PRI OR PRI NTER S NOS. 283, 596 PRINTER S NO. 1504

THE GENERAL ASSEMBLY OF PENNSYLVANIA

SENATE BILL
No. 276 5%

| NTRODUCED BY GREENLEAF, COSTA, LEMMOND, O PAKE AND THOWVPSON,
FEBRUARY 10, 2003

SENATOR THOMPSQN, APPROPRI ATI ONS, RE- REPORTED AS AMENDED,
MARCH 30, 2004

AN ACT
1 Anending Titles 15 (Corporations and Uni ncor por at ed
2 Associ ations) and 54 (Nanes) of the Pennsylvani a Consol i dated
3 e =h -
4
5
6
7
8
9
10 repeattrg—eertarn—acts—and-—parts—et—acts—and-nrking
11 ed-torial—eorreetions— STATUTES, FURTHER PROVI DI NG FOR <—
12 ASSCCI ATI ONS; FURTHER PROVI DI NG FOR PRELI M NARY GENERAL
13 PROVI SI ONS; FURTHER PROVI DI NG | N CORPORATI ONS, FOR GENERAL
14 PROVI SI ONS, FOR CORPORATE FUNCTI ONS, FOR MANAGERS AND OANERS,
15 FOR FUNDAMENTAL CHANGES, FOR REGQ STERED CORPCRATI ONS, FOR
16 | NSURANCE CORPORATI ONS, FOR FOREI GN BUSI NESS CORPORATI ONS,
17 FOR DOVESTI C NONPROFI T CORPORATI ONS GENERALLY AND FOR FOREI GN
18 NONPROFI T CORPORATI ONS; FURTHER PROVI DI NG, | N PARTNERSHI PS
19 AND LI M TED LI ABI LI TY COVPANI ES, FOR GENERAL PROVI SI ONS, FOR
20 REG STERED LI M TED LI ABI LI TY PARTNERSHI PS, FOR GENERAL
21 PARTNERSHI PS, FOR LI M TED PARTNERSHI PS AND FCR LI M TED
22 LI ABI LI TY COWANI ES; FURTHER PROVI DI NG FOR UNI NCORPORATED
23 ASSCCI ATI ONS GENERALLY; FURTHER PROVI DI NG FOR BUSI NESS
24 TRUSTS; MAKI NG EDI TORI AL CHANGES; FURTHER PROVI DI NG FOR
25 REENACTMENTS OF NONPROFI T CORPORATI ON LAWS; PROVI DI NG FOR
26 TRANSFER OF FUNDS; AND REPEALI NG PROVI SI ONS RELATI NG TO
27 RAI LROAD CONDEMNATI ON PROCEDURES, TO NONPROFI T CORPORATI ONS
28 AND TO YOUNG MEN S CHRI STI AN ASSOCI ATI ONS.
29 The General Assenbly of the Conmonweal th of Pennsyl vani a

30 hereby enacts as follows:
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Section 1. Short title.

This act shall be known and may be cited as the GAA
Amendnents Act of 20663 2004.

Section 2. Anendnent of Title 15.

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

§ 102. Definitions.

Subj ect to additional or inconsistent definitions contained
i n subsequent provisions of this title that are applicable to
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
section:

* * %

"Banking [institution.” A banking institution as defined in

section 1103 (relating to definitions).] institution” or

"donestic banking institution.” A donestic corporation for

profit that is an institution as defined in the act of Novenber

30, 1965 (P.L.847, No.356), known as the Banki ng Code of 1965.

* * %

"Execute." When used with respect to authenticating a

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

* * %

"I nsurance [corporation."] corporation” or "donestic

i nsurance corporation.”™ An insurance corporation as defined in

section 3102 (relating to definitions).

* * %

"Limted liability conpany.” A donestic or foreign limted

liability conpany as defined in section 8903 (relating to

20030S0276B1504 - 2 -
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definitions [and index of definitions]).

* *x *

"bligation." Includes a note or other form of indebtedness,

whet her secured or unsecur ed.

"Oficially publish.” Publish in two newspapers of gener al

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

regi stered office of the association is |located or, in the case

of a proposed association, will be | ocated, one of which shal

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 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 registered

* * %

"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

"Representative.” [A representative as defined in section

1103 (relating to definitions).] Wen used with respect to an

associ ation, joint venture, trust or other enterprise, the term

means a person occupyi ng the position or dischargi ng the

functions of a director, officer, enpl oyee or agent thereof,

regardl ess of the nane or title by which the person may be

desi gnated. The term does not inply that a director, as such, is

an agent of a corporation.

20030S0276B1504 - 3 -
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"Savings [association.”™ A savings association as defined in

section 1103.] association" or "donestic savings association.”

A donestic corporation for profit that is an associ ati on as

defined in the act of Decenber 14, 1967 (P.L.746, No. 345), known

as the Savings Associ ati on Code of 1967.

"Sign." |ncludes:

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

present intent to authenticate or subscribe 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 subscribe to the 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 of its records [so kept] into

a tangi bl e and reasonably legible formto the extent they are

not kept in that formupon the request of any person entitled to

i nspect the records. Where records are kept in [this manner, a]

record form a tangible and reasonably legible [witten] form

[ produced fromthe informati on storage device] that accurately
portrays the record shall be adm ssible in evidence, and shal
be accepted for all other purposes, to the sane extent as an

original witten record of the same information would have been

20030S0276B1504 - 4 -
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accept ed.

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

docunent in witing or to a witten provi sion of an aqgreenent 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.

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 Departnent of State.

(a) GCeneral rule.--The Departnment 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),

20030S0276B1504 - 5 -



1 referred to as the Commonweal th Docunents Law

2 (1) Sanple filing forns promul gated by the departnent

3 under subsection (d).

4 (2) Instructions acconpanying sanple filing forns and

5 ot her explanatory material published in the Pennsylvani a Code
6 that is intended to substantially track applicable statutory
7 provisions relating to the particular filing or to any of the
8 functions of the departnent covered by this subsection, if a
9 regul ati on of the departnment expressly states that such

10 i nstructions or explanatory materials shall not have the

11 force of |aw

12 (3) Regulations, which the departnent is hereby

13 authorized to promul gate, that:

14 (1) Authorize paynent of fees and other remttances
15 through or by a credit or debit card issuer or other

16 financial internediary.

17 (i) Authorize contracts with credit or debit card
18 i ssuers and other financial internediaries relating to

19 the collection, transm ssion and paynent of fees and
20 ot her rem ttances.
21 [(i1i) Adjust the level of fees and other
22 remttances as otherwise fixed by law so as to facilitate
23 their transm ssion through or by a credit card issuer or
24 ot her financial internediary pursuant to such regul ations
25 wi thout net cost to the departnent.]
26 (1V) ADJUST, NOT MORE THAN ONCE PER YEAR, THE FEES
27 SET FORTH I N SECTI ON 153(A) (RELATING TO FEE SCHEDULE)
28 AND 13 PA.C. S. 8§ 9525 (RELATING TO FEES) FOR FI LI NGS
29 TRANSM TTED TO THE DEPARTMENT ELECTRONI CALLY.
30 * x *

20030S0276B1504 - 6 -



1
2
3
4
5
6
-
8
9

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

(D) [PHYSI CAL CHARACTERI STI CS AND COPI ES OF DOCUMENTS]
FORVAT OF FILINGS. --ALL ARTI CLES AND OTHER DOCUMENTS AUTHORI ZED

OR REQUI RED TO BE FILED | N THE DEPARTMENT UNDER THI S TI TLE SHALL
BE | N SUCH FORMAT AS [ TO Sl ZE, SHAPE AND OTHER PHYSI CAL
CHARACTERI STI CS AS SHALL BE] PRESCRI BED BY REGULATI ONS
PROVULGATED BY THE DEPARTMENT. [ THE REGULATI ONS MAY REQUI RE THE
SUBM SSI ON OF NOT TO EXCEED THREE CONFORMED COPI ES OF ANY
DOCUVENT | N ADDI TI ON TO THE ORI Gl NAL AND ANY COPI ES THERECF
OTHERW SE REQUI RED BY LAW] ALL FORVATS PROVMULGATED BY THE
DEPARTMENT FOR USE UNDER THI'S TI TLE SHALL [ | NCLUDE A STATEMENT
OF THE NUMBER OF COPl ES REQUI RED TO BE FI LED AND SHALL] BE
PUBLI SHED | N THE PENNSYLVANI A CODE.
§ 135. REQUI REMENTS TO BE MET BY FI LED DOCUMENTS.

(A) GENERAL RULE.--A DOCUMENT SHALL BE ACCEPTED FOR FI LI NG
BY THE DEPARTMENT OF STATE | F | T SATI SFI ES THE FOLLON NG
REQUI RENENTS:

* * %

(7) 1T IS 1IN RECORD FORM AND EXECUTED. THE DEPARTMENT

SHALL NOT EXAM NE A DOCUMENT TO DETERM NE WHETHER THE
DOCUVENT HAS BEEN EXECUTED BY AN AUTHORI ZED PERSON OR BY
SUFFI Cl ENT AUTHORI ZED PERSONS OR OTHERW SE |'S DULY EXECUTED.
[ A DOCUVENT SHALL BE DEEMED EXECUTED | F | T CONTAINS A

FACSI M LE SI GNATURE, SO LONG AS THE OPERATI VE PORTI ONS OF THE
DOCUVENT MEET ANY APPLI CABLE REQUI REMENTS PRESCRI BED UNDER
SECTI ON 133(D) (RELATI NG TO PHYSI CAL CHARACTERI STI CS AND
COPI ES OF DOCUMENTS) . |

* * %

§ 136. PROCESSI NG OF DOCUMENTS BY DEPARTMENT OF STATE.

* * %

20030S0276B1504 - 7 -



1 (B) | MVEDI ATE CERTI FI ED COPY. - -

2 * x *

3 [(2) |F THE DUPLI CATE COPY | S DELI VERED BY HAND TO THE
4 OFFI CE OF THE DEPARTMENT AT THE SEAT OF GOVERNMENT AT LEAST
5 FOUR HOURS BEFORE THE CLOSE OF BUSI NESS ON ANY DAY NOT A

6 HOLI DAY AND RELATES TO A MATTER OTHER THAN A LABEL OR OTHER
7 MARK REQUI RI NG EXAM NATI ON UNDER Tl TLE 54 ( RELATI NG TO NAMES)
8 OR THE RESERVATI ON OR REGQ STRATI ON OF A NAME UNDER THI S TI TLE
9 AND, I N THE CASE OF A DOCUMENT THAT CREATES A NEW

10 ASSQOCI ATI ON, EFFECTS OR REFLECTS A CHANGE | N NAME OR

11 QUALI FI ES A FOREI GN ASSOCI ATI ON TO DO BUSI NESS I N THI S

12 COVWONVEALTH, | F THE DUPLI CATE COPY | S ACCOVPANI ED BY

13 EVI DENCE THAT THE PROPOSED NAME HAS BEEN RESERVED OR

14 REG STERED BY OR ON BEHALF OF THE APPLI CANT, THE DEPARTMENT
15 BEFORE THE CLOSE OF BUSI NESS ON THAT DAY SHALL ElI THER

16 (1) CERTIFY THE DUPLI CATE COPY AS REQUI RED BY THI S
17 SUBSECTI ON AND MAKE SUCH CERTI FI ED COPY AVAI LABLE AT THE
18 OFFI CE OF THE DEPARTMENT TO OR UPON THE ORDER OF THE

19 PERSON WHO DELI VERED I T TO THE DEPARTMENT.
20 (1) MAKE AVAI LABLE AT THE OFFI CE OF THE DEPARTMENT
21 TO OR UPON THE ORDER OF THE PERSON WHO DELI VERED I T TO
22 THE DEPARTMENT A BRI EF STATEMENT I N VWRI TI NG OF THE
23 REASONS OF THE DEPARTMENT FOR REFUSI NG TO CERTI FY SUCH
24 DUPLI CATE COPY.
25 SEE SECTI ON 153(A) (10) ( RELATI NG TO CERTI FI CATI ON FEES). ]
26 * x *
27 8§ 152. Definitions.
28 The foll ow ng words and phrases when used in this subchapter

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

20030S0276B1504 - 8 -



1 “"Ancillary transaction.” |Includes:

2 (1) preclearance of docunent[,];

3 (2) amendnent of articles, charter, certificate or other
4 organi ¢ docunent, restatenent of articles, charter,

5 certificate or other organic docunment[, change in registered
6 or principal office, change in share structure,];

7 (3) dissolution, cancellation or term nation[,

8 reorgani zation,] of an associ ation;

9 (4) withdrawal by foreign association[,];

10 (5) withdrawal by a partner[, or];

11 (6) any [simlar transaction,] transaction simlar to
12 any of the foregoing; or

13 (7) the deposit in the Departnment of State for filing
14 in, by or with the Departnent of State or the Secretary of

15 t he Commonweal th of any articles, statenents, proceedings,

16 agreenents or any |like papers affecting associations under

17 the statutes of this Conmmonweal th[.] for which a specific fee
18 is not set forth in section 153 (relating to fee schedule) or
19 ot her applicable statute.
20 "Bureau." The Corporation Bureau of the Departnent of State
21 or any successor agency within the departnent.
22 8 153. Fee schedul e.
23
24
25
26
27
28
29
30

20030S0276B1504 - 9 -
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(A) CENERAL RULE. --THE FEES OF THE CORPORATI ON BUREAU OF THE <—

=
O

N
o

DEPARTMENT, | NCLUDI NG FEES FOR THE PUBLI C ACTS AND TRANSACTI ONS

N
=

OF THE SECRETARY OF THE COMMONWEALTH ADM NI STERED THROUGH THE

N
N

BUREAU SHALL BE AS FOLLOWE:

N
w

(1) DQVESTI C CORPORATI ONS:

N
~

(1) ARTICLES OF | NCORPORATI ON, LETTERS

N
(63}

PATENT OR LI KE | NSTRUMENT | NCORPORATI NG A

N
(e}

CORPORATI ON OR ASSOCIATION. . v vvv oo $125

N
~

(1) ARTICLES OF AGREEMENT OR LIKE

N
oo

I NSTRUMENT OF MERGER, CONSOLI DATI ON OR

N
(o]

DIVISION. .« e et et e e e e e e e e e e e e e e e 70

30 (1I'l') ADDI TI ONAL FEE FOR EACH

20030S0276B1504 - 10 -



1 ASSOCI ATI ON THAT IS A PARTY TO A MERGER OR
2 CONSOLI DATI ON. & ettt ee e e e e e e e e eeaaa. . 40
3 (1\V) ADDI TI ONAL FEE FOR EACH NEW
4 ASSOCI ATI ON RESULTING FROM A DIVISION. . . . .. 125
5 (V) ARTI CLES OF CONVERSI ON OR LI KE
6 INSTRUVENT . « .« ot ettt e ettt e e e e e et 70
7 (V1) EACH ANCI LLARY TRANSACTION....... 70
8 (2) FOREI GN CORPORATI ONS:

9 (1) CERTI FI CATES OF AUTHORI TY OR LI KE

10 QUALI FI CATION TO DO BUSINESS. . . . ... ... 250

11 (11) AVENDED CERTI FI CATE OF AUTHORI TY

12 OR LI KE CHANGE | N QUALI FI CATI ON TO DO

13 BUSI NESS. . . ottt ettt et e e et e e e e et 250

14 (111) DOVESTICATION. ... nsaan.... 125

15 (V) STATEMENT OF MERGER OR

16 CONSOLI DATI ON OR LI KE | NSTRUMENT REPORTI NG

17 OCCURRENCE OF MERGER OR CONSOLI DATI ON NOT

18 EFFECTED BY A FILING | N THE DEPARTMENT. . ... 70

19 (V) ADDI TI ONAL FEE FOR EACH QUALI FI ED

20 FOREI GN CORPORATI ON THAT IS NAMED IN A

21 STATEMENT OF MERGER OR CONSOLI DATI ON OR

22 LIKE INSTRUVENT. . . oottt eeeaeee e, 40

23 (V1) EACH ANCI LLARY TRANSACTION....... 70

24 (3) PARTNERSHI PS AND LI M TED LI ABI LI TY

25 COVPANI ES:.

26 (1) CERTI FI CATE OF LI M TED PARTNERSHI P

27 OR_CERTI FI CATE OF ORGANI ZATION OF A LI M TED

28 LI ABI LI TY COVPANY OR LI KE | NSTRUVENT

29 FORM NG A LI M TED PARTNERSHI P OR ORGANI ZI NG

30 ALIMTED LIABILITY COWPANY. . ..., 125

20030S0276B1504 - 11 -



1 (1) CERTIFI CATE OF MERGER OR

2 CONSOLIDATION. & o v et e e e e et e e e e e e e
3 (1I'l') ADDI TI ONAL FEE FOR EACH

4 ASSOCI ATION THAT IS A PARTY TO THE MERGER

5 OR CONSOLIDATION. . vttt et et e e e
6 (1V) APPLI CATI ON FOR REG STRATI ON OF

7 FOREIGN LIM TED PARTNERSH P OR LI M TED

8 LIABILITY COVMPANY. . . .ottt e i
9 (V) CERTI FI CATE OF AMENDMENT OF

10 REG STRATION OF FOREIGN LI M TED PARTNERSHI P
11 ORLIMTED LIABILITY COVPANY. . . .....covuun..
12 (M) STATEMENT OF REG STRATI ON OF

13 REG STERED LIMTED LIABILITY PARTNERSH P_OR
14 STATEMENT OF ELECTI ON AS AN ELECTI NG

15 PARTNERSHIP. . . ... ...ttt e
16 (M) DOVESTICATION OF FOREIGN LI M TED
17 LIABILITY COWPANY. . . oottt it e e e e
18 (MI1) ADD TIONAL FEE FOR EACH NEW

19 ASSOCI ATI ON RESULTI NG FROM A DIVISION. . .. ..
20 (1 X) EACH ANCI LLARY TRANSACTION.......
21 (4) BUSI NESS TRUSTS:
22 (1) DEED OF TRUST OR OTHER I NI TI AL
23 I NSTRUMENT FOR A BUSINESS TRUST. . ..........
24 (1) EACH ANCI LLARY TRANSACTION.......
25 (5) FICTITI OQUS NAMES:
26 (1)) REGSTRATION. . ..ot
27 (1) EACH ANCI LLARY TRANSACTION.......
28 (6) SERVI CE OF PROCESS:
29 (1) EACH DEFENDANT NAMED OR SERVED.. ..
30 (1) (RESERVED)

20030S0276B1504 - 12 -
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(7) TRADEMARKS, EMBLEMS, UNI ON LABELS,

DESCRI PTI ON OF BOTTLES AND LI KE MATTERS:

(1) TRADEMARK REG STRATION. . ..........

(1) EACH ANCI LLARY TRADEMARK

TRANSACTION. . o ov st e e e et e e e e et e e e

(1I'lI) ~ANY OTHER REQ STRATI ON UNDER

THIS PARAGRAPH. . . . . ..ot e

(1V)  ANY OTHER ANCI LLARY TRANSACTI ON

UNDER THIS PARAGRAPH. . . . .. ... ... i ..

(8) UNI FORM COWMERCI AL CODE: AS PROVI DED

IN 13 PA.C.S. 8 9525 (RELATING TO FEES).

(9) COPY FEES (I NCLUDI NG COPI ES FURNI SHED

UNDER THE UNI FORM COVMERCI AL _CODE) :

(1) EACH PAGE OF PHOTOCCOPY FURNI SHED. .

(1)  (RESERVED).

(10) CERTI FI CATI ON FEES:

(1) FOR CERTI FYI NG COPI ES COF ANY

DOCUMENT OR PAPER ON FILE, THE FEE

SPECI FIED I N PARAGRAPH (9), IF THE

DEPARTMENT FURNI SHED THE COPY, PLUS........

(1)  (RESERVED).

(11'1) FOR I SSU NG ANY OTHER

CERTI FI CATE OF_ THE SECRETARY OF THE

COVWWONVEALTH OR THE DEPARTMENT ( OTHER THAN

AN ENGROSSED CERTIFICATE) . . . oo e

(11) REPORT OF RECORD SEARCH (OTHER THAN

SEARCH UNDER PARAGRAPH (8)):

(1) FOR PREPARI NG AND PROVI DI NG A

VWRI TTEN OR PHOTOCOPY, OR BOTH, REPORT COF A

RECORD SEARCH, THE FEE SPECIFIED I N

20030S0276B1504 - 13 -
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1 PARAGRAPH (9), IF ANY, PLUS. ............... 15
2 (11) (RESERVED).

3 (12) RESERVATI ON AND REG STRATI ON OF

4 NAMES:

5 (1) RESERVATI ON OF ASSOCI ATI ON NAME. . . 70
6 (11) REG STRATI ON OF FOREI GN OR OTHER

7 CORPORATI ON NAME. . . ot eee e e e e eeeaan. .. 70
8 (13) CHANGE OF REG STERED OFFI CE BY AGENT:

9 (1) EACH STATEMENT OF CHANGE OF

10 REG STERED OFFICE BY AGENT. . ..o ... 5
11 (11) (RESERVED).

12 (14) CONTI NGENT DOVESTI CATI ON:

13 (1) STATEMENT OF CONTI NGENT

14 DOVESTI CATI ON. & & o oot ettt e ee e e et 125
15 (11) EACH YEAR, OR PORTI ON THERECF,

16 DURI NG WWHI CH A CONTI NGENT DOVESTI CATI ON OR

17 TEMPORARY DOM CI LI ARY STATUS IS | N EFFECT. . 1, 500
18 (15) EXPEDI TED SERVI CE:

19 (1) FOR THE PROCESSI NG OF ANY FI LI NG

20 UNDER THIS TITLE OR TITLE 13 THAT IS

21 RECEI VED BY THE BUREAU BEFORE 4 P.M AND

22 THAT | S REQUESTED TO BE COVPLETED W THI N

23 ONE HOUR, AN ADDITIONAL FEE OF............. 1,000
24 (11) FOR THE PROCESSI NG OF ANY FI LI NG

25 UNDER THIS TITLE OR TITLE 13 THAT IS

26 RECEI VED BY THE BUREAU BEFORE 2 P.M _AND

27 THAT | S REQUESTED TO BE COVPLETED W THI N

28 THREE HOURS, AN ADDI TIONAL FEE OF.......... 300
29 (111) FOR PROCESSI NG OF ANY FILING

30 UNDER THIS TITLE OR TITLE 13 THAT IS

20030S0276B1504 - 14 -



RECEI VED BY THE BUREAU BEFORE 10 A.M _AND

THAT 1S REQUESTED TO BE COVPLETED THE SAME

DAY, AN ADDITIONAL FEE CF. . ... ............. 100

(16)  UNI NCORPORATED NONPROFI T

ASSCOCI ATI ONS:

(1) STATEMENT APPO NTI NG AN AGENT TO

RECEIVE SERVICE OF PROCESS. . .. ............. 70

(1) RESI GNATI ON OF APPO NTED AGENT. . . 40

© o0 N oo o A~ wWw N P

(111) AMENDVENT OR CANCELLATI ON OF

=Y
o

STATEMENT APPO NTING AN AGENT. . ............ 70

* * %

e
N

§ 155. DI SPOSI TI ON OF FUNDS.

=
w

(A)  CORPORATI ON BUREAU RESTRI CTED ACCOUNT. - - THE CORPORATI ON

H
o

BUREAU RESTRI CTED ACCOUNT, ESTABLI SHED UNDER SECTI ON 814 OF THE

=Y
(63}

ACT OF APRIL 9, 1929 (P.L.177, NO. 175), KNOM AS THE

=Y
(e}

ADM NI STRATI VE CODE OF 1929, IS CONTINUED. TH S ACCOUNT SHALL

=
\l

RECEI VE 30% OF THE AMOUNT RECEI VED BY THE DEPARTMENT UNDER THI S

=Y
oo

SUBCHAPTER EXCEPT FOR THE FEES CO.LECTED UNDER 13 PA.C.S. 8

=
O

9525(A) (1) (I'l) (RELATING TO FEES). THI S ACCOUNT SHALL RECEI VE 5%

N
o

OF_THE AMOUNT RECEI VED BY THE DEPARTMENT UNDER 13 PA.C. S. 8

N
=

9525(A) (1) (I'1). THE BALANCE OF THE AMOUNT RECEI VED BY THE

N
N

DEPARTMENT UNDER THI S SUBCHAPTER SHALL BE DEPCSI TED I N THE

N
w

GENERAL FUND. FUNDS I N THE ACCOUNT SHALL BE USED SOLELY FOR THE

N
~

OPERATI ON OF THE CORPORATI ON BUREAU | N THE DEPARTMENT AND FOR

N
(63}

| TS MODERNI ZATI ON AS MAY BE REQUI RED FOR | MPROVED OPERATI ONS OF

N
(e}

THE BUREAU UNLESS A SURPLUS ARI SES AFTER TWO CONSECUTI VE YEARS,

N
~

AT VH CH TI ME THE SECRETARY OF THE COVMMONWEALTH SHALL TRANSFER

N
oo

ANY AMOUNT N EXCESS OF THE BUREAU S BUDGET | NTO THE GENERAL

N
©
-
c
Z
O

30 * * %
20030S0276B1504 - 15 -



§ 1103. Definitions.

(a) GCeneral definitions.--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.” Includes failure to act.]
* * %
["Banking institution" or "donestic banking institution.” A

domestic corporation for profit that is an institution as
defined in the act of Novenber 30, 1965 (P.L.847, No.356), known
as the Banki ng Code of 1965.]

* %k

["Corporation for profit.” A corporation incorporated for a
pur pose or purposes involving pecuniary profit, incidental or
ot herwi se, to its sharehol ders or nenbers.

"Corporation not-for-profit.”" A corporation not incorporated
for a purpose or purposes involving pecuniary profit, incidental
or otherw se.

"Court." Subject to any inconsistent general rule prescribed
by the Supreme Court of Pennsylvani a:

(1) the court of conmon pleas of the judicial district
enbracing the county where the registered office of the
corporation is or is to be |ocated; or

(2) where a corporation results froma nerger
consol i dation, division or other transaction w thout
establishing a registered office in this Comonweal th or
wi thdraws as a foreign corporation, the court of common pl eas

i n which venue woul d have been laid imediately prior to the

20030S0276B1504 - 16 -
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4
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11
12
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14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
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transaction or w t hdrawal .
"Credit union.” A credit union as defined in 17 Pa.C. S. §

102 (relating to application of title).

"Departnment.” The Departnent of State of the Comonweal th. ]
* * %
"Distribution.” A direct or indirect transfer of noney or

ot her property (except its own shares or options, rights or
warrants to acquire its own shares) or incurrence of

i ndebt edness by a corporation to or for the benefit of any or
all of its shareholders in respect of any of its shares whether
by dividend or by purchase, redenption or other acquisition of
its shares or otherw se. Neither the making of, nor paynment or
per f ormance upon, a guaranty or simlar arrangenent by a
corporation for the benefit of any or all of its sharehol ders

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

liabilities effected under Chapter 19 (relating to fundanental

changes) with the approval of the shareholders shall constitute

a distribution for the purposes of this subpart.

* *x *

["Domestic corporation for profit.”" A corporation for profit
i ncor porated under the laws of this Conmonweal t h.

"Donestic corporation not-for-profit.” A corporation not-
for-profit incorporated under the |aws of this Commonweal t h. ]

* %k

["Foreign corporation for profit."™ A corporation for profit
i ncor porated under any |aws other than those of this
Conmonweal t h.

"Foreign corporation not-for-profit.” A corporation not-for-
profit incorporated under any |aws other than those of this

Comonweal t h. ]

20030S0276B1504 - 17 -
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* * %

["I'nsurance corporation” or "donestic insurance corporation.”
An i nsurance corporation as defined in section 3102 (relating to
definitions).

"I nternal Revenue Code of 1986." The Internal Revenue Code
of 1986 (Public Law 99-514, 26 U.S.C. 8 1 et seq.).]

* x *

["OBLI GATION. " | NCLUDES A NOTE OR OTHER FORM OF
| NDEBTEDNESS, WHETHER SECURED OR UNSECURED. |

* x *

["Oficially publish.” Publish in tw newspapers of general
circulation in the English | anguage in the county in which the
regi stered office of the corporation is |located, or in the case
of a proposed corporation is to be |ocated, one of which shal
be the | egal newspaper, if any, designated by the rules of court
for the publication of legal 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 circulation
in any county, advertisenment in that newspaper shall be
sufficient. Where no other frequency is specified, the notice
shall be published one tinme in the appropriate newspaper or
newspapers. See section 109(a)(2) (relating to nane of
commercial registered office provider in lieu of registered
address). |

* x *

["Representative.” Wen used with respect to an associ ati on,
joint venture, trust or other enterprise, neans a person
occupying the position or discharging the functions of a
director, officer, enployee or agent thereof, regardl ess of the

name or title by which the person may be designated. The term

20030S0276B1504 - 18 -
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does not inply that a director, as such, is an agent of a
cor porati on.

"Savi ngs associ ation" or "donmestic savings association.” A
domestic corporation for profit that is an association as
defined in the act of Decenber 14, 1967 (P.L.746, No.345), known
as the Savings Associ ati on Code of 1967.]

* x *

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

[witten] 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 disapproval of a matter, whether or
not the person entitled to vote characterizes the conduct as
voting or casting a vote.

(b)Y Index of other definitions.--The following is a

nonexcl usive |list of words and phrases used in this subpart as

defined in section 102:

"Act" or "action."

"Banki ng institution" or "donestic banking institution."

"Corporation for profit."

"Corporation not-for-profit."

"Credit union."

"Departnent."”

"Donestic corporation for profit."

"Donestic corporation not-for-profit."

"Execute."

"Forei gn corporation for profit."

"Forei gn corporation not-for-profit."

"]l nsurance corporation" or "donestic insurance corporation."

"I nternal Revenue Code of 1986."

20030S0276B1504 - 19 -
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"Obligation."

"Oficially publish.

"Record form"

"Representative."

"Savi ngs associ ati on" or "donestic savi hgs associ ati on."

[§ 1104. OTHER GENERAL PROVI SI ONS. <
THE FOLLOW NG PROVI SIONS OF THI'S TI TLE ARE APPLI CABLE TO
CORPORATI ONS SUBJECT TO THI'S SUBPART:

SECTI ON 101 ( RELATI NG TO SHORT TI TLE AND APPLI CATI ON OF
TI TLE).

SECTI ON 102 ( RELATI NG TO DEFI NI TI ONS) .

SECTI ON 103 ( RELATI NG TO SUBORDI NATI ON OF TI TLE TO
REGULATORY LAVE) .

SECTI ON 104 ( RELATI NG TO EQUI TABLE REMEDI ES).

SECTI ON 105 ( RELATI NG TO FEES).

SECTI ON 106 ( RELATI NG TO EFFECT OF FI LI NG PAPERS REQUI RED
TO BE FI LED).

SECTI ON 107 ( RELATI NG TO FORM OF RECORDS).

SECTI ON 108 ( RELATI NG TO CHANGE | N LOCATI ON OR STATUS OF
REG STERED OFFI CE PROVI DED BY AGENT).

SECTI ON 109 ( RELATI NG TO NAME OF COWVERCI AL REG STERED
OFFI CE PROVI DER | N LI EU OF REG STERED ADDRESS).

SECTI ON 110 ( RELATI NG TO SUPPLEMENTARY GENERAL PRI NC| PLES
OF LAW APPLI| CABLE) .

SECTI ON 132 ( RELATI NG TO FUNCTI ONS OF DEPARTMENT OF
STATE) .

SECTI ON 133 ( RELATI NG TO PONERS OF DEPARTMENT OF STATE).

SECTI ON 134 ( RELATI NG TO DOCKETI NG STATEMENT).

SECTI ON 135 ( RELATI NG TO REQUI REVENTS TO BE MET BY FI LED

20030S0276B1504 - 20 -



1 DOCUMENTS) .

2 SECTI ON 136 ( RELATI NG TO PROCESSI NG OF DOCUMENTS BY

3 DEPARTMENT OF STATE)

4 SECTI ON 137 (RELATI NG TO COURT TO PASS UPON REJECTI ON OF
5 DOCUMENTS BY DEPARTMENT OF STATE)

6 SECTI ON 138 ( RELATI NG TO STATEMENT OF CORRECTI ON) .

7 SECTI ON 139 ( RELATI NG TO TAX CLEARANCE OF CERTAIN

8 FUNDAMVENTAL TRANSACTI ONS) .

9 SECTI ON 140 ( RELATI NG TO CUSTCODY AND MANAGEMENT OF ORPHAN
10 CORPORATE AND BUSI NESS RECCRDS) .

11 SECTI ON 152 ( RELATI NG TO DEFI NI TI ONS) .

12 SECTI ON 153 ( RELATI NG TO FEE SCHEDULE)

13 SECTI ON 154 ( RELATI NG TO ENFORCEMENT AND COLLECTI ON) .

14 SECTI ON 155 (RELATI NG TO DI SPCSI TI ON OF FUNDS) .

15 SECTI ON 162 ( RELATI NG TO CONTI NGENT DOMVESTI CATI ON OF

16 CERTAI N FOREI GN ASSCCI ATI ONS) .

17 SECTI ON 501 ( RELATI NG TO RESERVED PONER COF GENERAL

18 ASSEMBLY)

19 SECTI ON 503 ( RELATI NG TO ACTI ONS TO REVOKE CORPORATE

20 FRANCHI SES) .

21 SECTI ON 504 ( RELATI NG TO VALI DATI ON OF CERTAI N DEFECTI VE
22 CORPORATI ONS) .

23 SECTI ON 505 ( RELATI NG TO VALI DATI ON OF CERTAI N DEFECTI VE
24 CORPORATE ACTS)

25 SECTI ON 506 ( RELATI NG TO SCOPE AND DURATI ON OF CERTAI N
26 FRANCHI SES) .

27 SECTI ON 507 ( RELATI NG TO VALI DATI ON OF CERTAI N SHARE

28 AUTHORI ZATI ONS) . ]

29 8§ 1521. Authorized shares.

30 * o %
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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 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
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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 IN RECORD FORM of every

neeti ng of the sharehol ders shall be given by, or at the
direction of, the secretary or other authorized person to each
shar ehol 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.

20030S0276B1504 - 23 -
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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 N RECORD FORM 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 tine of the neeting and shall provide

the information required to gain access to the list with the

noti ce of the neeting.

§ 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 nay 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

t he corporation.

* * %
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(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 to which this section is
not applicable by reason of this paragraph shall have the
remedi 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

articles for one or nore of the foll owi ng purposes:

* * %
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(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,] consistent
Wi th section 1906 (relating to special treatnent of hol ders
of shares of same class or series).

* %

8§ 1913. Notice of neeting of sharehol ders.
(a) GCeneral rule.--[Witten notice] Notice I N RECORD FORM of

the neeting of sharehol ders of a business corporation that wll
act on the proposed anendnent shall be given to each sharehol der

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

encl osed with, the notice] The notice shall include a copy of
t he proposed anmendnent or a sunmary of the changes to be
effected thereby and, if Subchapter D of Chapter 15 (relating to
di ssenters 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).

§ 1923. Notice of neeting of sharehol ders.
(a) GCeneral rule.--[Witten notice] Notice I N RECORD FORM of

the neeting of shareholders that will act on the proposed pl an
shall be given to each sharehol der of record, whether or not
entitled to vote thereon, of each donestic business corporation
that is a party to the nerger or consolidation. [There shall be

included in, or enclosed with, the notice] The notice shal
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i ncl ude or be acconpani ed by a copy of the proposed plan or a

summary thereof [and, if]. If Subchapter D of Chapter 15
(relating to dissenters rights) is applicable to the hol ders 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 holders of shares of that class or series. If the
surviving or new corporation will be a nonregistered
corporation, the notice shall state that a copy of its bylaws as
they will be in effect immediately foll ow ng the nmerger or
consolidation will be furnished to any sharehol der on request
and w t hout 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 at ed
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
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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 I N RECORD FORM of

the neeting of shareholders that will consider the resolution
recommendi ng di ssol ution of the business corporation shall be
given to each sharehol 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

governi ng persons of a successor entity who have conplied with
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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

annual neeting of menbers of a mutual insurance conpany for the
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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 conpani 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

State a statenment of nerger, consolidation or division, which
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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) GCeneral definitions.--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
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meani ngs given to themin this section unless the context

clearly indicates otherw se:

["Act" or "action.” Includes failure 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]

the rules are designated. The term.includes provisions of the
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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

* * %

["Corporation for profit.” A corporation incorporated for a
pur pose or purposes involving pecuniary profit, incidental or
ot herwi se, to its sharehol ders or nenbers.

"Corporation not-for-profit.” A corporation not incorporated
for a purpose or purposes involving pecuniary profit, incidental
or otherw se.

"Court." Subject to any inconsistent general rule prescribed
by the Supreme Court of Pennsylvani a:

(1) the court of conmon pleas of the judicial district
enbracing the county where the registered office of the
corporation is or is to be |ocated; or

(2) where a corporation results froma nerger
consol i dation, division or other transaction w thout
establishing a registered office in this Comonweal th or
wi thdraws as a foreign corporation, the court of common pl eas
i n which venue woul d have been laid imediately prior to the

transaction or w t hdrawal .
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"Departnent.” The Departnent of State of the Comonweal th. ]

"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.”

* %

["Domestic corporation for profit.”" A corporation for profit
i ncor porated under the laws of this Conmonweal t h.

"Donestic corporation not-for-profit.”™ A corporation not-
for-profit incorporated under the |aws of this Commonweal t h. ]

"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.

* * %

["Foreign corporation for profit."™ A corporation for profit
i ncor porated under any |aws other than those of this
Commonweal t h.

"Foreign corporation not-for-profit.” A corporation not-for-
profit incorporated under any |aws other than those of this
Comonweal t h. ]

* 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]
act of Decenber 14, 1992 (P.L.835, No.134), known as the

Fraternal Benefit Societies Code.

* * %
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"Menber." [One having nenbership rights in a corporation in
accordance with the provisions of its bylaws. The term when
used in relation to the taking of corporate action includes:

(1) the proxy of a nenber, if action by proxy is
permtted under the bylaws of the corporation; and
(2) a delegate to any convention or assenbly of

del egates of nenbers established pursuant to any provision of

this subpart.

If and to the extent the bylaws confer rights of nenbers upon
hol ders of securities evidencing indebtedness or governnental or
other entities pursuant to any provision of this subpart the
termshall be construed to include such security hol ders and
governmental or other entities. The termshall be construed to

i ncl ude "sharehol der” if the corporation issues shares of

stock.] Any of the follow ng:
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(1) A PERSON THAT IS SELECTED OR OTHERW SE QUALI FI ES AS

A MEMBER OF A MEMBERSHI P CORPORATI ON I N ACCORDANCE WTH I TS

(2) A PERSON THAT HAS VOTING RIGATS N A MEMBERSHI P

CORPORATI ON.

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

ACTI ON BY A MEMBERSHI P CORPORATI ON, A DELEGATE TO A

CONVENTI ON OR ASSEMBLY OF DELEGATES OF MEMBERS ESTABLI| SHED
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PURSUANT TO ANY PROVI SION OF TH S SUBPART WHO HAS THE RI GHT

TO VOTE AT_THE CONVENTI ON OR ASSEMBLY | N ACCORDANCE W TH THE

RULES OF THE CONVENTI ON OR ASSEMBLY.

(4) A PERSON THAT HAS BEEN G VEN VOTI NG RI GHTS OR OTHER

VEMBERSHI P RIGHTS | N A MEMBERSHI P CORPORATI ON BY A BYLAW

ADOPTED BY THE MEMBERS PURSUANT TO SECTI ON 5770 (RELATING TO

VOTI NG PONERS AND OTHER RI GHTS OF CERTAI N SECURI TYHOLDERS AND

OTHER ENTITIES) OR OTHER PROVI SION OF LAW BUT ONLY TO THE

EXTENT OF THOSE RI GHTS.

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

| SSUES SHARES OF STOCK

"MVEMBERSHI P CORPORATI ON. " A NONPROFI T_CORPORATI ON THE

ARTI CLES OF | NCORPORATI ON OF VWHI CH DO NOT PROVI DE THAT THE

CORPORATION IS TO HAVE NO MEMBERS

“"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.

"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 €]
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(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.

["Representative."” Wen used with respect to a corporation,
partnership, joint venture, trust or other enterprise, neans a
director, officer, enployee or agent thereof.]

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

gi ve, grant or devise] gives, grants or devises any real or

personal property or the incone therefromin trust for any
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.
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"Unl ess otherw 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

"VOTING RRGHTS."  THE RIGHT OF A PERSON I N A MEMBERSHI P

CORPORATI ON, OTHER THAN IN THE CAPACITY OF A DI RECTOR OR MEMBER

OF AN OTHER BCODY, TO VOTE ON THE ELECTI ON OR REMOVAL OF

DI RECTORS OR MEMBERS COF AN OTHER BCDY OR ON APPROVAL OF AN

AMENDMENT, A PLAN OR THE DI SSOLUTI ON OF THE CORPORATI ON.

(b)Y Index of other definitions.--The following is a

nonexcl usive |list of words and phrases used in this subpart as

defined in section 102 (relating to definitions):

"Act" or "action."

"Corporation for profit."

"Corporation not-for-profit."

"Departnent."”

"Donestic corporation for profit."

"Donestic corporation not-for-profit."

"Execute."

"Forei gn corporation for profit."

"Forei gn corporation not-for-profit."

"I nternal Revenue Code of 1986."

"Obligation."
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"Oficially publish."

"Record form"

"Representative."

[§ 5104. OTHER GENERAL PROVI SI ONS.
THE FOLLOW NG PROVI SIONS OF THI'S TI TLE ARE APPLI CABLE TO
CORPORATI ONS SUBJECT TO THI'S SUBPART:

SECTI ON 101 ( RELATI NG TO SHORT TI TLE AND APPLI CATI ON OF
TI TLE).

SECTI ON 102 ( RELATI NG TO DEFI NI TI ONS) .

SECTI ON 103 ( RELATI NG TO SUBORDI NATI ON OF TI TLE TO
REGULATORY LAVE) .

SECTI ON 104 ( RELATI NG TO EQUI TABLE REMEDI ES).

SECTI ON 105 ( RELATI NG TO FEES).

SECTI ON 106 ( RELATI NG TO EFFECT OF FI LI NG PAPERS REQUI RED
TO BE FI LED).

SECTI ON 107 ( RELATI NG TO FORM OF RECORDS).

SECTI ON 108 ( RELATI NG TO CHANGE | N LOCATI ON OR STATUS OF
REG STERED OFFI CE PROVI DED BY AGENT).

SECTI ON 109 ( RELATI NG TO NAME OF COWVERCI AL REG STERED
OFFI CE PROVI DER | N LI EU OF REG STERED ADDRESS).

SECTI ON 110 ( RELATI NG TO SUPPLEMENTARY GENERAL PRI NC| PLES
OF LAW APPLI| CABLE) .

SECTI ON 132 ( RELATI NG TO FUNCTI ONS OF DEPARTMENT OF
STATE) .

SECTI ON 133 ( RELATI NG TO PONERS OF DEPARTMENT OF STATE).

SECTI ON 134 ( RELATI NG TO DOCKETI NG STATEMENT).

SECTI ON 135 ( RELATI NG TO REQUI REVENTS TO BE MET BY FI LED
DOCUVENTS) .

SECTI ON 136 ( RELATI NG TO PROCESSI NG OF DOCUMENTS BY
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DEPARTMVENT OF STATE).

SECTI ON 137 ( RELATI NG TO COURT TO PASS UPON REJECTI ON OF
DOCUVENTS BY DEPARTMENT OF STATE).

SECTI ON 138 ( RELATI NG TO STATEMENT OF CORRECTI ON) .

SECTI ON 139 ( RELATI NG TO TAX CLEARANCE OF CERTAI N
FUNDAVENTAL TRANSACTI ONS) .

SECTI ON 140 ( RELATI NG TO CUSTODY AND MANAGEMENT OF ORPHAN
CORPORATE AND BUSI NESS RECORDS) .

SECTI ON 152 ( RELATI NG TO DEFI NI TI ONS) .

SECTI ON 153 ( RELATI NG TO FEE SCHEDULE) .

SECTI ON 154 ( RELATI NG TO ENFORCEMENT AND COLLECTI ON) .

SECTI ON 155 ( RELATI NG TO DI SPOSI TI ON OF FUNDS).

SECTI ON 162 ( RELATI NG TO CONTI NGENT DOVESTI CATI ON OF
CERTAI N FOREI GN ASSOC! ATI ONS) .

SECTI ON 501 ( RELATI NG TO RESERVED POWER OF GENERAL
ASSEMBLY) .

SECTI ON 503 ( RELATI NG TO ACTI ONS TO REVOKE CORPORATE
FRANCHI SES) .

SECTI ON 504 ( RELATI NG TO VALI DATI ON OF CERTAI N DEFECTI VE
CORPORATI ONS) .

SECTI ON 505 ( RELATI NG TO VALI DATI ON OF CERTAI N DEFECTI VE
CORPORATE ACTS) .

SECTI ON 2552 ( RELATI NG TO DEFI NI TI ONS) ( DEFI NI TI ONS OF
" AFFI LI ATE" AND "ASSOC| ATE") . ]

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,

20030S0276B1504 - 43 -



© 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

duty, obligation, penalty, judgnment or punishnent incurred prior
to the time this subpart or any anmendnent thereto takes effect,
but the sanme may be enjoyed, asserted, enforced, prosecuted, or
inflicted as fully and to the sane extent as if this subpart or

any anendnent 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 articles]
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) GCeneral 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, regardless of the date or manner of incorporation or
qualification, or of the issuance of any evidences of nenbership
in or shares thereof.

(b) Exceptions.--

(1) Unless expressly provided otherw 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
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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 provisions 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

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
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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.

§ 5306. ARTICLES OF | NCORPORATI ON. <—

(A) GENERAL RULE. - - ARTI CLES OF | NCORPORATI ON SHALL BE SI GNED
BY EACH OF THE | NCORPORATORS AND SHALL SET FORTH | N THE ENGLI SH

LANGUAGE:

* * %

(6) [Al IFE THE CORPORATION IS A MEMBERSHI P CORPORATI ON
A STATEMENT WHETHER THE CORPORATION | S TO BE ORGANI ZED UPON A
NONSTOCK BASI S OR A STOCK SHARE BASIS, AND, IF IT 1S TO BE
ORGANI ZED ON A STOCK SHARE BASI S:
* x %
(11) ANY OTHER PROVI SI ONS THAT THE | NCORPORATCRS MAY
CHOOSE TO | NSERT | F:
* x %
(') SUCH PROVI SI ONS ARE NOT | NCONSI STENT WTH THI S
SUBPART AND RELATE TO THE PURPOSE OR PURPOSES COF THE
CORPCORATI ON, THE MANAGEMENT OF | TS BUSI NESS OR AFFAI RS OR
THE RI GHTS, PONERS OR DUTIES OF I TS MEMBERS, SECURI TY
HOLDERS, DI RECTORS, MEMBERS OF AN OTHER BODY OR OFFI CERS

* * %
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§ 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

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 Departnment 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 met 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,
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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

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 transaction of such other business as may cone

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

nmeeting of directors or incorporators shall be deenmed to be a
byl aw adopted by the nmenbers 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
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act or appoint another to act in his stead.

§ 5331. [Unincorporated] Incorporation 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
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.

* %k

(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 amendnment 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
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menber s) .
Section 5726(b) (relating
board) .
Section 5729 (relating to
Section 5751(a) (relating
of nmenbership).
Section 5752(c) (relating
Section 5754(a) (relating
units).
Section 5755(a) (relating
Section 5756 (relating to
Section 5757 (relating to
Section 5758 (relating to
Section 5759(a) (relating

pr oxy) .

to renmoval of directors by the
voting rights of directors).

to classes and qualifications

to rights of sharehol ders).

to menbers grouped in |oca

to regul ar neetings).

qguor unj .

action by nenbers).

voting rights of nenbers).

to voting and other action by

nonprofit corporation natters).

Section [5762] 5765 (relating to judges of election).

transfer of nenbership).

Section [5767] 5770 (relating to voting powers and ot her

rights of certain security holders and other entities).

Section 5975(c) (relating

di stribution).

* * %

to wi nding up and

(d) Amendnent of voting provisions.--

(1) Unless otherwise restricted in a byl aw adopted by

t he menbers,

whenever the bylaws require for the taking of

any action by the nenbers or a class of nenbers a specific

nunber or percentage of votes,
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setting forth that requirenent shall not be anmended or
repeal ed by any | esser nunber or percentage of votes of the
menbers or of the class of nenbers.

(2) Paragraph (1) shall not apply to a byl aw setting

forth the right of nenbers to act by unani nbus witten

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

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

applicability of certain safeguards to foreign domciliary

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

the 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 menber or nenbers

of such other body in attendance at the neeting, or any other
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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
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 neeting.] 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 tinme nodify,
lines 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 energency, 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.
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(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 byl aws so adopted, the byl aws of
the corporation shall remain in effect during any energency|, ]
and, upon its term nation, the energency byl aws shall cease to
be [operative] effective.

(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 nenber or
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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
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 deternmined 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
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(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 zation on a stock share basis).

(d) Transferability of interest.--Unless otherw se provided
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
whol e or in part, at the option of the corporation only, [at] in
such anount 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
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[certificates] shall be entitled to a fixed or contingent
periodi ¢ 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
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
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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

deternmined 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.

(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
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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 time to redeem[such certificates] the

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

not exceed the original anmpbunt 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 nmade w t hout
impairment of its operations or injury to its creditors. The
right to require redenption may in addition be conditioned upon
the occurrence of a specified event. For the purpose of
enforcing their rights under this subsection, nekers 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 performed 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

20030S0276B1504 - 58 -



© 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

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 amobunt and

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

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
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 nmay |evy dues or
assessnments, or both, on its nmenbers, if authority to do so is
conferred by the bylaws, subject to any Iimtations 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 anmounts 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 net hods of collection as the board of directors or other
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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 mnenbership.

8§ 5546. Purchase, sale, nortgage and | ease of real property.

[ Except for an industrial devel opnent corporation whose
articles or bylaws otherw se provide, no purchase of real
property shall be nade by a nonprofit corporation and no
corporation shall sell, nortgage, |ease away or otherw se
di spose of its real property, unless authorized by the vote of
two-thirds of the 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

otherwi 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 corporati on, 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
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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
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 document containing [such] the

devi se, bequest or gift and before the nonprofit corporation

acquires a vested interest in the devi se, 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.
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(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
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,
i ncluding trust funds, during the fiscal year imredi ately

precedi ng the date of the report.
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(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
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
preceding 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 menbers.--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 requirement 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).
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§ 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
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
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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.
8§ 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

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

i nvestor rule) to be held by fiduciaries.

(b) Oher than |legal investnments.--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. Determi nation of interests.

A nonprofit corporation shall invest the assets of a trust or
fund in a common 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
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bears to the aggregate value of all the assets of [such] the
common trust fund at the tine 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
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 inconme 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
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i ncome 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 names of the trusts or funds on behalf 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
[such] the common trust fund, but shall be deened 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) GCeneral 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
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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.

(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
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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 IN RECORD FORM of every

neeti ng of the menbers shall be given by, or at the direction
of, the secretary or other authorized person to each nmenber 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
nmeeting 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 requirenments of this subpart. The
corporation shall not have a duty to augnent the notice.

§ 5705. Wiiver 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
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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 nmeeting.

* %

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

ot her el ectroni c technol ogy.

(a) Incorporators, directors and nmenbers of an ot her body. --

Except as otherwi 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
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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 corporation 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
in the articles or three if no nunber is so stated.

§ 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
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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

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
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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

qualified or until his earlier death, resignation 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

nmeeting 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 manner 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 "nmenber" in

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

(relating to cunul ati ve voti ng).

§ 5726. Renoval of directors.
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(a) [By] Removal by the nenbers.--
(1) Unless otherw se provided in a bylaw adopted by the
menbers, 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
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 cunul 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
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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
the board of directors[,] and fulfill such other requirenents of
qgualification 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 prescribed 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
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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) General 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 quorumfor 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.

(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 [nenbers,]

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,
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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 disclosed
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

(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 nenbers 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
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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.

8§ 5731. Executive and other comm ttees of the board.

* * %

(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 without 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
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1 contract rights.

2 8§ 5746. Suppl enentary coverage.

3 (a) GCeneral rule.--The indemification and advancenent of

4 expenses provided by or granted pursuant to the other sections
5 of this subchapter shall not be deened excl usive of any other

6 rights to which a person seeking indemification or advancenent
7 of expenses may be entitled under any byl aw, agreenent, vote of
8 nenbers or disinterested directors or otherw se, both as to

9 actionin his official capacity and as to action in another

10 capacity while holding that office. Section 5728 (relating to
11 interested [nmenbers,] directors or officers; quorum shall be
12 applicable to any bylaw, contract or transaction authorized by
13 the directors under this section. A corporation nmay create a

14 fund of any nature, which may, but need not, be under the

15 control of a trustee, or otherw se secure or insure in any

16 manner its indemification obligations, whether arising under or
17 pursuant to this section or otherw se.

18 * x *

19 § 5751. < asses and qualifications of menbership.
20 (a) General rule.--Mnbership in a nonprofit corporation
21 shall be of such classes, and shall be governed by such rul es of
22 adm ssion, retention, suspension and expul sion, as byl aws
23 adopted by the nenbers shall prescribe, except that [all such]
24 the rules shall be reasonable, gernane to the purpose or
25 purposes of the corporation[,] and equally enforced as to al
26 nmenbers of the sane class. Unless otherwi se provided by a byl aw
27 adopted by the nenbers[, there]:
28 (1) There shall be one class of nenbers whose voting and
29 other rights and interests shall be equal.
30 (2) If there is only one class of nenbers, the nenbers
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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
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.

(©)  MEMBERSHI P_STATUS. - - REGARDLESS OF WHETHER A NONPROFI T <—

CORPORATI ON DESI GNATES OR REFERS TO A PERSON AS A MEMBER OF THE

CORPORATI ON, THE PERSON IS NOT_ A MEMBER OF THE CORPORATI ON

UNLESS THE PERSON SATI SFI ES THE DEFI NI TION OF "MEMBER' IN

SECTI ON 5103(A) (RELATI NG TO DEFI NI TI ONS)

§ 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 ot herw se expressly
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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 denomi nati on and cl ass of shares and the

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

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
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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.

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 |ocal units at
any regul ar or special neetings of [such] the corporation.

Unl ess ot herwi 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
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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
| 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 nmenber may
call [such] the neeting at any time thereafter.

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

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

3 (2) nenbers entitled to cast at |east 10% of the votes

4 [which] that all nmenbers are entitled to cast at the

5 particul ar neeting[, by]; or

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

8 At any tine, upon witten request of any person who has called a
9 special neeting, it shall be the duty of the secretary to fix

10 the time of the neeting[,] which, if the neeting is called

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

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

13 neglect or refuse] neglects or refuses to fix the tinme of the

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

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

23 applicability of certain safequards to foreign donmiciliary

24 corporations).

25 § 5756. Quorum

26 (a) GCeneral rule.--A neeting of nenbers of a nonprofit

27 corporation duly called shall not be organized for the

28 transaction of business unless a quorumis present. Unless

29 otherw se provided in a bylaw adopted by the nenbers:

30 (1) The presence of nmenbers entitled to cast at |east a
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1 majority of the votes [which] that all nenbers are entitled

2 to cast on [the matters] a particular natter to be acted upon
3 at the neeting shall constitute a quorumfor the purposes of
4 consideration and action on the natter.

5 (2) The nenbers present at a duly organi zed neeting can
6 continue to do business until adjournnment, notw thstandi ng

7 t he wi thdrawal of enough nmenbers to | eave | ess than a quorum
8 (3) If a neeting cannot be organi zed because a quor um

9 has not attended, those present may, except as otherw se

10 provided in this [article] subpart, adjourn the neeting to

11 such time and place as they nay determ ne.

12 (b) Exceptions.--Notw thstanding any contrary provision in
13 the articles or bylaws, those nenbers entitled to vote who

14 attend a neeting of nenbers:

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

17 neetings] at which directors are to be elected that has been
18 previ ously adjourned for lack of a quorum although |ess than
19 a quorumas fixed in this section[,] or in the [articles or]
20 byl aws, shall neverthel ess constitute a quorumfor the
21 pur pose of election of directors[.];
22 (2) [In the case of any neeting called for any other
23 pur pose those who attend the second of such adjourned
24 neetings] that has been previously adjourned for one or nore
25 peri ods aggregating at |east 15 days because of an absence of
26 a quorum al though less than a quorumas fixed in this
27 section[,] or in the [articles or] bylaws, shall neverthel ess
28 constitute a quorum for the purpose of acting upon any
29 [resolution or other] matter set forth in the notice of the
30 nmeeting[, if witten notice of such second adjourned neeti ng,
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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 nmenbers.

(b) Increased mninmmvote.--Wenever in this article a
speci fied nunber or percentage of votes of nenbers or of a class
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)Y 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
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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 anendnent 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

behal f of the board of directors or its noninees for election to

the board, including solicitati on by professional proxy

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

a solicitation by or on behalf of other persons.

§ 5758. Voting rights of nenbers.

[(e) WVoting lists.--Upon request of a nmenber, the books or
records of nenbership shall be produced at any regul ar or
special 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
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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

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 nenbershi 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
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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 uni que identificati on 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

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
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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
menberships in a donmestic or foreign corporation for profit or
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,
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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 determn 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

(b) Determ nation when no record date fixed.--Unless
otherwise [restricted] provided in the bylaws, if [no] a record
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;
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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.

1
2
3
4
5 (3) The record date for determ ning nmenbers for any
6 ot her purpose shall be at the close of business on the day on
7 whi ch the board of directors or other body adopts the

8 resolution relating thereto.

9

8 5764. (Reserved).

10 8§ [5762] 5765. Judges of election.

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

12 adopted by the nmenbers:

13 (1) In advance of any neeting of nenbers of a nonprofit
14 corporation, the board of directors or other body may appoi nt
15 j udges of el ection, who need not be nenbers, to act at [such]
16 the neeting or any adjournnment thereof. If judges of election
17 are not so appointed, the presiding officer of [any such] the
18 neeti ng may, and on the request of any nenber shall, [make

19 such appoi ntnent] appoint judges of election at the neeting.
20 The nunber of judges shall be one or three. [No] A person who
21 is a candidate for office to be filled at the neeting shal

22 not act as a judge.

23 (2) In case any person appointed as judge fails to

24 appear or fails or refuses to act, the vacancy nmay be filled
25 by appoi nt mrent made by the board of directors or other body
26 i n advance of the convening of the neeting, or at the neeting
27 by the presiding officer thereof.

28 (3) The judges of election shall determ ne the nunber of
29 menbers of record and the voting power of each, the nenbers
30 present at the nmeeting, the existence of a quorum the
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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
decision, act or certificate of all.

(4) On request of the presiding officer of the meeting,
or of any nenber, the judges shall make a report in witing
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 |lieu 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 nmay 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 neeting for such purpose [and] shall be filed in
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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 nmenbers nay be taken wi 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.

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 menber, etc.)

exi sts] application of nenber or director), other than it is

beneficial to the interest of the menbers that the

corporation be wound up and dissolved, exist with respect to
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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
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
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the nenbers. If [the] nmenbership in any such corporation is
limted to persons who are nenbers in good standing in 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
to term nation of menbership pursuant to section 5544[(c)]
(relating to [enforcenent of paynent of fees,] dues and
assessnments).

(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 menber 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
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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] MEMBERSHI P corporation and ot her
menbership rights as may be provided in a byl aw adopted by the
menbers 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
§ 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).
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§ 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
proper and nmay 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
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corporation and other rel evant evidence [which] that nmay 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 nay 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:

(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
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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 imediately 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 IN RECORD FORM

of the neeting of nenbers of a nonprofit corporation that wll

act on the proposed anendnent shall be given to each nmenber of

record entitled to vote thereon. [There shall be included in, or

encl osed with, such notice] The notice shall include a copy of

t he proposed anmendnent 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 generally).

§ 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 menbers present of such

class are entitled to cast thereon. Any nunber of anendnents may
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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 nmenbers, 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

directors or other body to take any acti on without the approval

of the nenbers and provides that a statenent, certificate, plan

or other docunment relating to such action shall be filed in the

Departnent 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
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1 adopted by the board of directors or other body pursuant to

2 section 5912 [(relating to proposal of anendnents)].

3 [(c)] (d) Termnation of proposal.--[The resolution or

4 petition may contain a provision that at any tine prior to the
5 filing of articles of amendnent in the Departnent of State the
6 proposal may be term nated by the board of directors or other

7 body notw thstandi ng the adoption of the anendnent by the

8 <corporation.] Prior to the tine when an anendnent becones

9 effective, the anendnent may be terninated pursuant to

10 provisions therefor, if any, set forth in the resolution or

11 petition. If articles of anendnent have been filed in the

12 departnent prior to the termnation, a statenent under section
13 5902 (relating to statenent of termination) shall be filed in
14 the_ departnent.

15 [(d)] (e) Anmendnent of voting provisions.--[Notw thstandi ng
16 any contrary provision of the articles or bylaws,] Unl ess

17 otherw se provided in the articles, whenever the articles

18 [shall] require for the taking of any action by the nenbers or a
19 class of nenbers a specific nunber or percentage of votes, the
20 provision of the articles setting forth [such] that requirenent
21 shall not be anended or repeal ed by any | esser nunber or
22 percentage of votes of the menbers or of [such] the class of
23 nmenbers.
24 § 5921. Merger and consolidation authorized.
25 (a) Donestic surviving or new corporation.--Any two or nore
26 donestic nonprofit corporations, or any two or nore foreign
27 nonprofit corporations [not-for-profit], or any one or nore
28 donestic nonprofit corporations[,] and any one or nore foreign
29 nonprofit corporations [not-for-profit], may, in the manner

30 provided in this subchapter, be nerged into one of [such] the
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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
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