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AN ACT

SB 375

Amendingtheactof May 5, 1933(P. L. 289),entitled,asamended,“An actrelating
to corporations; defining and providing for the organization, merger,
consolidation,anddissolutionof certaincorporationsnotfor profit; conferrin
certainrights,powers,duties,andimmunitiesupon themandtheir officersan
members;prescribingthe conditionsonwhich suchcorporationsmay exercise
their powers;providingfor the inclusionof certainexistingcorporationswithin
the provisionsof this act; prescribingthe terms andconditionsupon which
certain foreign corporationsmay be admitted or may continueto do business
within the Commonwealth;conferring powersand imposing duties on the
courtsof commonpleas,prothonotariesof suchcourts,recordersof deeds,and
certainStatedepartments,commissions,and officers; authorizingcertain local
public officers andStatedepartmentsto collectfeesfor servicesrequiredto be
renderedby this act; imposingpenalties;andrepealingcertainacts andparts
of actsrelatingto corporationsandotherentities,‘eliminating therequirement
for court proceedings in connection with the incorporation, merger,
consolidation, and amendmentof articles of certain domestic nonprofit
corporations,authorizingthe filing of certaindocumentsin the Departmentof
Stateandchangingprovisionsrelating to cumulativevoting for the electionof
directors.

The GeneralAssembly of the Commonwealthof Pennsylvaniahereby
enactsas follows:

Section1. Theactof May 5, 1933(P.L. 289),knownasthe “Nonprofit
CorporationLaw,” is amendedby addingafter section13, a newsection
to read:

Section 14. Optional Procedure Relating to Incorporation,
AmendmentofArticles, MergerandConsolidation.—A. (1) Exceptas
provided in subsectionB of this section, the incorporators of any
proposednonprofit corporation, any nonprofit corporationproposing
to amend its articles or any two or more nonprofit corporations
proposing to mergeor consolidate may elect to proceed under this
sectionin lieu of the proceduresspecifiedelsewherein thisact

(2) Any person intending to incorporatea corporation under this
sectionor any corporation intending to changeits nameunder this
sectionmayreservetheexclusiveright to theuseof a corporatenamein
the mannerprovidedby section202 of this act

(3) The incorporators or the corporation or corporations shall
advertisetheproposedcorporateaction in the mannerprovidedby this
act exceptthat such advertisement(i) shall statethe date on or after
which articles of incorporation, amendment,mergeror consolidation,
as thecasemaybe, will befiled in theDepartmentofState,which date
shall beat leastthreedayssubsequentto the latestdateofpublication,
and (ii) shall omit any reference to filing in the office of the
prothonotaryor application to the court

(4) Articles ofincorporation, amendment,mergeror consolidation



SESSION OF 1969. Act No. 31 87

filed in theDepartmentofStaleasprovidedin thissectionshall comply
as to authorization, content, execution and other matters with the
requirementsspecifiedelsewherein thisact, exceptin sofarasnecessary
to reflecttheelimination offihing in theofficeof theprothonotaryand
submissionto and approval by the court and except that any such
articles neednot (1) contain a statementthat the nameof a proposed
corporationhasbeenregisteredwith the DepartmentofState,or (ii) be
verified, or (ii:) be recordedin any office for the recordingof deeds.

(5) The incorporators or the corporation or corporations shall
deliver to the Department of State articles of incorporation,
amendment,mergerorconsolidationtogetherwith proofofpublication
andall feesand taxesor certificatesrelating thereto, which shall file
sucharticlesasprovidedin section12of this act, exceptthat whereany
sectionofthisact requiresthepresentationofa certificateofor evidence
ofapprovalorconsentbyanydepartment,board, commissionor officer
of this Commonwealth,other than a certificate of registration of
corporate nameby the Departmentof State, as a prerequisite to the
approval of articles of incorporation, amendment, merger or
consolidationbya court, theDepartmentofStateshall notfile anysuch
articles unlesssuch certificate or evidenceof approval or consentis
presented 10 the department. No certificate of incorporation,
amendment,mergerorconsolidationshall beissuedby theDepartment
ofState upon thefiling ofany articles of incorporation, amendment,
mergeror consolidation underthi~section.

(6) Thefiling ofarticles of incorporation, amendment,mergeror
consolidationin the Departmentof State as provided in this section
shall be in all respectsequivalentto the recording ofapprovedarticles
of incorporation, amendment,mergeror consolidation in the proper
officefor the recording of deedsaselsewhereprovided in this act. A
corporation which hasfiled articles of incorporation, amendment,
mergeror consolidation in theDepartmentofStateunder this section
maystatesuchfact and thedateofsuchfiling in lieu ofanystatement
requiredby thisactor byanyotherprovisionoflaw relating to thefact
and date of approval by a court or to the fact, date and place of
recording of any corporate action relating to the incorporation,
amendmentof articles, merger or consolidation of a nonprofit
corporation.

B. No nonprofitcorporationshall beincorporatedpursuantto this
section which shall haveas its statedpurpose or among its stated
purposesthesaleofintoxicatingbeveragesnor shall anysuchpurpose
beaddedto thearticlesofanynonprofit corporationbyany articles of
amendment,mergeror consolidationfiled under this section. if any
nonprofit corporation incorporated pursuant to this sectionor which
has effectedany amendmentof articles or merger or consolidation
pursuant to this section shall desire to add the sale of intoxicating
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beveragesto its statedpurposessuch corporatz~onshall proceedunder
Article VII of this act.

Section 2. Section 606 of the act, amendedAugust 24, 1963 (P. L.
1163), is amendedto read:

Section 606. Members’ Voting Rights.—A. Unless otherwise
provided in the articles or by-laws, every member of a nonprofit
corporationshallbeentitled to onevote.Voting by membersshallbe only
in person,unless the by-laws specifically provide for voting by proxy.
Every proxy shallbe executedin writing by the memberor by his duly
authorizedattorneyin fact andfiled with the secretaryof thecorporation.
A proxy shall be revocableat will notwithstandingany otheragreement
or ally provisionin theproxy to thecontrary,but therevocationof a proxy
shall riot be effectiveuntil notice thereofhasbeengiven to the secretary
of thecorporation.No unrevokedproxy shallbe valid afterelevenmonths
from the dateof its executionunlessa longertime is expresslyprovided
therein,but in no eventshall aproxy be voted on after threeyears from
the dateof its execution.A proxy shall not be revokedby the deathor
incapacityof the maker,unlessbeforethevote is countedor theauthority
is exercised,written notice of such deathor incapacity is given to the
secretaryof the corporation.The mannerof voting maybe by ballot,mail,
or any reasonablemeansprovided in the articlesor by-laws.

[In all] B. If the articles or by-laws so provide, in elections for
directors, each memberhaving a right to vote shall have the right to
multiply the numberof votes to which he may be entitled by the total
numberof directorsof all classesto be electedby either the membersof
the classor classesof which he is a part or by themembersof any other
classor classes,and he may cast the whole numberof his votes for one
candidate,or distribute them upon two or more candidates,as he may
prefer.The candidatesreceivingthe highestnumberof votes from each
classor group of classesentitled to elect directorsseparatelyup to the
numberof directorsto be electedby such classor groupof classesshall
be elected.No membershall sell his vote or issue a proxy for money or
anything of value. Upon requestof a member, the books or recordsof
membershipshall be producedat any generalor specialmeetingof the
corporation.If at anymeetingthe right of a personto voteis challenged,
the pvesidingofficer shall requiresuchbooksor recordsto be produced
asevidenceof theright of the personchallengedto vote,andall persons
who appearby such booksor recordsto be membersmay vote.

Section 3. This act shall take effect in ninety days.



SESSION OF 1969. Act No. 31 89

APPROVED—The19th day of June,A. D. 1969.

RAYMOND P. SHAFER

The foregoingis a true and correctcopy of Act of theGeneralAssembly
No. 31.

Secretaryof the Commonwealth.


