HOUSE AVENDED
PRI OR PRI NTER S NOS. 615, 1265, 1486 PRINTER S NO. 1496

THE GENERAL ASSEMBLY OF PENNSYLVANIA

SENATE BILL
No. 595 =5

| NTRODUCED BY PRI ME SPONSOR W THDREW BOSCOLA, THOMPSON,
KI TCHEN, TOM.I NSON, COSTA, ORI E, O PAKE, C. WLLI AMS,
BRI GHTBI LL, LEMMOND, RHOADES AND BROWNE, APRIL 1, 2005

AS AVENDED ON THI RD CONSI DERATI ON, HOUSE OF REPRESENTATI VES,
FEBRUARY 1, 2006
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AN ACT
Amending Title 15 (Corporations and Uni ncorporated Associ ati ons)
of the Pennsylvania Consolidated Statutes, further providing
FOR REMOVAL OF DI RECTORS, FOR CONTROL PERSONS AND f or <—
qual i fications of directors.
The General Assenbly of the Conmonweal th of Pennsyl vani a
her eby enacts as foll ows:
. . . e Tt Y I . -
SECTION 1. SECTION 1726(A)(1) OF TITLE 15 OF THE <
PENNSYLVANI A CONSCL| DATED STATUTES |'S AMENDED TO READ:
§ 1726. REMOVAL OF DI RECTORS.
(A) REMOVAL BY THE SHAREHOLDERS. - -
(1) UNLESS OTHERW SE PROVI DED I N A BYLAW ADOPTED BY THE
SHAREHCOLDERS, THE ENTI RE BOARD OF DI RECTORS, OR A CLASS OF
THE BOARD VWHERE THE BOARD IS CLASSI FI ED W TH RESPECT TO THE
PONER TO SELECT DI RECTORS, OR ANY | NDI VI DUAL DI RECTOR OF A

BUSI NESS CORPORATI ON MAY BE REMOVED FROM OFFI CE W THOUT



1 ASSI GNI NG ANY CAUSE BY THE VOTE OF SHAREHOLDERS, OR OF THE

2 HOLDERS OF A CLASS OR SERI ES OF SHARES, ENTI TLED TO ELECT

3 DI RECTORS, OR THE CLASS OF DI RECTORS. | N CASE THE BOARD OR A
4 CLASS OF THE BOARD OR ANY ONE OR MORE DI RECTORS ARE SO

5 REMOVED, NEW DI RECTORS MAY BE ELECTED AT THE SAME MEETI NG

6 NOTW THSTANDI NG THE FI RST SENTENCE OF THI S PARAGRAPH, UNLESS
7 OTHERW SE PROVI DED | N THE ARTI CLES BY A SPECI FI C AND

8 UNAMBI GUOUS STATEMENT THAT DI RECTORS MAY BE REMOVED FROM

9 OFFI CE W THOUT _ASSI GNI NG ANY CAUSE, THE ENTI RE BOARD OF

10 DI RECTORS, OR ANY CLASS OF THE BOARD, OR ANY | NDI VI DUAL

11 DI RECTOR OF A CORPORATI ON HAVI NG A BOARD CLASSI FI ED AS

12 PERM TTED BY SECTI ON 1724(B) ( RELATING TO CLASSI FI ED BOARD OF
13 DI RECTCRS), MAY BE REMOVED FROM OFFI CE BY VOTE OF THE

14 SHAREHOLDERS ENTI TLED TO VOTE THEREON ONLY FOR CAUSE, |F SUCH
15 CLASSI FI CATI ON HAS BEEN EFFECTED | N THE ARTICLES OR BY A

16 BYLAW ADOPTED BY THE SHAREHOLDERS

17 * x %

18 SECTI ON 2. SECTI ON 2543(B)(2) OF TITLE 15 IS AVENDED BY

19 ADDI NG A SUBPARAGRAPH TO READ

20 § 2543. CONTROLLI NG PERSON OR GROUP

21 * x %

22 (B) EXCEPTI ONS GENERALLY. - - NOTW THSTANDI NG SUBSECTI ON (A):
23 * x %

24 (2) NO PERSON OR GROUP SHALL BE DEEMED TO BE A

25 CONTROLLI NG PERSON OR GROUP AT ANY PARTI CULAR TI ME | F VOTI NG
26 PONER OVER ANY OF THE FOLLOW NG VOTI NG SHARES IS REQUI RED TO
27 BE COUNTED AT SUCH TI ME I N ORDER TO MEET THE 20% M NI MUM

28 * x %

29 (M) SHARES ACQUI RED DI RECTLY FROM THE CORPORATI ON
30 I N A TRANSACTI ON EXEMPT FROM THE REG STRATI ON
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30

REQUI REMENTS OF THE SECURI TI ES ACT OF_ 1933.

* * %

SECTION 3. SECTION 5722 OF TITLE 15 |I'S AMENDED TO READ:
8 5722. Qualifications of directors.

(a) GCeneral rule.--Each director shall be a natural person

of full age except as provided in subsection (b) who, unless
otherwi se restricted in the bylaws, need not be a resident of
this Cormonweal th or a nmenber of the corporation. Except as
otherwi se provided in this section, the qualifications of
directors may be prescribed in the byl aws.

(b) DBirectors—not—of fullage ADVI SORY COMWM TTEE. -- A <—

nonprofit corporation organi zed primarily for recreati onal or

vout h devel opnent and del i nquency preventi on purposes for the

benefit of individuals 18 years of age or younger may anend its
articles of incorperationtoinclude one or nmpredirectors—on <—
Htsboard whoare 16 or 17 vearsof age—f a nonprofit
corporationamendsits—articles of incorporationtoinclude
directors—whoare 16 or 17 vears—of age—

{1)—The total nunber of such directors—may hnot—exceed
opne—half of the total nunber of directorsrequiredfor—a
guorumforthe transaction—of business—

(2> —Suchdirectors—may not—beconme officers—of the board—
| NCORPORATI ON TO ESTABLI SH AN ADVI SORY COMWM TTEE TO I TS <—

BOARD, COVPOSED OF MEMBERS VWHO MAY | NCLUDE | NDI VI DUALS WHO

ARE 16 _OR 17 YEARS OF AGE. |F A NONPROFI T CORPORATI ON AMENDS

| TS ARTI CLES OF_ | NCORPORATI ON TO ESTABLI SH AN ADVI SORY

COW TTEE UNDER THI S SUBSECTI ON, THE TOTAL NUMBER OF ADVI SORY

COW TTEE MEMBERS NMAY NOT_EXCEED THE TOTAL NUMBER OF

DI RECTORS REQUI RED FOR A QUORUM FOR THE TRANSACTI ON OF

BUSI NESS.
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SECTION 4. TH S ACT SHALL TAKE EFFECT AS FOLLOWE:

(1) THE AMENDMENT OF 15 PA.C.S. § 5722 SHALL TAKE EFFECT
IN 60 DAYS.

(2) THE REMAI NDER OF THI S ACT SHALL TAKE EFFECT
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| MVEDI ATELY.
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