OF THE NONPROFI T ASSCCI ATI ON;

24 (2) 1S AUTHORI ZED TO PARTI CI PATE | N THE MANAGEMENT OF

25 THE AFFAI RS OF THE NONPROFI T ASSOCI ATI ON; OR

26 (3) IS A PERSON CONSI DERED AS A MEMBER BY THE NONPRCFI T

27 ASSCCI ATI ON.

28 (D) LIMTATION ON | MPUTED TORT LI ABILITY.--A TORTI QUS ACT OF

29 A MEMBER OR OTHER PERSON FOR VWH CH A NONPRCFI T ASSOCI ATION |'S
30 LIABLE IS NOT | MPUTED TO A PERSON MERELY BECAUSE THE PERSON:
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(1) 1S A MEMBER OF THE NONPRCFI T ASSQOCI ATI ON,
(2) 1S AUTHORI ZED TO PARTI Cl PATE | N THE MANAGEMENT OF

THE AFFAI RS OF THE NONPROFI T ASSOCI ATI ON, OR

(3) 1S CONSIDERED TO BE A MEMBER BY THE NONPROFI T

ASSOCI ATI ON.

(e) dains by or against nmenbers.--A nenber of, or a person
considered to be a nenber by, a nonprofit association nay assert
a cl ai magainst the nonprofit association. A nonprofit
associ ation may assert a claimagainst a nenber or a person
considered to be a nenber by the nonprofit association.

(F) TRANSI TI ONAL PROVI SI ON CONCERNI NG CONTRACTS. --LIABILITY <—
FOR PERFORVMANCE OR BREACH OF A CONTRACT MADE OR OBLI GATI ON
| NCURRED BEFORE ( THE LEQ SLATI VE REFERENCE BUREAU SHALL | NSERT
HERE THE EFFECTI VE DATE OF THI S SUBCHAPTER) SHALL BE DETERM NED
W THOUT REGARD TO SUBSECTI ON (B) (4).

§ 9127. Capacity to assert and defend; standing.

(a) GCeneral rule.--A nonprofit association, in its name, my
institute, defend, intervene or participate in a judicial,
adm ni strative or other governnental proceeding or in an
arbitration, nmediation or any other formof alternative dispute
resol ution.

(b) Representational status.--A nonprofit association nmay
assert a claimin its nane on behalf of its nmenbers if one or
nore nenbers of the nonprofit association have standing to
assert a claimin their ow right, the interests the nonprofit
associ ation seeks to protect are gernane to its purposes and
neither the claimasserted nor the relief requested requires the
participation of a nmenber.

§ 9128. Effect of judgnent or order.

A judgnent or order against a nonprofit association is not by
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1 itself a judgnment or order agai nst a nenber.

2 8 9129. Disposition of personal property of inactive nonprofit
3 associ ati on.

4 If a nonprofit association has been inactive for three years
5 or longer, a person in possession or control of personal

6 property of the nonprofit association may transfer the property:
7 (1) if a docunent of a nonprofit association specifies a
8 person to whomtransfer is to be nade under these

9 ci rcunst ances, to that person; or

10 (2) if no person is so specified, to a nonprofit

11 associ ation or nonprofit corporation pursuing broadly simlar
12 pur poses, or to a government or governnental subdivision,

13 agency or instrunentality.

14 § 9130. Appointnment of agent to receive service of process.

15 (a) GCeneral rule.--A nonprofit association may file in the
16 Departnent of State a statenent appointing an agent authorized
17 to receive service of process.

18 (b) Contents of statenent.--A statenent appointing an agent
19 nust set forth:
20 (1) The nane of the nonprofit association.
21 (2) The address in this Comonweal th, including the
22 street address, if any, of the nonprofit association, or, if
23 the nonprofit association does not have an address in this
24 Conmonweal th, its address out of State.
25 (3) The nane of the person in this Commonweal t h
26 authorized to receive service of process and the person's
27 address, including the street address, in this Conmonweal t h.
28 (c) Execution.--A statenment appointing an agent to receive
29 service of process nust be signed by a person authorized to

30 manage the affairs of the nonprofit association. The statenent
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nmust al so be signed by the person appoi nted agent, who thereby
accepts the appointnent. The appoi nted agent nay resign by
filing a resignation in the departnent and giving notice to the
nonprofit associ ation.

(d) Amendnent.--An anmendnent, including a cancellation, of a
st at ement appointing an agent to receive service of process nust
neet the requirenents for execution of an original statenent.

(e) Cross references.--See sections 134 (relating to
docketing statenment) and 135 (relating to requirenments to be net
by filed docunents).

§ 9131. daimnot abated by change of nenbers or officers.

A claimfor relief against a nonprofit associati on does not
abate nmerely because of a change in its nenbers or persons
authorized to nanage the affairs of the association.

§ 9506. LIABILITY OF TRUSTEES AND BENEFI Cl ARl ES. <—

* x *

(F) PERM SSI BLE BENEFI Cl ARI ES. - - EXCEPT AS OTHERW SE PROVI DED
BY A STATUTE, RULE OR REGULATI ON APPLI CABLE TO A PARTI CULAR
PROFESSI ON, ALL OF THE ULTI MATE BENEFI CI AL OMNERS OF | NTERESTS
I N A BUSI NESS TRUST THAT RENDERS ONE OR MORE RESTRI CTED
PROFESSI ONAL SERVI CES SHALL BE LI CENSED PERSONS. AS USED IN THI S
SUBSECTI ON, THE TERM " RESTRI CTED PROFESSI ONAL SERVI CES" SHALL
HAVE THE MEANI NG SPECI FI ED | N SECTI ON 8903 ( RELATI NG TO
DEFI NI TI ONS [ AND | NDEX OF DEFI NI TI ONS] ) .

* x *

SECTION 3. THE DEFI NI TI ON OF " DOMESTI C CORPORATI ON NOT- FOR-
PROFI T" I N SECTION 101 OF TITLE 54 IS AVENDED TO READ
8§ 101. DEFI NI TI ONS.

SUBJECT TO ADDI TI ONAL DEFI NI TI ONS CONTAI NED | N SUBSEQUENT
PROVI SIONS OF THI'S TI TLE WH CH ARE APPLI CABLE TO SPECI FI C
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PROVI SIONS OF THI'S TI TLE, THE FOLLOW NG WORDS AND PHRASES VWHEN
USED IN THI S TI TLE SHALL HAVE, UNLESS THE CONTEXT CLEARLY
| NDI CATES OTHERW SE, THE MEANINGS G VEN TO THEM IN TH S SECTI ON
* x %
" DOVESTI C CORPORATI ON NOT- FOR-PROFI T. " A DOMESTI C
CORPORATI ON [ NOT- FOR-PROFI'T AS DEFINED IN 15 PA.C.S. § 1103
( RELATI NG TO DEFI NI TIONS).] NOT_| NCORPORATED FOR A PURPGSE COR

PURPOSES | NVOLVI NG PECUNI ARY PROFI T, | NClI DENTAL OR OTHERW SE

* * %

Section 3 4. Effect of reenactnents.

(a) GCeneral rule.--Notwithstanding 1 Pa.C. S. § 1957
(relating to ineffective provisions not revived by reenact nent
in amendatory statutes), it is hereby declared to be the intent
of the act of Decenber 21, 1988 (P.L.1444, No.177), known as the
General Association Act of 1988, the act of Decenber 19, 1990
(P.L.834, No.198), known as the GAA Amendnents Act of 1990, the
act of Decenber 18, 1992 (P.L.1333, No.169), known as the GAA
Amendnent s Act of 1992, the act of June 22, 2001 (P.L.418,

No. 34), known as the GAA Anendnents Act of 2001, and this act
curmul atively to restore all provisions of 15 Pa.C. S. (relating
to corporations and uni ncorporated associ ations) added by the
act of Novenber 15, 1972 (P.L.1063, No.271), entitled "An act
anmendi ng the act of Novenber 25, 1970 (P.L.230), entitled 'An
act codifying and conmpiling a part of the |aw of the
Commonweal t h,' adding provisions relating to burial grounds,
corporations, including corporations not-for-profit, educational
institutions, private police, certain charitable or el eenbsynary
institutions, certain nonprofit insurers, service of process on
certain nonresident persons, names, prescribing penalties and

maki ng repeals,” to their status prior to the partial repea
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effected by section 905 of the act of July 29, 1977 (P.L. 105,

No. 38), known as the Fraternal Benefit Society Code, except as
ot herwi se expressly provided by such provisions as reenacted and
anended by the CGeneral Association Act of 1988, the GAA
Amendnments Act of 1990, the GAA Anendnents Act of 1992, the GAA
Amendments Act of 2001, and this act.

(b) Effective date.--The provisions of this section shall be

retroactive to the—effeectivedateof theact—of July 291977 <—
HP-L-105—No--38r—knewn—as—theFraternal—Beret+t—Soetety—Code—
JANUARY 30, 1978. <—
Section 4 5. Repeals. <—
The follow ng acts and parts of acts are repeal ed:
Act of April 27, 1855 (P.L.365, No.383), entitled "An act
extending the right of Trial by Jury to certain cases."”
Act of April 18, 1949 (P.L.583, No.123), entitled "An act to
further amend the act, approved the fifth day of My, one
t housand nine hundred thirty-three (Panphlet Laws 289), entitled
"An act relating to nonprofit corporations; defining and
provi ding for the organization, nmerger, consolidation, and
di ssol ution of such corporations; conferring certain rights,
powers, duties, and imunities upon themand their officers and
menbers; prescribing the conditions on which such corporations
may exercise their powers; providing for the inclusion of
certain existing corporations of the first class within the
provisions of this act; prescribing the terms and conditions
upon which foreign nonprofit corporations nay be adnmtted or may
continue to do business within the Comopnweal th; conferring
powers and inposing duties on the courts of common pl eas,
prot honotaries of such courts, recorders of deeds, and certain

State departnents, conmm ssions, and officers; authorizing
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certain local public officers and State departnents to coll ect
fees for services required to be rendered by this act; inposing
penal ties; and repealing certain acts and parts of acts relating
to corporations,’ by nmaking further provisions relating to
nonprofit medical service corporations; by extending the
provi sions of said act relating to the furnishing of nedical
services by nonprofit medical service corporations so as to
i ncl ude the furnishing of osteopathic services by doctors of
osteopathy to subscribers and their dependents, and by providing
that the articles of incorporation of existing nonprofit nedical
service corporations are anended by the provisions of this act
so as to authorize the furnishing of such osteopathic services
by doctors of osteopathy.”

Act of May 12, 1949 (P.L.1274, No.379), entitled "An act to
further amend the act, approved the fifth day of My, one
t housand nine hundred thirty-three (Panphlet Laws 289), entitled
"An act relating to nonprofit corporations; defining and
provi ding for the organization, nmerger, consolidation, and
di ssol ution of such corporations; conferring certain rights,
powers, duties, and imunities upon themand their officers and
menbers; prescribing the conditions on which such corporations
may exercise their powers; providing for the inclusion of
certain existing corporations of the first class within the
provisions of this act; prescribing the terms and conditions
upon which foreign nonprofit corporations nay be adnmtted or may
continue to do business within the Comopnweal th; conferring
powers and inposing duties on the courts of common pl eas,
prot honotaries of such courts, recorders of deeds, and certain
State departnents, conmm ssions, and officers; authorizing

certain local public officers and State departnments to coll ect

20030S0276B0596 - 156 -



© 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

fees for services required to be rendered by this act; inposing
penal ties; and repealing certain acts and parts of acts relating
to corporations,' by nmaking further provisions relating to
nonprofit medical service corporations; by extending the

provi sions of said act relating to the furnishing of nedical
services by nonprofit medical service corporations so as to

i nclude the furnishing of certain dental services to subscribers
and their dependents; and by providing that the articles of

i ncorporation of existing nonprofit nedical service corporations
are anended by the provisions of this act so as to authorize the
furni shing of such dental services by doctors of dental

surgery."

Act of Decenber 9, 1955 (P.L.818, No.238), entitled "An act
anendi ng the act of May five, one thousand nine hundred thirty-
three (Panphlet Laws 289), entitled 'An act relating to
nonprofit corporations; defining and providing for the
organi zati on, nerger, consolidation, and dissolution of such
corporations; conferring certain rights, powers, duties, and
i mmunities upon themand their officers and nenbers; prescribing
the conditions on which such corporations may exercise their
powers; providing for the inclusion of certain existing
corporations of the first class within the provisions of this
act; prescribing the ternms and conditions upon which foreign
nonprofit corporations my be admtted or nay continue to do
busi ness within the Conmonweal th; conferring powers and i nposi ng
duties on the courts of comon pl eas, prothonotaries of such
courts, recorders of deeds, and certain State departnents,
commi ssions, and officers; authorizing certain |ocal public
of ficers and State departnents to collect fees for services

required to be rendered by this act; inposing penalties; and
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repealing certain acts and parts of acts relating to
corporations,' providing for the incorporation and regul ati on of
nonprofit dental service corporations furnishing dental services
only to certain subscribers and their dependents.™

Act of Septenmber 30, 1965 (P.L.570, No.294), entitled "An act
anmendi ng the act of May 5, 1933 (P.L.289), entitled ' An act
relating to nonprofit corporations; defining and providing for
t he organi zation, merger, consolidation, and dissolution of such
corporations; conferring certain rights, powers, duties, and
i mmunities upon themand their officers and nenbers; prescribing
the conditions on which such corporations may exercise their
powers; providing for the inclusion of certain existing
corporations of the first class within the provisions of this
act; prescribing the terns and conditions upon which foreign
nonprofit corporations my be admtted or nay continue to do
busi ness within the Commonweal th; conferring powers and i nposi ng
duties on the courts of comon pl eas, prothonotaries of such
courts, recorders of deeds, and certain State departnents,
conmmi ssions, and officers; authorizing certain |ocal public
officers and State departnents to collect fees for services
required to be rendered by this act; inposing penalties; and
repealing certain acts and parts of acts relating to
corporations,’' requiring approval by the State Regi stration
Board for Professional Engineers prior to the use of certain
words in corporate names."”

Act of Decenber 27, 1965 (P.L.1250, No.507), entitled "An act
anmendi ng the act of May 5, 1933 (P.L.289), entitled ' An act
relating to nonprofit corporations; defining and providing for
t he organi zation, merger, consolidation, and dissolution of such

corporations; conferring certain rights, powers, duties, and
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i mmunities upon themand their officers and nenbers; prescribing
the conditions on which such corporations may exercise their
powers; providing for the inclusion of certain existing
corporations of the first class within the provisions of this
act; prescribing the ternms and conditions upon which foreign
nonprofit corporations may be admtted or nay continue to do
busi ness within the Conmonweal th; conferring powers and i nposi ng
duties on the courts of comon pl eas, prothonotaries of such
courts, recorders of deeds, and certain State departnents,

commi ssions, and officers; authorizing certain |ocal public
officers and State departnents to collect fees for services
required to be rendered by this act; inposing penalties; and
repealing certain acts and parts of acts relating to
corporations,' making further provisions relating to nonprofit
nmedi cal , dental and osteopathic service corporations; extending
the provisions of said act relating to the furnishing of

nmedi cal , dental and osteopathic services by nonprofit nedical,
dental and osteopathic service corporations so as to include the
furni shing of optonmetric services to subscribers and their
dependents, and providing that the articles of incorporation of
exi sting nonprofit nedical, dental and osteopathic service
corporations are anended by the provisions of this act so as to
aut hori ze the furnishing of optonetric services by doctors of
optonetry. "

Section 2 of the act of Novenber 15, 1972 (P.L. 1063, No.271),
entitled "An act anmendi ng the act of Novenber 25, 1970 (No.230),
entitled 'An act codifying and conpiling a part of the |aw of
t he Commonweal th,' adding provisions relating to burial grounds,
corporations, including corporations not-for-profit, educational

institutions, private police, certain charitable or el eenpbsynary
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certain nonprofit insurers,

maki ng repeal s. "

Ef fecti ve date.

This act shall take effect in 60 days.
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service of process on

certain nonresident persons, names, prescribing penalties and



SQURCE NOTES

The source notes for section 2 or this act adding 15 Pa.C. S.
Subch. 91-B are as foll ows:

15 Pa.C.S. 8§ 9121: Subsection (a) patterned after Uniform
Uni ncor porated Nonprofit Association Act 815. Subsection (c)
patterned after Uniform Uni ncorporated Nonprofit Association Act
819. Subsection (d) patterned after Uniform Uni ncorporated
Nonprofit Association Act 818(c).

15 Pa.C.S. 8§ 9122: Patterned after Uniform Unincorporated
10 Nonprofit Association Act 81. Definitions in the Uniform Act of
11 "person” and "state" omtted as supplied by the definitions of
12 those ternms in 1 Pa.C. S. 8§1991.

13 15 Pa.C. S. 8 9123: Patterned after Uniform Unincorporated
14 Nonprofit Association Act 8§3.

15 15 Pa.C.S. 8 9124: Patterned after Uniform Unincorporated
16 Nonprofit Association Act §4.

17 15 Pa.C.S. 8§ 9125: Patterned after Uniform Unincorporated
18 Nonprofit Association Act 85. The | ast clause of subsection (e)
19 is a clarification of existing | aw

20 15 Pa.C.S. 8 9126: Patterned after Uniform Unincorporated
21 Nonprofit Association Act 86. The words "or om ssion"” in the
22 UniformAct are omtted as supplied by the definition of "act"
23 in 15 Pa.C.S. 8 102. As to subsection (e), conpare Pa.R Cv.P.
24 2154,

OCOoO~NOUITARWNE

25 15 Pa.C.S. 8§ 9127: Patterned after Uniform Unincorporated
26 Nonprofit Association Act §7.
27 15 Pa.C.S. 8§ 9128: Patterned after Uniform Unincorporated
28 Nonprofit Association Act 8§8.
29 15 Pa.C.S. 8 9129: Patterned after Uniform Unincorporated
30 Nonprofit Association Act §9.
31 15 Pa.C.S. 8 9130: Patterned after Uniform Unincorporated

32 Nonprofit Association Act 8 10. The person named in the filing
33 will be subject to service of process under Pa.R Cv.P. 423(2).
34 Subsection (d) of the Uniform Act omtted as supplied by 15

35 Pa.C.S. § 153(a)(15). Conpare Uniform Act 813.

36 15 Pa.C.S. 8 9131: Patterned after Uniform Unincorporated

37 Nonprofit Association Act 811

38 The provisions repealed by section 4 5 of this act are

39 supplied by this act as foll ows:

40 Repeal ed Section Unof fi ci al Super sedi ng

41 Act Ctation Provi si on of

42 Title 15

43 1949, No. 123 1,2 - Repeal ed 1972

44 3 15 P.S. 8 7004 note 40 Pa.C. S. 8§ 6322(f)
45 4 - Ef fective date

46 1949, No. 379 1-3 - Repeal ed 1972
47 4 - Ef fecti ve date
48 1955, No. 238 1,2 - Repeal ed 1972
49 3 15 P.S. 8 7220 note (bsolete

50 4 - Ef fective date
51 1965, No. 294 1,2 - Repeal ed 1972
52 3 15 P.S. 8 7202 note (bsolete

53 4 - Ef fective date
54 1965, No.507 1-5 - Repeal ed 1972
55 6 15 P.S. §8 7004 note 40 Pa.C. S. § 6322(f)
56 1972, No. 271 2 Forner 15 Pa.C. S. Obsol et e

57 8§ 101 note

58 15 Pa.C. S. § 5303 bsol ete

59 not e
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