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No. 1988-177

AN ACT

SB 1200

Relating to associations,including corporations,partnershipsand unincorpo-
ratedassociations;revisingandexpandingcertainprovisionsof Title 15 (Cor-
porationsandUnincorporatedAssociations);reconfirmingandexpandingthe
abolition of thedoctrineof de facto mergersandother fundamentaltrans-
actions;providingfor themaking,filing andenforcementof cooperativecon-
tracts; providing for incorporationof productiveanddistributiveworkers’
cooperativesand for penalties;making related,conforming,redesignation,
editorial andotherchangesto thePennsylvaniaConsolidatedStatutes;sepa-
ratelyenactingcertainrelatedprovisionsof law; andrepealingcertainactsand
partsof actssuppliedby theactorotherwiseobsolete.
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1452 Act 1988-177 LAWS OF PENNSYLVANIA

§ 2334. Appointment of provisional director in certaincases.
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§ 4103. Acquisition of foreign domiciliary corporationstatus.
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ARTICLE B. DOMESTIC NONPROFITCORPORATIONS

GENERALLY

Chapter53. Incorporation

SubchapterA. IncorporationGenerally

§ 5301. Purposes.
§ 5302. Number and qualificationsof incorporators.
§ 5303. Corporatename.
§ 5304. Requirednamechangesby senior corporations.
§ 5305. Reservationof corporatename.
§ 5306. Articles of incorporation.
§ 5307. Advertisement.
§ 5308. Filing of articles.
§ 5309. Effect of filing of articles of incorporation.
§ 5310. Organizationmeeting.
§ 5311. Filing of certificateof summaryof recordbycertaincorporations.

SubchapterB. SpecialProceduresApplicableto CertainCorporations

§ 5331. Unincorporatedassociations.

SubchapterC. Revival (Reserved)

Chapter55. CorporatePowers,Duties and Safeguards

SubchapterA. GeneralProvisions

§ 5501. Corporatecapacity.
§ 5502. Generalpowers.
§ 5503. Defense of ultra vires.
§ 5504. Adoption andcontentsof bylaws.
§ 5505. Personsbound by bylaws.
§ 5506. Form of executionof instruments.
§ 5507. Registeredoffice.
§ 5508. Corporaterecords; inspection.
§ 5509. Bylaws and other powers in emergency.
§ 5510. (Reserved).
§ 5511. Establishmentof subordinateunits.

SubchapterB. Financial Matters

§ 5541. Capital contributionsof members.
§ 5542. Subventions.
§ 5543. Debt and security interests.
§ 5543.1.Usurynot a defense.
§ 5544. Fees,dues and assessments.
§ 5545. Incomefrom corporateactivities.
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§ 5546. Purchase,sale,mortgageand leaseof real property.
§ 5546.1.Insolvency or bankruptcy.
§ 5547. Authority to take and hold trust property.
§ 5548.
§ 5549.
§ 5550.
§ 5551.

Investmentof trust; funds.
Transferof trustorotherassetstoinstitutionaltrustee.
Devises,bequestsandgiftsaftercertainfundamentalchanges-.
Dividendsprohibited;compensationandcertainpaymentsautho-
rized.

§ 5552. Liabilities of members.
§ 5553. Annual report of directorsor other body.

SubchapterC. CommonTrust Funds

Establishmentor use of common trust funds authorized.
Restrictionson investments.
Determinationof interests.
Amortization of premiumson securitiesheld.
Records;ownershipof assets.

Chapter57. Officers, Directors and Members

SubchapterA. Notice and Meetings Generally

§ 5701. Applicability of subchapter.
§ 5702. Manner of giving notice.
§ 5702.1.Optional proceduresfor giving of notice.
§ 5703. Placeandnoticeof meetingsof boardof directorsor otherbody.
§ 5704. Placeand notice of meetingsof members.
§ 5705. Waiver of notice.
§ 5706. Modification of proposalcontainedin notice.
§ 5707. Exceptionto requirementof notice.
§ 5708. Use of conferencetelephoneand similar equipment.

SubchapterB. Directors,OfficersandMembersof An OtherBody

Board of directors.
Qualificationsof directors.
Number of directors.
Term of office of directors.
Selectionof directors.
Removal of directors.
Quorum of and action by directors.
Interestedmembers,directorsor officers; quorum.
Voting rights of directors.
Compensationof di:rectors.
Executiveand other committeesof the board.
Officers.
Removalof officers and agents.

§ 5585.
§ 5586.
§ 5587.
§ 5588.
§ 5589.

§ 5721.
§ 5722.
§ 5723.
§ 5724.
§ 5725.
§ 5726.
§ 5727.
§ 5728.
§ 5729.
§ 5730.
§ 5731.
§ 5732.
§ 5733.
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§ 5734. Other body.

SubchapterC. Indemnification

§ 5741. Third-party actions.
§ 5742. Derivative actions.
§ 5743. Mandatory indemnification.
§ 5744. Procedurefor effecting indemnification.
§ 5745. (Reserved).
§ 5746. Scopeof subchapter.
§ 5747. Power to purchaseinsurance.
§ 5748. Application to surviving or new corporations.

SubchapterD. Members

§ 5751. Classesand qualificationsof membership.
§ 5752. Organizationon a stock sharebasis.
§ 5753. Membershipcertificates.
§ 5754. Members groupedin local units.
§ 5755. Time of holding meetingsof members.
§ 5756. Quorum.
§ 5757. Action by members.
§ 5758. Voting rights of members.
§ 5759. Voting and other action by proxy.
§ 5760. Voting by corporations.
§ 5761. Determinationof membersof record.
§ 5762. Judgesof election.
§ 5763. Consentof membersin lieu of meeting.
§ 5764. Appointment of custodianof corporationon deadlockor other

cause.
§ 5764.1.Actions by membersto enforcea secondaryright.
§ 5765. Reduction of membershipbelow statednumber.
§ 5766. Termination and transferof membership.
§ 5767. Votingpowersandotherrightsof certainsecurityholdersand~other

entities.

SubchapterE. Derivative Actions (Reserved)

SubchapterF. Judicial Supervisionof CorporateAction

§ 5791. Corporateaction subjectto subchapter.
§ 5792. Proceedingsprior to corporateaction.
§ 5793. Review of contestedcorporateaction.

Chapter59. FundamentalChanges

SubchapterA. PreliminaryProvisions(Reserved)

SubchapterB. Amendmentof Articles
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§ 5911. Amendmentof articles authorized.
§ 5912. Proposalof amendments.
§ 5913. Notice of meeting of members.
§ 5914. Adoption of amendments.
§ 5915. Articles of amendment.
§ 5916. Filing and effectivenessof articles of amendment.

SubchapterC. Merger, Consolidationand Saleof Assets

§ 5921. Merger and consolidationauthorized.
§ 5922. Plan of merger or consolidation.
§ 5923. Notice of meeting of members.
§ 5924. Adoption of plan.
§ 5925. Authorization by foreign corporations.
§ 5926. Articles of merger or consolidation.
§ 5927. Filing of articles of merger or consolidation.
§ 5928. Effective date of merger or consolidation.
§ 5929. Effect of merger or consolidation.
§ 5930. Voluntary transferof corporateassets.

SubchapterD. Division

§ 5951. Division authorized.
§ 5952. Proposaland adoptionof plan of division.
§ 5953. (Reserved).
§ 5954. Articles of division.
§ 5955. Filing of articles of division.
§ 5956. Effective date of division.
§ 5957. Effect of division.

SubchapterE. Conversion

§ 5961. Conversionauthorized.
§ 5962. Proposaland adoption of plan of conversion.
§ 5963. Articles of conversion.
§ 5964. Filing of articles of conversion.
§ 5965. Effective date of conversion.
§ 5966. Effect of conversion.

SubchapterF. Voluntary Dissolution and Winding Up

§ 5971. Voluntary dissolutionby membersor incorporators.
§ 5972. Proposalof voluntary dissolution.
§ 5973. Notice of meeting of members.
§ 5974. Adoption of proposal.
§ 5974.1.Articles of election to dissolve.
§ 5974.2.Articlesrescindingelection to dissolve.
§ 5975. Winding up in voluntary dissolutionproceedings.
§ 5976. Judicial supervisionof proceedings.
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§ 5977. Articles of dissolution.
§ 5978. Winding up of corporationupon the expiration of its period of

duration.
§ 5979. Survival of remediesand rights after dissolution.

SubchapterG. Involuntary Liquidation and Dissolution

§ 5981. Proceedingsupon petition of member,etc.
§ 5982. Proceedingsupon petition of creditor.
§ 5983. Proceedingsuponpetitionof superiorreligiousorganization.
§ 5984. Appointmentof receiverpendentelite andotherinterimpowers.
§ 5985. Liquidating receiver.
§ 5986. Qualifications of receivers.
§ 5987. Proofs of claims.
§ 5988. Discontinuanceof proceedings;reorganization.
§ 5989. Articles of involuntary dissolution.

SubchapterH. PostdissolutionClaims (Reserved)

ARTICLE C. FOREIGN NONPROFIT CORPORATIONS

Chapter61. Foreign Nonprofit Corporations

SubchapterA. Preliminary Provisions

§ 6101. Application of article.

SubchapterB. Qualification

§ 6121. Admission of foreign corporations.
§ 6122. Excluded activities.
§ 6123. Restriction on admissionof foreign corporations.
§ 6124. Application for a certificate of authority.
§ 6125. Issuanceof certificateof authority.
§ 6126. Amendedcertificateof authority.
§ 6127. Mergeror consolidationof qualifiedforeigncorporations.
§ 6128. Revocationof certificateof authority.
§ 6129. Application for terminationof authority.
§ 6130. Changeof addressafter withdrawal.

SubchapterC. Powers, Duties and Liabilities

§ 6141. Penaltyfordoingbusinesswithoutcertificateof authority.
§ 6142. Generalpowersanddutiesof qualifiedforeigncorporations.
§ 6143. Generalpowersanddutiesof nonqualifiedforeigncorporations.
§ 6144. Registeredoffice of qualified foreign corporations.
§ 6145. Applicability of certainsafeguardstoforeigncorporations.

SubchapterD. Domestication(Reserved)
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Cooperativecont:ractsgenerally.
Notice of cooperativecontracts.
Filing procedures.
Reliefagainstbreachor threatenedbreachof contract;penaltyfor
interference.

§ 7125. Action for civil penalty for inducing breach or spreadingfalse
reports.

ARTICLE B. DOMESTIC COOPERATIVE CORPORATION
ANCILLARIES

Chapter73. Electric CooperativeCorporations

§ 7301. Existing law savedfrom repeal.

Chapter75. CooperativeAgricultural Associations

§ 7501. Existing law saved from repeal.

Chapter77. Workers’ CooperativeCorporations

§ 7701.
§ 7702.
§ 7703.
§ 7704.
§ 7705.
§ 7706.
§ 7707.
§ 7708.
§ 7709.
§ 7710.
§ 7711.
§ 7712.

SUBPART D. COOPERATIVE CORPORATIONS

ARTICLE A. COOPERATIVE CORPORATIONSGENERALLY

Chapter71. CooperativeCorporationsGenerally

SubchapterA. GeneralProvisions

§ 7101. Short title of subpart.
§ 7102. Cooperativecorporationsgenerally.
§ 7103. Use of term “cooperative” in corporatename.

SubchapterB. Membershipand CorporateFinance

§ 7111. Voting rights.
§ 7112. Distributions.

SubchapterC. CooperativeContracts

§ 7121.
§ 7122.
§ 7123.
§ 7124.

Definitions.
Corporations.
Articles of incorporation. -

Contentof articles.
Capital stock.
Internal capital accountsand net worth.
Voting.
Acceptanceand termination of membership.
Power to buy, sell or trade.
Individual liability of members.
Corporatepowers.
Investmentof capital stock in other corporations.
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§ 7713.
§ 7714.
§ 7715.
§ 7716.
§ 7717.
§ 7718.
§ 7719.
§ 7720.
§ 7721.
§ 7722.
§ 7723.
§ 7724.

Chapter 81. General Provisions

§ 8101. Short title of part.
§ 8102. Interchangeabilityof partnershipandcorporateformsof organiza-

tion.

Chapter83. GeneralPartnerships

Subchapter A. PreliminaryProvisions

Short title and application of chapter.
Defmitions.
“Knowledge” and “notice.”
Rules of construction.
Rules for casesnot provided for in chapter.

Subchapter B. Nature of a Partnership

Partnershipdefined.
Rules for determining the existence of a partnership.
Partnership property.

Subchapter C. Relation of Partners to Persons Dealing with the Partner-

§ 8321. Partner agent of partnership as to partnership business.
§ 8322. Conveyance of real property of the partnership.
§ 8323.
§ 8324.
§ 8325.
§ 8326.
§ 8327.

Meetings.
Records.
Audit.
Directors and officers.
Patronagedistributions.
Indemnity.
Unlawful dividends.
Amendmentsof articles.
Bylaws.
Benefitsbestowedon associationsby compliancewith thischapter.
Dissolution.
Conversionto acorporationgovernedby theBusinessCorporation
Law.

§ 7725. Savings provisions.
§ 7726. Applicability.

PART III. PARTNERSHIPS

§ 8301.
§ 8302.
§ 8303.
§ 8304.
§ 8305.

§ 8311.
§ 8312.
§ 8313.

ship

Admissionsor representationsby partner.
Partnershipchargedwith knowledgeof ornoticeto partner.
Wrongful act of partner.
Breach of trust by partner.
Natureof liability of partner.
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§ 8328. Partnerby estoppel.

§ 8329. Liability of incoming partner.

SubchapterD. Relations of Partnersto One Another

§ 8331. Rules determining rights and duties of partners.
§ 8332. Partnershipbooks.
§ 8333. Duty to render information.
§ 8334. Partneraccountableas fiduciary.
§ 8335. Right of partner to an account.
§ 8336. Continuationof partnershipbeyond fixed term.

SubchapterE. PropertyRights of a Partner

§ 8341. Extent of property rights of partner.
§ 8342. Natureof rightof partnerin specificpartnershipproperty.
§ 8343. Natureof interest of partner in partnership.
§ 8344. Assignmentof interestof partner.
§ 8345. Interestof partner subject to chargingorder.

SubchapterF. Dissolution and Winding Up

§ 8351. “Dissolution” defined.
§ 8352. Partnershipcontinuedfor winding up affairs.
§ 8353. Causesof dissolution.
§ 8354. Dissolution by decree of court.
§ 8355. Effect of dissolution on authority of partner.
§ 8356. Right of partner to contribution from copartners.
§ 8357. Power of partne:r to bind partnershipto third persons.
§ 8358. Effect of dissolution on existing liability of partner.
§ 8359. Right to wind up affairs.
§ 8360. Rights of partners to application of partnershipproperty.
§ 8361. Rights after dissolution for fraud or misrepresentation.
§ 8362. Rules for distribution.
§ 8363. Liability of personscontinuing the business.
§ 8364. Rights of retiring partneror estateof deceasedpartnerwhenbusi-

nessiscontinued.
§ 8365. Accrual of right to account.

Chapter85. Limited Partnerships

SubchapterA. PreliminaryProvisions

§ 8501. Short title of chapter.
§ 8502. Applicability of chapterto existinglimited partnerships.
§ 8503. Definitions.
§ 8504. Rules for casesnot provided for in this chapter.
§ 8505. Name.
§ 8506. Registeredoffice.
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§ 8507. Records to be kept.
§ 8508. Business that may be carried on.
§ 8509. Business transactions of partner with limited partnership.
§ 8510. Indemnification.

Subchapter B. Formation; Certificate of Limited Partnership

§ 8511. Certificate of limited partnership.
§ 8512. Amendment of certificate.
§ 8513. Cancellation of certificate.
§ 8514. Execution of certificates.
§ 8515. Execution by judicial act.
§ 8516. Liability for false statement in certificate.
§ 8517. Notice.
§ 8518. Delivery of filed documentsto limited partners.
§ 8519. Filing of certificate of summary of record by limited partnerships

formed prior to 1976.

Subchapter C. Limited Partners

§ 8521. Admission of limited partners.
§ 8522. Classes of limited partners.
§ 8523. Liability of limited partners to third parties.
§ 8524. Person erroneously believing himself limited partner.
§ 8525. Information.

SubchapterD. GeneralPartners

§ 8531. Admission of additional generalpartners.
§ 8532. Events of withdrawal.
§ 8533. Generalpowers and liabilities of generalpartners.
§ 8534. Contributionsby a generalpartner.
§ 8535. Classesof generalpartners.

SubchapterE. Finance

§ 8541. Form of contribution.
§ 8542. Liability for contributions.
§ 8543. Sharing of profits and losses.
§ 8544. Sharing of distributions.

SubchapterF. Merger and Consolidation

§ 8545. Mergerandconsolidationof limitedpartnershipsauthorized.
§ 8546. Approval of merger or consolidation.
§ 8547. Certificate of merger or consolidation.
§ 8548. Effective date of merger or consolidation.
§ 8549. Effect of merger or consolidation.

SubchapterG. Distributions and Withdrawal
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§ 8551. Interim distributions.
§ 8552. Voluntary withdrawal of generalpartner.
§ 8553. Voluntary withdrawal of limited partner.
§ 8554. Distribution upon withdrawal.
§ 8555. Distribution in kind.
§ 8556. Right to distribution.
§ 8557. Limitations on distribution.
§ 8558. Liability upon return of contribution.

SubchapterH. Assignmentof PartnershipInterests

§ 8561. Nature of partnership interest.
§ 8562. Assignmentof partnershipinterest.
§ 8563. Rights of creditor.
§ 8564. Right of assigneeto become limited partner.
§ 8565. Power of estate of deceased or incompetent partner.

SubchapterI. Dissolution

§ 8571. Nonjudicial dissolution.
§ 8572. Judicial dissolution.
§ 8573. Winding up.
§ 8574. Distribution of assets.
§ 8575. Survival of remedies and rights after dissolution.

SubchapterJ. Foreign Limited Partnerships

§ 8581. Governing law.
§ 8582. Registration.
§ 8583. Effect of filing.
§ 8584. Name.
§ 8585. Changes and amendments.
§ 8586. Cancellation of registration.
§ 8587. Doing business without registration.
§ 8588. Action by Attorney General.
§ 8589. General powers and duties of qualified foreign limited partner-

ships.

Subchapter K. Derivative Actions

§ 8591. Right of action.
§ 8592. Proper plaintiff.
§ 8593. Pleading.
§ 8594. Expenses.

Chapter87. Electing Partnerships

§ 8701. Scope and definition.
§ 8702. Centralizedmanagement.
§ 8703. Continuity of life.
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§ 8704. Free transferabilityof interests.
§ 8705. Limited liability in certain cases.
§ 8706. One person as both partner andemployee.
§ 8707. Modification by agreement.

PART IV. UNINCORPORATEDASSOCIATIONS

Chapter 91. Unincorporated AssociationsGenerally

§ 9101. Customary parliamentary law applicable.
§ 9102. Funeral and similar benefits.
§ 9103. Nontransferablemembershipinterests.

Chapter93. ProfessionalAssociations

§ 9301. Short title of chapter.
§ 9302. Application of chapter.
§ 9303. Definitions.
§ 9304. Purposeof association.
§ 9305. Articles of association.
§ 9306. Board of governors.
§ 9307. Bylaws.
§ 9308. Employees.
§ 9309. Compensation.
§ 9310. Distribution of excess earnings.
§ 9311. Interests of associates.
§ 9312. Transfer of interests.
§ 9313. Redemption of interests.
§ 9314. Term of existence.
§ 9315. Name.
§ 9316. Voting of associates.
§ 9317. Liability of associates.
§ 9318. Professional disqualifications.
§ 9319. Dissolution.

PART V. BUSINESS TRUSTS

Chapter 95. Business Trusts

§ 9501. Application and effect of chapter.
§ 9502. Creation of business trusts.
§ 9503. Documentation of trust.
§ 9504. Registered office.
§ 9505. Successionof trustees.
§ 9506. Liability of trusteesand beneficiaries.
Section 104. Legislativefindings asto acceptanceof Constitutionof Penn-

sylvania.
Section 105. Additional filing fee.
Section 106. Taxation of electing partnerships.
Section 107. Prior law transitional provision.
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DIVISION II. CONFORMING AMENDMENTS

Section 201.
Section 202.
Section203.
Section 204.
Section 205.
Section 206.

Conforming amendmentto Title 13.
Conforming amendmentto Title 20.
Conforming amendmentsto Title 42.
Conforming amendmentsto Title 54.
Conforming amendmentto Title 66.
Conformingcrossreferencesinunconsolidatedstatutes.

DIVISION HI. MISCELLANEOUS PROVISIONS

Section301.
Section302.
Section303.
Section304.

Transitional provisions.
Repeals.
Preparationof act for printing.
Effective date and applicability.

The General Assembly of the Commonwealth of Pennsylvania hereby
enacts as follows:

DIVISION I
ASSOCIATIONS GENERALLY

Section 101. Short title of act.
This act shall be known and may be cited as the General Association Act

of 1988.
Section 102. Repeal of certain provisions of Title 15.

Title 15 of the Pennsylvania ConsolidatedStatutes,exceptsections7101
(relating to short title of part) through 8145 (relating to applicability of
certainsafeguardsto foreign corporations)and relatedmajor subdivision
headings,is repealed.
Section103. Amendmentof Title 15.

Title 15 of the PennsylvaniaConsolidatedStatutesis amendedby adding
provisionsto readandby amendingasmuchof sections7101through8145
asis hereinaftersetforth to read:

TITLE 15
CORPORATIONSAND UNINCORPORATEDASSOCIATIONS

Part
I. PreliminaryProvisions

H. Corporations
III. Partnerships
IV. UnincorporatedAssociations
V. BusinessTrusts

Chapter
1. General Provisions

PART I
PRELIMINARY PROVISIONS
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- CHAPTER 1
GENERAL PROVISIONS

Subchapter
A. PreliminaryProvisions
B. Functionsand Powersof Departmentof State
C. Definitive andContingentDomesticationof ForeignAssociations

SUBCHAPTERA
PRELIMINARY PROVISIONS

Sec.
101. Short title and applicationof title.
102. Definitions.
103. Subordinationof title to regulatorylaws.
104. Equitable remedies.
105. Fees.
106. Effect of filing papers required to be filed.
107. Form of records.
108. Change in locationor statusof registeredoffice providedby agent.
109. Name of commercialregisteredoffice provider in lieu of registered
address.
110. Supplementarygeneralprinciples of law applicable.

§ 101. Shorttitle andapplicationof title.
(a) Shorttitle of title.—This title shallbeknownandmaybe citedasthe

AssociationsCode.
(b) Applicationof title.—Exceptas otherwiseprovidedin the scopepro-

visions of subsequentprovisionsof this title, this title shall apply to every
associationheretoforeor hereafterincorporatedor otherwise-~nrganized.

(c) Referencesto prior statutes.—Areferencein thearticlesor bylawsor
other organic documents of an association to any provision of law supplied
or repealed by this title shall be deemed to be a referenceto the superseding
provision of this title.
§ 102. Definitions.

Subject to additional or inconsistent definitions containedin subsequent
provisions of this title that areapplicableto specific provisionsof this title,
the following words andphrases when used in this title shall have, unless the
context clearly indicates otherwise, the meaningsgiven to them in this
section:

“Association.” A corporation, a partnership or two or more persons
associatedin acommonenterpriseor undertaking.

“Banking institution.” A bankinginstitution asdefinedin section 1103
(relatingto definitions).

“Cooperativecorporation.” A corporationthatis subjectto SubpartD
of PartII (relatingtocooperativecorporations).
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“Court.” Subject to any inconsistentgeneral rule prescribedby the
Supreme Court of Pennsylvania:

(1) the court of commonpleas of the judicial district embracingthe
county where the registered office of the corporationor otherassociation
is or is to be located;or

(2) where an association results from a merger, consolidation,division
or other transactionwithout establishinga registeredoffice in this Com-
monwealthor withdrawsasaforeigncorporationor association,thecourt
of commonpleasin whichvenuewould havebeenlaid immediatelyprior
to the transaction or withdrawal.
“Credit union.” A credit union asdefined in section1103.
“Department.” The Department of State of the Commonwealth.
“Domestic corporation.” A corporation for profit or not-for-profit

incorporatedunder the laws of thisCommonwealth.
“Domestic corporationfor profit.” A corporationfor profit incorpo-

ratedunderthelawsof thisCommonwealth.
“Domestic corporationnot-for-profit.” A corporationnot-for-profit

incorporated under the laws of this Commonwealth.
“Foreign corporation for profit.” A corporationforprofit incorporated

under any laws other than those of this Commonwealth.
“Foreign corporation not-for-profit.” A corporation not-for-profit

incorporated under any laws other than those of this Commonwealth.
“Insurance corporation.” An insurance corporation as defined in

section 1103.
“Savingsassociation.” A savingsassociationasdefinedin section1103.
“Verified.” Includesan unsworndocumentcontaininga statementby

the signatory that is madesubject to the penalties of 18 Pa.C.S. § 4904(relat-
ing to unsworn falsificationto authorities).
§ 103. Subordination of title to regulatory laws.

(a) Regulatory laws unaffected.-—This title is not intended to authorize
anycorporation or other association to do any act prohibited by any statute
regulating the business of the association or by any rule or regulationvalidly
promulgatedthereunderby any department, board or commissionof this
Commonwealth.Exceptas otherwiseprovidedby thestatutesandprescribed
by the rules andregulations promulgated thereunder applicableto the busi-
nessof theassociation,theissuanceby theDepartmentof Stateof anycertif-
icateevidencingthe incorporationof acorporationor thefiling ofan instru-
ment with respectto or thequalificaition of an associationunderthis title or
any amendment to its articles or other change in its status or other action
under this title shall not be effectiveto exempttheassociationfrom any of
the requirements of those statutes or rules andregulations.

(b) Compliance with regulatorylawsconditionprecedentto effectiveness
of corporateor otheraction.—Anydocumentfiled in the Departmentof
Stateor any bylaw adoptedor othercorporateor otheractiontakenunder
theauthorityof this title or otheractionpursuanttheretoin violationof any
statutesor rulesor regulationsregulatingthebusinessof theassociationshall
be ineffective as against the Commonwealth,including the departments,
boardsandcommissionsthereof,unlessanduntil theviolationiscured.



SESSIONOF 1988 Act 1988-177 1469

(c) Structural provisions in regulatory statutes controlling.—If and to
the extent that a statute regulating the business of a corporation or other
association sets forth provisions relating to the governmentaralreguiationof
the affairs of associations that are inconsistent with the provisions of this
title on the samesubject,theprovisionsof theotherstatuteshallcontrol.
§ 104. Equitable remedies.

Except to the extent otherwiseprovidedin this title in caseswherea statu-
tory remedyis providedby this title, the court shall havethe powersof a
courtof equity or chanceryinsofaras thosepowersrelateto the supervision
and control of corporations and other associations.
§ 105. Fees.

Any department, board, commission or officer of this Commonwealth
shall be entitled to receive for services performed, as requiredby this title,
such fees as are or maybe lawfully chargedfor thoseor similar-services.
§ 106. Effect of filing papers required to be filed.

The filing of articles or of any other papers or documents pursuant to the
provisions of this title is required for the purposeof affordingall persons the
opportunity of acquiring knowledge of the contentsthereof,but, exceptas
otherwise provided by statute,no personshallbe chargedwith constructive
notice of the contents of any articles, papers or documentsby reasonof the
filing.
§ 107. Form of records.

Any records maintained by a corporation or other association in the
regular course of its business, including shareholderor membershiprecords,
books of account and minute books, may be kept on, or be in the form of,
punch cards, magnetic storage media, photographs,microphotographsor
anyother informationstoragedeviceif the records so kept can be converted
into reasonablylegible written form within a reasonabletime. Any corpora-
tion or other associationshall so convertany records so kept upon the
requestof anypersonentitledto inspecttherecords.Whererecordsarekept
in this manner,a reasonablylegible written form producedfrom the infor-
mationstoragedevicethataccuratelyportraystherecordshallbeadmissible
in evidence,andshall beacceptedfor all otherpurposes,to the sameextent
as an original written record of the same information would have been
accepted.
§ 108. Change in location or status of registeredofficeprovidedby agent.

(a) General rule.—Where the registered office of a corporation or other
association is stated to be in care of or is in fact in care of an agent who main-
tains the registeredoffice for the corporationor otherassociationandthe
agent changes its name or the location of its office in a county from one
address to another within the county or ceases to provide a registered office
for one or more associations, the agent may, in the manner providedin this
section, reflect such change of name or effect a corresponding change in the
registered office address of or cease to providearegisteredoffice for oneor
more or all of the associations representedby it. The agent shall execute and
file in the Department of State with respect to each association represented
by it a statement of change of registeredofficeby agent,settingforth:
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(1) The nameof the association represented.
(2) The address, including street and number, if any, of its then regis-

tered office.
(3) Theaddress,including streetandnumber,if any,of the newregis-

teredoffice of the associationrepresentedif the registeredoffice of the
associationrepresentedis to bechanged.

(4) The name of the person in care of the office and a statementthat
the person has been designated in fact as the agent in care of the registered
office of the association represented in this Commonwealth and that the
change in registered office reflects a change of name of the agent, the
removal of the place of business of the agent to a new location within the
county or a termination of the status of the agent as the provider of the
registered office of the association represented, as the case may be.

If the status of an agent as a provider of a registered office is terminated
under this section, the location of the registered office of the~asaociationrep-
resented shall not be affected, but thepersonformerly in careof the office
shall thereafter not have any responsibility with respect to matters tendered
to the office in the name of the association represented.

(b) Action by and notice to association.—It is not necessary for the asso-
ciation representedto take any action in order to effect a terminationof
statusof agentor otherchangeof registeredofficeunderthissection,but the
personrepresentingthe associationshall promptly furnish the association
representedwith a copyof the statementof changeof registeredoffice by
agent as filed in the Departmentof State.
§ 109. Nameof commercialregisteredoffice provider in lieu of registered

address.
(a) General rule.—Whereany provision of this title authorizes or

requiresthe inclusionof aregisteredoffice addressin anydocumentfiled in
the Department of State, the personfiling the documentmay substitutein
lieu thereof the term “do” followed by:

(1) The name of an association or a division thereof that has filed in
the department, and not withdrawn,astatementof addressof commercial
registeredoffice.

(2) The nameof any countyof this Commonwealthanda statement
that the registered office of theassociationrepresentedshallbedeemedfor
venue and official publicationpurposesto be locatedin the county so
named.For venueandofficial publicationpurposes,thecountysonamed
shall controlover the addresscont-ainedin the currentlyapplicablestate-
mentfiled undersubsection(b).
(b) Statementof addressof commercialregisteredoffice.—A domestic

businesscorporationor qualified foreignbusinesscorporation,partnership
or otherassociationengagedin thebusinessof maintainingregisteredoffices
in this Commonwealth for corporations or other associations may file in the
departmenta statementof addressof commercialregisteredoffice executed
bytherepresentingassociationor adivision thereofandsettingforth:

(1) The name of the representing association.
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(2) The form of organization of the representing association.
(3) A statement that it is in the business of maintainingregistered

offices in this Commonwealth for corporations or other associations.
(4) The address, including street and number, if any, of a place of

business of the representing association in this Commonwealthto which
communications and other matters directed to each personrepresentedby
it maybe delivered.
(c) Change or withdrawal.—A representing association that has effected

a filing in the department under subsection (b) may:
(1) Amend the filing by filing in the department a superseding state-

mentof addressof commercialregisteredoffice.
(2) Withdrawits filing undersubsection(b) andceaseto provideregis-

teredoffice serviceby filing in the departmenta statementof addressof
commercialregisteredoffice setting forth, in lieu of the information
requiredby subsection(b)(3)and(4), astatementthatit hasceasedto bein
the businessof maintainingregisteredoffices in this Commonwealthfor
corporations and other associations and the statements required by
section108 (relatingto changein location or statusof registeredoffice
provided by agent).
(d) Action by andnoticeto association.—Itis not necessaryfor anasso-

ciation representedto take anyactionin connectionwith a changeor with-
drawaleffectedundersubsection(c), but arepresentingassociationthathas
effecteda filing under subsection(c) shallpromptly furnish eachaffected
associationrepresentedwith acopyof thefiling. If thestatusof anagentasa
providerof aregisteredoffice is terminatedunder thissection,thelocation
of the registeredoffice of the associationrepresentedshall not beaffected,
but the personformerly in careof the office shall thereafternot have any
responsibilitywith respectto matterstenderedto the office in the nameof
theassociationrepresented.
§ 110. Supplementarygeneralprinciplesof lawapplicable.

Unlessdisplacedby theparticularprovisionsof this title, theprinciplesof
law and equity, including, but not limited to, the law relatingto principal
and agent, estoppel,waiver, fraud, misrepresentation,duress,coercion,
mistake,bankruptcyor othervalidating or invalidating cause,shall supple-
mentitsprovisions.

SUBCHAPTER B
FUNCTIONS AND POWERSOF DEPARTMENT OF STATE

Sec.
131. Application of subchapter.
132. Functions of Departmentof State.
133. Powers of Departmentof State.
134. Docketing statement.
135. Requirementsto be met by filed documents.
136. Processingof documentsby Departmentof State.
137. Courtto passuponrejectionof documentsby Departmentof State.
138. Statementof correction.
139. Tax clearanceof certain fundamentaltransactions.
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§ 131. Applicationof subchapter.
As usedin this subchapter,theterm“this title” includesTitle 54 (relating

to names)andany otherprovisionof lawthatmakesreferenceto thepowers
andproceduresof thissubchapter.
§ 132. Functionsof Depa:rtmentof State.

(a) Generalrule.—Thefunction of the Departmentof Stateunder this
title is to act in a mannercomparableto the officesof recorderof deeds
underformer provisionsof law asanoffice of public record-whereinarticles
andotherpapersrelatingto associationaffairs may befiled to establishthe
permanentanddefinitive text thereofandto affordall personsthe opportu-
nity of acquiringknowledgeof thecontentsthereof.

(b) Namesandmarks.---Thedepartmentshallsuperviseandadminister
the provisionsof this title andof Title 54 (relating to names)concerning
namesandmarks.

(c) Collectionof taxesandchargesimposedby statute.—Thissubchapter
shall not limit the powerandduty of the departmentto assessandcollect
taxesandchargesimposedor authorizedbystatute.

(d) Notice of decennialfilings.—~Wheneveradecennialfiling is required
by Title 54 to be madein the department,the departmentshall, not earlier
thantheNovember1 prior to thecommencementof thedecennialyearwher-
everpracticable,give noticeby mail to the registrantor otherparty of the
decennialfiling requirement,which noticeshall be accompaniedby appro-
priate applicationblanksor forms. Failureby the departmentto givenotice
to any party, or failure by any party to receivenotice,of a decennialfiling
requirementshallnot relieveanyparty of the obligationto makethedecen-
nialfiling.
§ 133. Powersof Departmentof State.

(a) Generalrule.—TheDepartmentof State shall havethe powerand
authorityreasonablynecessaryto enableit to administerthissubchaptereffi-
ciently and to perform the functionsspecifiedin section132 (relating to
functionsof Departmentof State).

(b) Languageandcontentof doc:uments.—Exceptto the extentrequired
in orderto determinewhethera documentcomplieswith section 135 (relat-
ing to requirementsto bemetby filed documents),thedepartmentshall not
examinearticlesandotherdocumentsauthorizedor requiredto be filed in
the departmentunderthist:itle to determinewhetherthelanguageor content
thereofconformsto theprovisionsof thistitle.

(c) Meaning of term “conform to law”.—A documentdeliveredto the
departmentfor thepurposeof filing in the departmentshallbedeemedto be
in accordancewith law and to conform to law, asthose termsareusedin
statutesrelatingto thepowersanddutiesofthedepartment,if thedocument
conformsto section135.

(d) Physicalcharacteristicsand copiesof documents.—Allarticlesand
otherdocumentsauthorizedor requiredto be filed in the departmentunder
thistitle shall bein suchformatasto size,shapeandotherphysicalcharac-
teristicsasshallbeprescribedby regulationspromulgatedby thedepartment.
The regulationsmay requirethe submissionof not to exceedthreecon-
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formedcopiesof anydocumentin addition to the original andany copies
thereofotherwiserequiredby law. All formatspromulgatedby the depart-
mentfor useunderthis title shall includeastatementof thenumberof copies
requiredtobefiled andshallbepublishedin thePennsylvaniaCode.

(e) Engrossedcertificate.—Wheneverthe departmenthas taken any
action under this title, the Secretaryof the Commonwealthshall, upon
requestandpaymentof thefee or additionalfeethereforfixedby regulation
of the department,issueto anypersonentitledtheretoan engrossedcertifi-
cateevidencingthe action,executedby the Secretaryof theCommonwealth
underthesealof theCommonwealth.
§ 134. Docketingstatement. -

(a) Generalrule.—TheDepartmentof Statemayprescribeby regulation
one or moreofficial docketingstatementforms designedto elicit from a
personeffectingafiling underthis title informationthatthe departmenthas
found to be necessaryor desirablein connectionwith the processingof a
filing. A docketingstatementsubmittedwith the articlesof incorporationor
divisionof aproposeddomesticcorporationfor profit or not-for-profit, the
articles of domesticationor applicationfor a certificateof authorityof a
foreigncorporationfor profit or not-for-profit or the certificateof election
of an electingpartnershipshall setforth, inter alia, thekindor kindsof busi-
nessin which the associationactually intendsto engagein this Common-
wealthwithin oneyearof the executionof the docketingstatement.A dock-
eting statementsubmittedwith articlesof incorporation,consolidationor
divisionof adomesticcorporationnot-for-profitor an applicationfor acer-
tificate of authorityof a foreign corporationnot-for-profit shall set forth
with respectto the new corporationor corporationsresultingtherefrom,
inter alia, the statuteby or underwhich it was incorporated,the dateof
incorporation, the names and residenceaddressesof its chief executive
officer, secretaryandtreasurer,regardlessof the namesor titles by which
theymaybedesignated,theaddressof its principalplaceof businessandthe
amount,if any,of its authorizedandissuedcapital stock.A form of dock-
etingstatementprescribedunderthissubsection:

(1) Shallbepublishedin thePennsylvaniaCode.
(2) Shallnot beintegratedinto asingledocumentcoveringtherequire-

mentsof thefiling anditsrelateddocketingstatement.
(3) Mayberequiredby thedepartmentin connectionwith afiling only

if noticeof the requirementappearson the official format for the filing
prescribedunder section 133(d) (relating to physical characteristicsand
copiesof documents).

(4) Shall not be requiredto be submitted on department-furnished
forms.

(5) Shallnot constituteadocumentfiled in, with or by the department
for the purposesof this title or any other provision of law except 18
Pa.C.S.§ 4904 (relatingtounswornfalsificationto authorities).
(b) Transmissionto Departmentof Revenue.—Thedepartmentshall

note the fact anddate of the filing of articles of incorporation,consoli-
dation,merger,division, conversionor domesticationor certificateof elec-
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tion or issuanceof thecertificateof authority,as thecasemaybe, uponthe
docketingstatementand shall transmita copy of it to the Departmentof
Revenue.

(c) Transmissionto otheragencies.—Ifthe docketingstatementdeliv-
eredto the Departmentof Statesetsforth any kind of businessin whicha
corporation,partnershipor otherassociationmay not engagewithout the
approvalof or a licensefrom anydepartment,boardor commissionof the
Commonwealth,theDepartmentof Stateshall,uponthefiling of articlesof
incorporation,consolidation,divisionor domesticationor certificateof elec-
tion or issuanceof the certificateof authority,promptly transmita copy of
thedocketingstatementtoeachsuchdepartment,boardor commission.
§ 135. Requirementstobemetby filed documents.

(a) General rule.—A documentshall be acceptedfor filing by the
Departmentof Stateif it satisfiesthefollowing requirements:

(1) The documentpurportson its face to relateto mattersauthorized
or requiredto befiled underthis title or containsacaptionindicatingthat
relationshipand, if no applicablestatementhas beenprescribedunder
section 134(relating to docketingstatement),containssufficientinforma-
tion topermitthedepartmenttoprepareadocketrecordentry:

(i) Identifyingthe nameof theassociationor otherpersonto which
thedocumentrelates.

(ii) Identifyingthe associationor associations,if any, the existence
of which is to be created,extended,limited or terminatedby reasonof
the filing andthedurationof existenceof anysuchassociation.

(iii) Specifyingthe dateupon which the creationor terminationof
existence,if any,of theassociationor associationseffectedby thefiling
will takeeffect.
(2) The documentcomplieswith any regulationspromulgatedby the

departmentpursuantto section 133(d) (relating to physicalcharacteristics
andcopiesof documents)andis accompaniedby anyapplicablestatement
prescribedundersection134.

(3) In thecaseof adocumentthatcreatesanewassociationor effects
or reflectsachangein name:

(i) the documentis accompamedby evidencethat the proposed
namehasbeenreservedby or on behalfof theapplicant;or

(ii) the proposednameis available for use under the applicable
standardestablishedby this title andanyotherapplicableprovisionof
law.
(4) In thecaseof anyol:herdocumentthatsetsforth a nameor mark,

the proposednameor mark is availablefor useundertheapplicablestan-
dardestablishedby law.

(5) All fees, taxes and certificates or statementsrelating thereto
requiredby section 139 (relating to tax clearanceof certain fundamental
transactions)or otherwisehavebeentenderedtherewith.

(6) All certificatesandotherinst:rumentsrequiredby statuteevidenc-
ing the consentor approvalof any department,board,commissionor
otheragencyof this Commonwealthasa prerequisiteto the filing of the



SESSIONOF 1988 Act 1988-177 1475

document in the Departmentof State have been incorporatedinto,
attachedtoor otherwisetenderedwith thedocument.
(b) Attorney-in-fact.—Any person,otherthananincorporatoror officer

of a corporation,as such,may sign a documentby an attorney-in-factor
fiduciary. It shallnot benecessaryto presentto or file in thedepartmentthe
original or acopy of any documentevidencingtheauthorityof anattorney-
in-fact or fiduciary.

(c) Addresses.—Wheneveranyprovision of this title or of Title 54 (relat-
ing to names)requiresthatanypersonset forth anaddressin anydocument,
such provisionshall be construedto require the submissionof an actual
streetaddressor rural routeboxnumber,andthe departmentshallrefuseto
receiveor file anydocumentthatsetsforthonly apostofficeboxaddress.
§ 136. Processingof documentsby Departmentof State.

(a) Filing of documents.—Ifadocumentconformsto section 135 (relat-
ing to requirementsto bemet by filed documents)theDepartmentof State
shall forthwith or on suchdateas is requestedby the persondeliveringthe
document,whicheveris later, file the document,certify that the document
has beenfiled by endorsingupon the documentthe fact anddateof filing,
makeandretainacopythereofandreturnthedocumentor acopythereofso
endorsedto or uponthe order of the personwhodeliveredthe documentto
thedepartment.

(b) Immediatecertifiedcopy.—
(1) If a duplicatecopy, whichmay be either asignedor conformed

copy,of any articlesor otherdocumentauthorizedor requiredby thistitle
to be filed in the departmentis deliveredto thedepartmentwith theorigi-
nal signeddocument, the departmentshall comparethe duplicatecopy
with the original signeddocumentand,if it finds that theyare identical,
shall certify the duplicatecopyby making upon it the sameendorsement
that is required to appearupon the original, togetherwith a further
endorsementthat the duplicatecopy is a truecopy of the original signed
document,andreturntheduplicatecopy to thepersonwhodeliveredit to
thedepartment.If the duplicatecopy is deliveredby handto the office of
the departmentat the seatof governmentat least four hoursbeforethe
closeof businesson any day not a holiday andrelatesto a matterother
thana label or othermark requiringexaminationunderTitle 54 (relating
to names),the departmentbeforethe closeof businesson thatday shall
either:

(i) Certify the duplicatecopy as requiredby this subsectionand
makesuchcertifiedcopyavailableatthe office of thedepartmentto or
upontheorderof thepersonwho deliveredit tothedepartment.

(ii) Make availableat the office of the departmentto or upon the
order of thepersonwho deliveredit to thedepartmentabrief statement
in writing of the reasonsof the departmentfor refusingto certify such
duplicatecopy.
(2) In lieu of comparingthe duplicatecopy with the original signed

documentasprovidedin paragraph(1), thedepartmentmaymakeacopy
of the original signeddocumentat thecostof thepersonwho deliveredit
tothedepartment.
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(c) Effective date.—Exceptas otherwiseprovided in this title, a docu-
mentshallbecomeeffectiveuponthefiling thereofin thedepartment.

(d) Copies.—Thedepartmentmaymakeacopy, on microfilm or other-
wise,of any documentfiled in, with or by it pursuantto this title, or any
statuteherebysuppliedor repealed,andthereafterdestroythe documentor
return it to or uponthe orderof thepersonwho deliveredthedocumentto
thedepartment.
§ 137. Courtto passuponrejectionofdocumentsby Departmentof State.

(a) Generalrule.—WhenevertheDepartmentof Staterejectsadocument
deliveredfor filing underthis title or failsto makeavailableacertified dupli-
catecopy within the timeprovidedby section136(b) (relatingto immediate
certifiedcopy):

(1) theoriginal documentorcopiesthereof;
(2) the statement, i:f any, of the department made under

section 136~b)(1)~ü);and
(3) anyotherpapersrelatingthereto;

maybedeliveredto theprothonotaryor clerk of the courtvestedby orpur-
suantto Title 42 (relatingto judiciary andjudicial procedure)with jurisdic-
tion of appealsfrom thedepartment.Immediatelytheprothonotaryor clerk
shall transmit the papersto the court without formality or expenseto the
personwhodeliveredtheoriginal documentto thedepartment.Thequestion
of the eligibility of the documentfor filing in the departmentshall there-
upon,attheearliestpossibletime, beheardby ajudgeof thecourt,without
jury, in the court or in chambers.The finding of the court, or any judge
thereof,that the documentis eligible for filing in the departmentshall be
final andthedepartmentshallactin accordancetherewith.Thetrue intentof
this sectionis to securefor applicantsan immediatehearingin court anda
determinationby thecourtwithoutdelayor expenseto theapplicants.

(b) Furtherappellatereview.—Thecorporationor anyincorporatorof a
proposedcorporationor otheraggrievedapplicantmaywithin thetimeand
in the mannerprovidedby law seekjudicial reviewof an adverseorderof
court enteredpursuantto subsection(a). Thedepartmentshall not haveany
right in the exerciseof its functionsunderthis title to seekjudicial reviewof
anadverseorderenteredpursuantto subsection(a) andany suchright which
the departmentmight otherwiseenjoy underthe Constitutionof Pennsyl-
vaniaor otherwiseis herebywaived,but anydepartment,boardor commis-
sion of the Commonwealthwhich contendsthat the document fails to
comply with section 135(a~(6~(relating to requirementsto be met by filed
documents)mayseekjudicial reviewof theorder.

(c) Exceptions.—
(1) This section shallnot impair the right of any personto proceed

undersection 138(relatingto statementof correction)norimpair theright
of theAttorney Generalto institute proceedingsundersection503 (relat-
ing to actionsto revokecorporatefranchises).

(2) A determinationby the departmentwith respectto the registra-
bility of alabel or othermarkunderTitle 54 (relatingto names)or other-
wiseaffectingthestatusof alabelor othermarkshallbesubjecttojudicial
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reviewunderTitle 2(relatingto administrativelawandprocedure)andnot
underthissection.

§ 138. Statementof correction.
(a) Filing of statement.—Wheneverany document authorized or

requiredto befiled in the Departmentof Stateby any provisionof thistitle
hasbeenso filed andis aninaccuraterecordof the corporateor otheraction
thereinreferredto or wasdefectivelyor erroneouslyexecuted,thedocument
maybecorrectedby filing in thedepartmentastatementof correctionof the
document.Thestatementof correction,exceptasprovidedin subsection(c),
shallbe executedby the associationor otherpersonthateffectedthe defec-
tive or erroneousfiling andshall setforth:

(1) The nameof the associationor other person and, subject to
section 109(relating to nameof commercialregisteredoffice provider in
lieu of registeredaddress),the location, including streetandnumber, if
any,of its registeredor otheroffice.

(2) The statuteby or underwhichthe corporationwas incorporated,
or the precedingfiling wasmade,in thecaseof afiling thatdoesnotcon-
stituteapartof thearticlesof incorporationof acorporation.

(3) Theinaccuracyor defecttobecorrected.
(4) The portion of the documentrequiring correction in corrected

form or, if the documentwas erroneouslyexecuted,a statementthatthe
original documentshallbedeemedreexecutedor strickenfrom therecords
of thedepartment,asthecasemaybe.
(b) Effectof filing.—

(1) Thecorrecteddocumentshallbeeffective:
(i) Uponfiling in thedepartment,asto thosepersonswho aresub-

stantiallyandadverselyaffectedby thecorrection.
(ii) As of the datethe original documentwas effective, as to all

otherpersons.
(2) A filing underthissectionshallnot havetheeffectof causingorigi-

nal articlesof incorporationto bestrickenfromtherecordsof thedepart-
mentbut thearticlesmaybecorrectedunderthissection.
(c) Filing pursuantto court order.—If the associationor other person

refuses to file an appropriatestatementof correctionunder this section
within ten businessdays after any person adverselyaffectedhas madea
written demandtherefor,the affectedpersonmayapplyto the court for an
orderto compelthe filing. If the courtfinds that a documenton file in the
departmentis inaccurateor defective,it may direct the associationor other
personwho effectedthe defectiveor erroneousfiling to file an appropriate
statementof correction in the department,or it may order the clerk to
executethestatementunder the sealof thecourt andcausethe statementto
be filed in the department.In theabsenceof fraud,an applicationmaynot
be madeto a courtunder thissubsectionwith respectto a documentmore
thanoneyearafter the dateon which it was originally filed in the depart-
ment.
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§ 139. Taxclearanceof certainfundamentaltransactions.
A domesticassociationshall not file articlesor a certificateof mergeror

consolidationeffectinga mergeror consolidationinto anonqualifiedforeign
associationor articlesor acertificateof dissolutionor a statementof revival,
aqualified foreignassociationshallnot file anapplicationfor terminationof
authorityor similar documentin theDepartmentof Stateanda corporation
shallnot file articlesof divisiondividing solelyintononqualifiedforeigncor-
porationsunlessthe articles, certificate,applicationor otherdocumentare
accompaniedby clearancecertificatesfrom the Departmentof Revenueand
the Office of EmploymentSecurityof the Departmentof Labor andIndus-
try, evidencingthe paymentby the associationof all taxesand chargesdue
theCommonwealthrequiredby law. - -

SUBCHA:PTER C
DEFINITIVE AND CONTINGENT DOMESTICATION OF

FOREIGN ASSOCIATIONS

Sec.
151. Domesticationof certain foreign associations.
152. Contingentdomesticationof certain foreign associations.

§ 151. Domesticationof certainforeignassociations.
(a) Generalrule.—Exceptasrestrictedby subsection(e), anyassociation

as definedin subsection(0 may becomea domesticassociationby filing in
theDepartmentof Stateastatementof domestication.

(b) Statementof domestication.—Thestatementof domesticationshall
beexecutedby theassociationandshallsetforth in theEnglishlanguage:

(1) Thenameof the association.If thenameis in a foreignlanguage,
it shall be set forth in Romanlettersor charactersor Arabic or Roman
numerals.

(2) Thenameof thejurisdiction under thelaws of whichandthe date
onwhich it wasfirst formed,incorporatedor otherwisecameintobeing.

(3) The nameof thejurisdictionthat constitutedthe seat,siegesocial
orprincipalplaceof businessor controladministrationof theassociation,
or anyequivalentunderapplicablelaw, immediatelyprior to the filing of
thestatement.

(4) A statementthat upon domesticationthe associationwill be a
domesticassociationunderthelawsof thisCommonwealth.

(5) A statementthatthe filing of the statementof domesticationand
the renunciationof the prior domicile has been authorized(unless its
charteror otherorganicdocumentsrequireagreatervote)byamajorityin
interestof the shareholders,membersor otherproprietorsof the associa-
tion.
(c) Execution.—Thestatementshall be signedon behalfof the associa-

tion by anyauthorizedperson.
(d) Effectof domestication.—Uponthe filing of thestatementof domes-

tication, theassociationshallbedomesticatedin thisCommonwealthandthe
associationshall thereafterbe subject to any applicableprovisionsof this
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title, exceptSubpartB of PartII (relating to businesscorporations),andto
anyotherprovisionsof lawapplicableto associationsexistingunderthelaws
of this Commonwealth.The domesticationof any associationin this Com-
monwealthpursuantto thissectionshallnot bedeemedto affectany obliga-
tionsor liabilitiesof theassociationincurredprior to its domestication.

(e) Exclusion.—An association that can be domesticated under
section4161(relatingto domestication)shallnot bedomesticatedunderthis
section.

(1) Definition.—As usedin this section,the term “association,”except
as restricted by subsection(e), includes any incorporatedorganization,
private law corporation(whetheror not organizedfor businesspurposes),
public law corporation,partnership,proprietorship,joint venture,founda-
tion, trust,associationor similar organizationor entity.

(g) Crossreference.—Seesection 134(relatingto docketingstatement).
§ 152. Contingentdomesticationof certainforeignassociations.

(a) General rule.—Any associationas definedin subsection(i) may
becomea contingentdomesticassociationby filing in the Departmentof
Statea statementof contingentdomestication.Thestatementof contingent
domesticationandall papersandinformation relating theretoshall remain
confidentialandshall not beavailablefor public inspectionuntil andunless
the associationfiles anoticeof consummationof domestication-as--pro-vided
in subsection(c).

(b) Statementof contingentdomestication.—Thestatementof contin-
gentdomesticationshallbeexecutedby theassociationandshall setforth in
theEnglishlanguage:

(1) In the caseof a corporationsubjectto section4161 (relating to
domestication),the statementsrequiredto be set forth in articles of
domestication(exceptthestatementrequiredby section4161(b)(6)).

(2) In the caseof any otherassociation,the statementsrequiredby
section 151(b)(relatingto statementof domestication)to beset forth in a
statement of domestication (except the statement required by
section151(b)(5)).

(3) A statementthat the effectivenessof the statementis contingent
uponthesubsequentfiling of anoticeof consummationof domestication.

(4) A statementthatthefiling of thestatementof contingentdomesti-
cationandthedelegationof authorityto file anoticeof consummationof
domesticationhasbeenauthorized(unlessits charteror other-organic-doc-
umentsrequireagreatervote):

(i) byamajorityvoteof thevotescastby all shareholdersentitled-to
vote thereonand,if anyclassof sharesis entitledto vote thereonas a
class,amajorityof thevotescastin eachclassvote, in thecaseof acor-
porationsubjectto section4161;or

(ii) bya majority in interestof the shareholders,membersor other
proprietors of the association in anyother case.

(c) Notice of consummationof domestication.—Atany time after the
filing of astatementof contingentdomestication,theassociationmayfile in
the departmentanoticeof consummationof domesticationwhich shall be
executedby theassociationandshallsetforth:
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(1) Thenameof the association.lithe nameis in a foreignlanguage,
it shall be set forth in Romanlettersor charactersor Arabic or Roman
numerals.

(2) A statementthateither:
(i) an emergencycondition exists in the jurisdiction the law of

which governsthe internal affairs of the associationand that in the
judgmentof the managementof theassociationatemporarytransferof
the domicileof the associationto this Commonwealthis warrantedby
thecircumstances;or

iii) anevent has occurredthat, under the law of the jurisdiction
governingtheinternalaffairsof theassociation,permitstheassociation
to transferitsdomicile.

(d) Statementof terminationof domestication.—Atany timeafter the
filing of anoticeof consummationof domestication,theassociationmayfile
in thedepartmentastatementof terminationof domesticationwhichshallbe
executedbytheassociationandshallsetforth:

(1) The nameof the associationin the form set forth in the prior
filings underthissection.

(2) A statementthat theassociationelectsto terminateits domicilein
thisCommonwealth.

(3) A statementthateither:
~i) the statementof contingentdomesticationis reinstatedpending

the filing in thedepartmentof anewnoticeof consummationof domes-
tication; or

(ii) thestatementof contingentdomesticationis withdrawn.
(e) Methodof fiing.—Documentsmaybefiled in thedepartmentunder

this sectionby electronicmail, telecopy,telex or other form of writing, but
suchfiling shall expire if a duly executedduplicateis not filed in the usual
format within 30 daysafter the initial filing. All documentsfiled under this
sectionshallbesignedon behalfof theassociationby anyauthorizedperson.

(1) Effectof filing noticeof consummationof domestication.—Uponthe
filing of anoticeof consummationof domestication,anduntil the filing of a
noticeof revocationof domestication,the associationshall havethe status
underthelaw ofthisCommonwealthof:

(1) a businesscorporationdomesticatedunder section4161, in the
caseof acorporationsubjecttothatsection;or

(2~ anassociationdomesticatedundersection151, in anyothercase.
(g) Effectof filing a statementof terminationof domestication.—Upon

the filing of a statementof terminationof domestication,the association
shallunderthelaw of thisCommonwealthrevertto thestatus-it heldprior to
thefiling of:

(1) thenoticeof consummationof domestication,if the statementof
termination of domesticationstates that the statementof contingent
domesticationis reinstated;or

(2) thestatementof contingentdomestication,if the statementof ter-
minationof domesticationstatesthatthe statementof contingentudomesti~
cationis withdrawn.
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(h) Filing fee and annual renewal.—In addition to the filing fees other-
-wiseprovidedby law, anadditionalfee of $1,000peryearor portionthereof
shallbepayableannuallyby anyassociationthathasin effectanycontingent
or temporarydomiciliary statusunder this section.A renewalapplication
may be filed betweenOctober 1 and December31 in eachyearand shall
extendthe applicabilityof this sectionfor the following calendaryear.Oth-
erwise the associationshall not be entitled to any of the benefits of this
section.

(i) Definition.—Asusedin this section,theterm “association”includes
any incorporatedorganization, private law corporation(whether or not
organizedfor businesspurposes),public law corporation,partnership,pro-
prietorship,joint venture,foundation,trust, associationor similarorganiza-
tion or entity if suchassociationor entity immediatelyprior to effectingan
initial filing underthissectionis anassociationor entity governedby thelaw
of anyjurisdiction otherthantheUnitedStatesor any state,PuertoRicoor
anypossessionor territoryof theUnitedStates.

(j) Crossreference.—Seesection134(relatingtodocketingstatement).

PART II
CORPORATIONS

Subpart
A. CorporationsGenerally
B. BusinessCorporations
C. Nonprofit Corporations
D. CooperativeCorporations -

SUBPART A
CORPORATIONSGENERALLY

Chapter
5. Corporations

CHAPTER 5
CORPORATIONS

Subchapter
A. In General
B. Indemnification and CorporateDirectors’ Liability
C. ProvisionsApplicableto ParticularTypesof Corporations

SUBCHAPTERA
IN GENERAL

Sec.
501. Reserved power of General Assembly.
502. Application of chapter.
503. Actions to revokecorporatefranchises.
504. Validation of certain defective corporations.
505. Validation of certain defective corporateacts.
506. Scopeand duration of certain franchises.
507. Validation of certainshare authorizations.
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§ 501. Reservedpowerof GeneralAssembly.
(a) General rule.—All chartersof private corporationsand all present

andfuturecommonor statutorylaw with respecttothe formationor regula-
tion of privatecorporationsor prescribingpowers,rights,dutiesor liabilities
of privatecorporationsor their officers, directors,shareholdersor members
mayberevoked,amendedor repealed. -

(b) Scope.—Subsection(a) is applicableto all corporationsincorporated
undertheauthorityof the Commonwealthor of thelate Proprietariesof the
Province of Pennsylvania,- the General Assembly having found in
section104 of the act of December21, 1988 (P.L.l444,No.177),knownas
theGeneralAssociationAct cf 1988,thatall corporationsincorporatedprior
to October14, 1857,whichpurportedto registerundertheactof January18,
1966 (1965 P.L.1443,No.521), referredto as the RegistryAct of 1966, or
companionstatutes,either failed to register effectively or acceptedthe
benefitof alaw or laws passedby theGeneralAssemblyafter 1873governing
theaffairsof corporations.
§ 502. Applicationof chapter.

(a) Generalrule.-.-Exceptasotherwiseprovidedin the scopeprovisions
of subsequentprovisionsof this chapter,thischaptershall applyto and the
word “corporation”in thischaptershallmean:

(1) A domestic or foreign corporation for profit.
(2) A domesticor foreigncorporationnot-for-profit.

(b) Corporationsclaimingexemptionfrom powerof theGeneralAssem-
biy.—Any provisionof this chapterotherwiseapplicableto a corporation
claiming exemptionfrom thepowerof the GeneralAssemblyshall be inap-
plicableto suchcorporationto theextent,andonly to theextent~requiredby
theConstitutionof theUnited Statesor theConstitutionof Pennsylvania,or
both.
§ 503. Actionsto revokecorporatefranchises.

(a) Generalrule.—TheAttorney Generalmay instituteproceedingsto
revokethearticlesandfranchisesof acorporationif it:

(1) misusedor failed touseits powers,privilegesor franchises;
(2) procureditsarticlesby fraud;or
(3) should not havebeenincorporatedunderthe statutoryauthority

reliedupon.
(b) Powers of court.—In every action or proceedinginstitutedunder

subsection(a), the court shall havepower to wind up the affairs of andto
dissolvethe corporationin the mannerprovidedin this part or as otherwise
providedby law.
§ 504. Validationof certaindefectivecorporations.

Whereheretoforeor hereafterany act has beenor may be doneor any
transferor conveyanceof anypropertyhasbeenor maybemadeto or by any
corporationcreatedor intendedto becreatedunderany statutesuppliedor
repealedby thispart,in goodfaith,after theapprovalof thearticlesor appli-
cation for a charter or issuanceof letters patentbut without the actual
recordingof theoriginal paperswith the endorsementsthereon,or acertified
copythereof,in theoffice of anyrecorderof deeds, as provided in such stat-
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utesthenin force, the acts,transfersandconveyancesshallneverthelessbe
deemedandtakentobevalidandeffectualforall purposes,regardlessof the
omissionto recordthe original paperswith the endorsementsthereon,or a
certified copy thereof,as heretoforerequiredby suchstatutes.Every such
corporationshallbedeemedandtakentohavebeenincorporate:on4he~date
of approvalof its articlesor applicationfor acharteror on thedateof issu-
anceof its letterspatent,whichevereventshallhavelastoccurred.
§ 505. Validationof certaindefectivecorporateacts.

Whereany corporationgovernedby thispart or createdor intendedto be
createdor governedby anystatutesuppliedor repealedby thispart has, in
good faith, extendedits territory or term of existence,changedits name,
merged,consolidatedor otherwisealteredor amendedits charteror articles
under any statutesupplied or repealedby this part but without the actual
recordingof adocumentor documentsevidencingthecorporateactionin the
office of any recorderof deeds,as providedin suchstatutesthenin force,
andarecordof thecorporateactionis on file in theoffice of theclerk of any
court of this Commonwealthor in the Departmentof State,the corporate
actionshall neverthelessbe deemedand takento be valid for all purposes,
regardlessof the omissionto record the documentor documentsas hereto-
fore requiredby such statutes,and every suchcorporateaction shall be
deemedand takento havebeeneffectedupon the filing of the corporate
actionin theoffice of theclerk of any court or in the department,or upon
theapprovalof theaction,if required,by acourt,or by theGovernor,Secre-
tary of theCommonwealthor otherofficer performingcorrespondingfunc-
tionswith respectto corporateaffairs,whichevereventhaslastoccurred.
§ 506. Scopeanddurationof certainfranchises.

(a) Generalrule.—Exceptas provided in subsection(b), wheneverany
corporationhassold, assigned,disposedof and conveyedall or anypart of
its franchisesandall or any partof itsproperty,real,personalandmixed,to
any othercorporation,and the franchisesand propertyhave vestedin the
vendeecorporation,or wheneveranycorporationhasheretoforemergedor
mayhereaftermergewith andinto or consolidateinto asurvivingor newcor-
poration,the vendee,survivingor newcorporationor its successorcorpora-
tion shallbedeemedto possessasaconstituentof its owncharter,-andnot-as
adirector indirect acquisitionfromthevendorornonsurvivingcorporation,
franchiserightsof identicalscopeandcharacterasthoseoriginally acquired
by it andanyof its predecessorsin interestfrom everyvendoror nonsurviv-
ing predecessorcorporationregardlessof thefact, if suchis thecase,thatthe
franchisesof anyvendoror nonsurvivingpredecessorcorporation,hadthey
beenseparatelyexisting,would havetheretoforeexpiredof their ownlimita-
tions. Thecharterof anyvendee,surviving, newor successorcorporationto
which this section may becomeapplicableand all franchiserights thereof
attributableunderthis sectionor otherwiseto or acquiredfrom any vendor
or nonsurvivingpredecessorcorporationshall expire upon the samedate,
which dateshall be the laterof the dateson which the charteror the most
remotely limited of the franchiserights would otherwiseexpire, and every
renewal,extensionor changein theterm of existenceof thevendee,surviv-
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ing, new or successorcorporationby merger, consolidationor otherwise
shall inureto the franchiserights attributableto or acquiredfrom all such
vendoror nonsurvivingpredecessorcorporations.

(b) Exception.—Thissection shall not operateto revive any franchise
rights heretoforeor hereafterexpresslysurrenderedby theaffirmativeaction
of anysuchvendee,surviving,newor successorcorporation.
§ 507. Validationof certainshareauthorizations.

(a) Generalrule.—Whereheretoforeanydomesticcorporationfor profit
shallhaveredeemedandcanceledany sharessubjectto redemptionand-c-an-
cellation, acquiredits own shareson conversionthereofinto or exchange
thereof for othersharesof thecorporation,purchasedor redeemedandcan-
celed any shares,canceledany treasury shares,redeemedany sharesor
adoptedanyresolutionof the boardwith respectto authorizedbut unissued
sharesreducingthe numberof sharesthat the corporationis authorizedto
issuewithout filing in the Departmentof Stateastatementof redemption
andcancellation,astatementof cancellationof shares,astatementof reduc-
tion of authorizedsharesor similar documentas then provided by any
statutesuppliedor repealedby SubpartB (relatingtobusinesscorporations),
such actionshall be deemednot to have hadany effect on the authorized
sharestructureof thecorporationandthenumberandclassof sharesautho-
rizedto be issuedby thecorporationfrom time to time andat anytime shall
be deemed and taken to bethenumberandclassof sharesasset forth at the
time in themostrecentlyamendedtextof thecharteror articlesof thecorpo-
rationasthenon file in thedepartment,

(b) Restriction on reissuance.—Subsection(a) shall not validate any
sharesreissuedin violation of a provision of the charteror articlesprohibit-
ing thereissuanceof redeemedor otherwiseacquiredshares.Exceptasother-
wise expresslyprovidedtherein,sucha provisionshall not beinterpretedas
prohibitingthereissuanceof redeemedor otherwiseacquiredsharesasshares
of adifferentclassor series.

SUBCHAI’TER B
INDEMNIFICATION AND CORPORATEDiRECTORS’ LIABILITY

Sec.
51!. Standard of care and justifiable reliance.
512. Personalliability of directors.
513. Nonexclusivity and supplementarycoverage.

§ 511. Standardof careandjustifiable reliance.
(a) Director as fiduciary.-—A director of a domesticcorporationshall

standin a fiduciary relationto thecorporationandshall performhisduties
asadirector,includinghisdutiesasamemberof anycommitteeof theboard
uponwhich hemayserve,in good faith, in a mannerhe reasonablybelieves
to be in the best interestsof the corporationandwith suchcare, including
reasonableinquiry, skill and diligence, as a personof ordinary prudence
woulduse undersimilar circumstances.In performinghis duties,a director
shall be entitled to rely in good faith on information, opinions, reportsor
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statements,including financial statementsandother financial data,in each
casepreparedor presentedby anyof thefollowing:

(1) One or more officers or employeesof the corporationwhom the
director reasonablybelievesto be reliableand competentin the matters
presented. -

(2) Counsel,publicaccountantsor otherpersonsas to matterswhich
the director reasonablybelievesto be within the professionalor expert
competenceof suchperson.

(3) A committeeof theboarduponwhichhe doesnot serve,duly des-
ignatedin accordancewith law, asto matterswithin its designatedauthor-
ity, whichcommitteethedirectorreasonablybelievestomeritconfidence.

A director shallnot beconsideredto beactingin goodfaith if hehasimowl-
edgeconcerningthe matter in questionthat would causehisrelianceto be
unwarranted.

(b) Considerationof factors.—Indischargingthedutiesof their respec-
tive positions,theboardof directors,committeesof theboardandindividual
directorsmay, in consideringthe best interestsof the corporation,consider
theeffectsof any actionupon employees,upon suppliersand customersof
the corporationandupon communitiesin which offices or otherestablish-
mentsof the corporationarelocated, andall otherpertinentfactors. The
considerationof thosefactorsshall not constituteaviolation of subsection
(a).

(c) Presumption.—Absent breach of fiduciaryduty, lack of good faith
or self-dealing,actionstakenasa directoror any failure to take any action
shall be presumed to be in thebestinterestsof thecorporation.
§ 512. Personal liability of directors.

(a) General rule.—Whenever the bylaws of a corporationby avoteof the
shareholdersor membersso provide, a director of a domesticcorporation
shallnot bepersonallyliable, assuch,for monetarydamagesfor anyaction
taken,or anyfailureto takeanyaction,unless:

(1) the director hasbreachedor failed to perform the dutiesof his
office undersection 511 (relating to standardof careandjustifiable reli-
ance);and

(2) the breachor failure to perform constitutesself-dealing,willful
misconductor recklessness.
(b) Exception.—Theprovisionsof thissectionshallnot applyto:

(1) the responsibilityor liability of adirectorpursuantto anycriminal
statute;or

(2) the liability of a director for the paymentof taxespursuantto
local, Stateor Federallaw.

§ 513. Nonexclusivityandsupplementarycoverage.
(a) General rule.—The indemnification and advancementof expenses

provided by or pursuantto sections522 (relating to indemnification of
authorizedrepresentatives),1741 (relating to third-party actions), 1742
(relating to derivative actions), 1743 (relating to mandatory indemni-
fication), 5741 (relating to third-party actions),5742 (relating to derivative
actions)and 5743(relatingto mandatoryindemnification)or anyotherpro-
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visions of law providing for indemnification or advancementof expenses
applicableto any domesticcorporationshallnot be deemedexclusiveof any
other rights to whicha personseekingindemnificationor advancementof
expensesmaybeentitledunderanybylaw, agreement,vote of shareholders,
membersor directorsor otherwise,both asto actionin hisofficial capacity
andasto actionin anothercapacitywhileholdingthatoffice. Theprovisions
of sections1728 (relatingto interesteddirectorsor officers; quorum)and
5728 (relatingto interestedmembers,directorsor officers; quorum)or corre-
spondingprovisionsof law applicableto any domesticcorporationshall be
applicableto any bylaw, contractor transactionauthorizedby thedirectors
underthis section. Any domesticcorporationmay createa fund of any
nature,whichmay, but neednot be, underthe controlof atrustee,or other-
wisesecureor insurein anymannerits indemnificationobligations,whether
arisingunderor pursuantto thissectionorotherwise.

(b) Whenindemnificationis not to bemade.—Indemnificationpursuant
to subsection(a) shallnot bemadein anycasewheretheact or failureto act
giving riseto the claim for indemnificationis determinedby acourt to have
constitutedwillful misconduc-tor recklessness.

(c) Grounds.—Indemnificationpursuantto subsection(a) under any
bylaw, agreement,voteof shareholders,membersor directorsor otherwise
may be grantedfor any actiontakenor any failure to take anyactionand
may be madewhether or not the corporationwould have the power to
indemnify thepersonunderanyotherprovisionof law exceptasprovidedin
this sectionandwhetheror not the indemnifiedliability arisesor arosefrom
anythreatened,pendingor completedactionby or in theright of thecorpo-
ration. Such indemnificationis declaredto be consistentwith the public
policy of thisCommonwealth.

(d) Paymentof expenses.—Expensesincurred by an officer, director,
employeeor agentin defendinganyactionor proceedingmaybepaidby the
corporationin advanceof the final dispositionof suchaction, suit or pro-
ceedingagainstwhich indemnificationmay bemadepursuanttothissection
upon receiptof anundertakingby or on behalfof suchpersonto repaysuch
amountif it shallultimatelybedeterminedthatheis not entitledto beindem-
nified by thecorporation.

(e) Rightsto indemnificaition.—Theindemnificationand advancement
of expensesprovided by, or grantedpursuantto, this sectionshall, unless
otherwiseprovidedwhenauthorizedor ratified,continueasto apersonwho
hasceasedto beadirector,officer, employeeor agentandshallinureto the
benefitof theheirs,executorsandadministratorsof suchperson.

SUBCHAPTER C
PROVISIONS AI’PLICABLE TO PARTICULAR

TYPES OF CORPORATIONS

Sec.
521. Pensionsand allowances.
522. Indemnification of authorizedrepresentatives.
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523. Actionsby shareholdersor memberstoenforceasecondaryright.

§ 521. Pensionsandallowances.
-A banking institution, a credit union, an insurancecorporationor a

savingsassociationmaygrantallowancesor pensionsto officers, directors
andemployeesfor faithful andlong-continuedservicesand,after the death
of theofficer, directoror employeeeitherwhile in the serviceof thecorpora-
tionor afterretirement,pensionsor allowancesmaybegrantedor continued
to their dependents.The allowancesto dependentsshall be reasonablein
amountandpaid only for alimited time and, unlesspart of an employee
benefitplan or employmentcontractin effect at the time of retirementor
deathof the officer, director or employee,shall not exceedin total the
amountof thecompensationpaidtotheofficer, directoror employeeduring
the 12monthsprecedingretirementordeath.
§ 522. Indemnification of authorized representatives.

A banking institution, a credit union, an insurancecorporationor a
savings association shall be governedby the provisionsof SubchapterC of
Chapter 17 (relating to indemnification).
§ 523. Actions by shareholders or members to enforce a secondary right.

(a) General rule.—In any action brought to enforce a secondaryright on
thepartof oneor moreshareholdersor membersagainstanyofficeror direc-
tor or former officer or director of abankinginstitution,a credit union,an
insurancecorporationor a savingsassociation,becausethe corporation
refusesto enforcerightswhichmayproperlybeassertedby it, theplaintiff or
plaintiffs must averandit mustbe.madeto appearthattheplaintiff or each
plaintiff was a shareholder or was a member of thecorporationatthetimeof
the transaction of which he complains or that his stock or membership
devolved upon him by operation of law from apersonwhowasashareholder
or memberat that time.

(b) Security for costs.—In any such action institutedor maintainedby a
holder or holders of less than 5%of the outstanding shares of any classof
the corporationor voting trust certificatestherefor, or by a memberor
members of a corporation organized without capital stock which hasout-
standingcontractsor accountswith its membersif thevalueof the contracts
or accountsheld or owned by the memberor membersinstituting or main-
taining the suit is lessthan5% of thevalueof all the contractsor accounts
outstanding, the corporation in whoseright the actionis broughtshall be
entitled,at anystageof theproceedings,to requiretheplaintiff or plaintiffs
to givesecurityfor thereasonableexpenses,including attorneys’fees,which
may be incurred by it in connectiontherewithandfor which it may become
liablepursuantto section 522(relatingto indemnification of authorizedrep-
resentatives)(but only insofar as relatesto mandatoryindemnificationin
actions by or in the right of the corporation)to which securitythe corpora-
tion shall haverecoursein suchamountasthecourthavingjurisdictionshall
determineupon the terminationof the action. The amountof the security
may, from time to time, be increasedor decreasedin the discretionof the
court havingjurisdiction of the action upon showingthatthe securitypro-
videdhasor maybecomeinadequateor excessive.
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(c) Definitions.—As used in this section, the following words and
phrasesshallhavethemeaningsgivento themin thissubsection:

“Director.” Includes any individual performing the function of direc-
tor, regardlessof title.

“Member.” Includesdepositorsin amutualbankinginstitution.

SUBPARTB
BUSINESSCORPORATIONS

Article
A. PreliminaryProvisions
B. Domestic BusinessCorporationsGenerally
C. Domestic BusinessCorporationAncillaries
D. Foreign Business Corporatio:ns

ARTICLE A
PRELIMINARY PROVISIONS

Chapter
11. General Provisions

CHAPTER11
GENERALPROViSIONS

Sec.
1101. Short titles.
1102. Application of subpart.
1103. Definitions. -

1104. Other generalprovisions.
1105. Restrictionon equitablerelief.
1106. Uniform applicationof subpart.
1107. Limitation on incorporation.
1108. Executionof documents.

§ 1101. Shorttitles.
(a) Title of subpart.—Thissubpartshall be known and maybe cited as

theBusinessCorporationLaw of 1988.
(b) Prior law.—The act of May 5, 1933 (P.L.364, No.106), shall be

knownandmaybecitedastheBusinessCorporationLawof 1933.
§ 1102. Applicationof subpart.

(a) Generalrule.—Exceptas otherwiseprovided in this section,in the
scopeprovisions of subsequentprovisions of this subpartor where the
contextclearlyindicatesotherwise,this subpartshallapplyto andthe words
“corporation” or “businesscorporation” in this subpart shall mean a
domesticcorporationfor profit. Seesection 101(b) (relating to application
of title).

(b) Coordinationwith other laws.—-Whereany otherprovision of law
contemplatesnoti~eto, thepresenceof or thevote,consentor otheraction
by the shareholders,directorsor officers of a businesscorporation,without
specifyingthe applicablecorpo;ratestandardsandprocedures,thestandards
andproceduresspecifiedby or pursuantto thissubpartshall beapplicable~
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(c) Exclusions.—Thissubpartshallnotapplytoanyof thefollowing cor-
porations,whetherproposedor existing,exceptasotherwiseexpresslypro-
vided in this subpartor as otherwiseprovided by statuteapplicableto the
corporation: -

(1) A bankinginstitution.
(2) A creditunion.
(3) A domestic or foreign insurancecorporation.
(4) Asavings association.

(d) Cooperative corporations.—This subpartshall apply to a domestic
corporation for profit organized on the cooperative principle only to the
extent provided by Subpart D(relating to cooperative corporations).

(e) Businesscorporationancillaries.—Thedomesticcorporationprovi-
sions of this subpart shall apply to any of the following corporations,
whetherproposedor existing, exceptas otherwiseexpresslyprovided by
statute applicable to the corporation:

(1) A businessdevelopmentcreditcorporation.
(2) Any otherdomesticcorporationfor profit incorporatedunderor

subject to a statute thatprovidesthatthecorporateaffairs of the corpora-
tion shall be governed by the lawsapplicableto domesticbusinesscorpora-
tions.

§ 1103. Definitions.
Subject to additional definitions containedin subsequentprovisionsof

this subpartthatareapplicableto specificprovisionsof this subpart,thefol-
lowing wordsandphraseswhenusedin this subpartshallhavethe meanings
givento themin thissectionunlessthecontextclearlyindicates:otherwise:

“Amendment.” An amendmentof thearticles.
“Articles.” The original articles of incorporation, all amendments

thereof and any other articles, statementsor certificates permitted or
requiredto be filed in the Departmentof Stateby sections108 (relating to
changein location or status of registered office provided by agent) and 138
(relating to statement of correction) or this subpart andincludingwhat have
heretofore been designated by law as certificates of incorporation or char-
ters.If anamendmentof thearticlesor articlesof mergeror division madein
the mannerpermittedby this subpartrestatesarticlesin their entiretyor if
there are articles of consolidation, conversion or domestication, thenceforth
the “articles” shall not includeany prior documentsand any certificate
issuedby thedepartmentwith respecttheretoshallsostate.

“Authorized shares.” The sharesof all classesthat the corporationis
authorized to issue.

“Banking institution” or “domestic banking institution.” A domestic
corporationfor profit thatis aninstitutionasdefinedin theactof November
30, 1965 (P.L.847,No.356),knownastheBankingCodeof 1965.

“Board of directors” or “board.” The persons selected under
section 1725 (relating to selectionof directors)irrespectiveof the nameby
whichthe groupis designatedin the articles.Seesection 1731(c)(relating to
statusof committeeaction).



1490 Act 1988-177 LAWSOFPENNSYLVANIA

“Businesscorporation”or “domesticbusinesscorporation.” A domes-
tic corporationfor profit thatis not excludedfrom the scopeof this subpart
by section 1102(relatingto applicationof subpart).

“Businessdevelopmentcreditcorporation.” A domesticcorporationfor
profit that is a corporationas defiined in the act of December 1, 1959
(P.L. 1647,No.606), known as the BusinessDevelopmentCredit Corpora-
tion Law.

“Bylaws.” Seesection1504(c) (relatingtobylawprovisionsin articles).
“Closely heldcorporation.” A businesscorporationthat:

(1) hasnot morethan30shareholders;or
(2) isastatutoryclosecorporation.

Sharesthatareheldjointly or in commonor in trustby two or morepersons,
asfiduciariesor otherwise,or thatareheldby spousesshall bedeemedto be
heldby oneshareholderfor thepurposesof thisdefinition.

“Corporationfor profit.” A corporationincorporatedfor a purposeor
purposesinvolving pecuniaryprofit, incidental or otherwise,to its share-
holdersor members.

“Corporation not-for-profit.” A. corporationnot incorporatedfor a
purposeor purposesinvolving pecuniaryprofit, incidentalor otherwise.

“Court.” Subject to any inconsistentgeneral rule prescribedby the
SupremeCourtof Pennsylvania:

(1) the court of commonpleasof the judicial district embracingthe
countywherethe registeredoffice of thecorporationis or is to belocated;
or

(2) whereacorporationresultsfrom amerger,consolidation,division
or other transactionwithout establishinga registeredoffice in this Com-
monwealthor withdrawsasa foreign corporation,the court of common
pleasin whichvenuewouldhavebeenlaid immediatelyprior to the trans-
actionor withdrawal.
“Credit union”or “domesticcreditunion.” A domesticcorporationfor

profit that is a credit union as definedin the act of September20, 1961
(P.L. 1548,No.658),knownastheCreditUnionAct.

“Department.” TheDepartmentof Stateof theConunonwealth.
“Directors.” The term, when used in relation to any power or duty

requiringcollectiveaction,shallbeconstruedto mean“boardof directors.”
“Dissentersrights.” The rights andremediesprovidedby SubchapterD

of Chapter15 (relatingto dissentersrights).
“Distribution.” A director indirect transferof moneyor otherproperty

(exceptits ownshares)or inc:urrenceof indebtednessby a corporationto or
for the benefit of any of its shareholdersin respectof any of its shares
whetherby dividendor by p-urchase,redemptionor otheracquisitionof its
sharesor otherwise.

“Domestic corporationfor profit.” A corporationfor profit incorpo-
ratedunderthelawsof thisCommonwealth.

“Domestic corporationnot-for-profit.” A corporationnot-for-profit
incorporatedunderthelawsof thisCommonwealth.
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“Employee.” Includes officers but not directors, as such. See
section 1730 (relating to compensationof directors)as to acceptanceby a
directorof dutiesthatmakehim alsoanemployee.

“Entitled to vote.” Thosepersonsentitled at the timeto vote on the
matterunderaplanor thetermsof afundamentaltransactionwheredissent-
ers rights arenot availableunder section1571(b)(2)(ii) (relating to excep-
tions) or under the articlesor bylaws of the corporationor any applicable
controllingprovisionof law.

“Fair value.” In the caseof shares,fair valueas determinedunder the
standards and procedures provided by Subchapter D of Chapter 15 (relating
to dissentersrights).

“Foreign businesscorporation.” A foreign corporation for profit
subjectto Chapter41 (relatingto foreignbusinesscorporations),whetheror
not requiredto qualify thereunder.

“Foreigncorporationfor profit.” A corporationfor profit incorporated
underanylawsotherthanthoseof thisCommonwealth.

“Foreign corporation not-for-profit.” A corporation not-for-profit
incorporatedunderanylawsotherthanthoseof thisCommonwealth.

“Foreign domiciliary corporation.” A foreign businesscorporation
definedin section4102(relatingto foreigndomiciliarycorporations).

“Foreigninsurancecorporation.” A corporationforprofit incorporated
underany laws otherthanthoseof this Commonwealththat is qualified to
do businessin this Commonwealthundertheactof May 17, 1921 (P.L.682,
No.284),knownasThe InsuranceCompanyLawof 1921.

“Full age.” Of theageof 18 yearsor older.
“Incorporator.” A signerof theoriginal articlesof incorporation.
“Insurance corporation” or “domestic insurance corporation.” A

domesticcorporationfor profit thatis incorporatedunderor subjectto The
InsuranceCompanyLaw of 1921 or anystatuterelatingto theincorporation
or reincorporation of limited life insurance companies.

“Issue.” Includessaleor otherdispositionof asecuritypreviouslyissued
by the corporation and thereafteracquiredby it.

“Management corporation.” A businesscorporationthathaselectedto
becomesubject to Chapter27 (relating to managementcorporations)and
whosestatusasa managementcorporationhasnot beenterminatedaspro-
videdinChapter27.

“Nonprofit corporation.” A domestic corporation not-for-profit
definedin section5103(relatingto definitions).

“Nonqualified foreignbusinesscorporation.” A foreignbusinesscorpo-
rationthat is not a qualified foreign businesscorporationasdefined in this
section.

“Nonregisteredcorporation.” A corporationthatisnot aregisteredcor-
poration.

“Nonstock corporation.” A businesscorporationthat has electedto
become subject to Chapter 21 (relatingto nonstockcorporations)andwhose
status as a nonstock corporation has not been terminated as provided in
Chapter 21.
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“Obligation.” Includesa noteor other form of indebtedness,whether
secured or unsecured.

“Officer.” If a corporationis in the handsof a custodian,receiver,
trustee or like official, the term includes that official or any person
appointedby that official to act as an officer for any purposeunder this
subpart.

“Officially publish.” Publish in two newspapersof generalcirculation
in theEnglishlanguagein thecounty:in whichtheregisteredofficeof~th~cor-
porationis located,or in thecaseof aproposedcorporationis to belocated,
oneof whichshall bethe legalnewspaper,if any,designatedby therules of
court for the publicationof legalnoticesor, if thereisno legal newspaper,in
two newspapersof generalcirculation in the county. Whenthereis but one
newspaperof generalcirculation in any county,advertisementin thatnews-
papershall be sufficient. Whereno other frequencyis specified,the notice
shall bepublishedonetime in theappropriatenewspaperor newspapers.See
section 109~a)(2)(relatingto nameof commercialregisteredoffice provider
in lieu of registeredaddress),.

“Plan.” A plan of reclassification,merger, consolidation,exchange,
assettransfer,divisionor conversion.

“Preference.” A right in oneclassor seriesof sharesthatis seniorto any
right inajuniorclassor seriesof shares:

(1) asto theright to paymentof dividends;
(2) as to the right to distributionof assetsupon redemptionof shares

or uponthevoluntaryor involuntaryliquidationof thecorporation;or
(3) asto bothdividendsandassets.

“Professionalcorporation.” A businesscorporationthat haselectedto
becomesubjectto Chapter29 (relating to professionalcorporations)and
whosestatusas aprofessionalcorporationhasnot beenterminatedas pro-
videdin Chapter29.

“Public utility corporation.” Any domesticor foreigncorporationfor
profit that:

(1) is subject to regulation as a public utility by the Pennsylvania
PublicUtility Commissionor anofficeror agencyof theUnitedStates;or

(2) was subjectto suchregulationon December31, 1980, or would
havebeensosubjectif it hadbeenthenexisting.
“Qualified foreignbusinesscorporation.” A foreignbusinesscorpora-

tion authorizedunderChapter41 (relating to foreignbusinesscorporations)
to dobusinessin thisCommonwealth.

“Reclassification.” A changein thenumber,voting rights,designations,
preferences,limitations,specialrightsor parvalueof shares,or a conversion
or exchangeof oneclassor seriesof sharesinto or foranotherclassor series
of sharesof the samecorporation,or the cancellationof shares.The term
doesnot includea stockdividend or spliteffectedby distributionof its own
previouslyauthorizedsharesprorata‘to theholdersof sharesof the sameor
anyotherclassor seriespursuanttoactionsolelyof theboard:ofdirectors.

“Registeredcorporation.’’ A corporationdefinedin section2502(relat-
ing to registeredcorporationstatus).



SESSIONOF 1988 Act 1988-177 1493

“Registeredoffice.” That office maintainedby a corporationin this
Commonwealth,the addressof which is filed with the Departmentof State.
Seesection109(relating to nameof commercialregisteredoffice providerin
lieuof registeredaddress).

“Representative.” When used with respect to an association,joint
venture,trust or other enterprise,meansa director, officer, employeeor
agentthereof.The termdoesnot imply thatadirector,assuch,isanagentof
acorporation.

“Savings association”or “domestic savingsassociation.” A domestic
corporationfor profit that is an associationas defined in the act of
December14, 1967 (P.L.746,No.345), known as the SavingsAssociation
Codeof 1967.

“Sharecertificate.” A written instrumentsignedon behalfof thecorpo-
rationevidencingthe fact thatthepersonthereinnamedis therecordowner
of thesharesthereindescribed.

“Shareholder.” A recordholderor recordownerof sharesof acorpora-
tion, includinga subscriberto shares.The term,whenusedin relationto the
takingof corporateaction,includestheproxyof ashareholder.If andtothe
extentthe articlesconferrights of shareholdersupon holdersof obligations
of the corporationor governmentalor otherentitiespursuantto anyprovi-
sionof this subpartor otherprovisionof law, thetermshallbeconstruedto
includethoseholdersandgovernmentalor otherentities.

“Shares.” Theunitsinto which therights of the shareholdersto partici-
patein thecontrolof acorporation,in its profitsor in thedistributionof its
assetsaredivided.

“Specialtreatment.” A provisionof anamendmentor planpermittedby
section 1906(relatingto specialtreatmentof holdersof sharesof sameclass
or series).

“Statutoryclosecorporation.” A businesscorporationthat haselected
to becomesubjectto Chapter23 (relatingto statutoryclose corporations)
andwhosestatusasastatutoryclosecorporationhasnot beenterminatedas
providedin Chapter23.

“Subscriber.” One who subscribesfor or otherwisetakes sharesby
agreementfrom theissuingcorporation,whetherbeforeor after incorpora-
tion.

“Subscription.” The promiseto pay a considerationor the agreement
fixing theamountof theconsiderationpaidor to bepaidfor shares-byasub-
scriber.

“Unlessotherwiseprovided” or “exceptas otherwiseprovided.” When
usedto introduceor modify a rule, implies that the alternativeprovisions
contemplatedmayeitherrelaxor restrictthestatedrule.

“Unlessotherwiserestricted”or “exceptasotherwiserestricted.” When
usedto introduceor modify a rule, impliesthat the alternativeprovisions
contemplatedmayfurtherrestrict,but maynot relax,thestatedrule.

“Voting” or “casting a vote.” Includesthe giving of written consent.
The termdoesnot includeeitherrecordingthefactof abstentionor failing to
vote for a candidateor for approvalor disapprovalof amatter,whetheror
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not thepersonentitledto votecharacterizestheconductasvoting or casting
avote.
§ 1104. Othergeneralprovisions.

The followingprovisionsof thistitle areapplicabletocorporationssubject
tothissubpart:

Section101 (relatingto shorttitle andapplicationof title).
Section 102(relatingto definitio:ris).
Section103 (relatingto subordinationof title to regulatorylaws)~
Section104 (relatingto equitableremedies).
Section 105 (relatingtofees).
Section 106 (relatingto effectof filing papersrequiredto befiled).
Section107 (relatingto formof records).
Section108 (relatingto changein locationor statusof registeredoffice

providedby agent).
Section 109(relating to nameof commercialregisteredoffice provider

in lieuof registeredaddress).
Section110(relating to supplementarygeneralprinciplesof law appli-

cable).
Section 132(relatingto functionsof Departmentof State).
Section 133 (relatingto powersof Departmentof State).
Section 134 (relatingto docketingstatement).
Section135 (relatingto requirementsto bemetby filed documents).
Section 136 (relating to processingof documentsby Departmentof

State).
Section 137 (relating to court to passupon rejectionof documentsby

Departmentof State).
Section 138 (relatingto statementof correction).
Section 139 (relating to tax clearanceof certain fundamentaltrans-

actions).
Section 152 (relating to contingent domesticationof certain foreign

associations).
Section 501 (relatingto reservedpowerof GeneralAssembly).
Section 503(relatingto actionstorevokecorporatefranchises).
Section504(relatingto validationof certaindefectivecorporations).

Section 505(relatingto validationof certaindefectivecorporateacts).
Section506(relatingto scopeand durationof certainfranchises).
Section507(relatingto validationof certainshareauthorizations).
Section511 (relatingto standardof careandjustifiablereliance).
Section 512(relatingto personalliability of directors).
Section513(relatingto nonexclusivityandsupplementarycoverage).

§ 1105. Restrictionon equitablerelief.
A shareholderof abusinesscorporationshallnot haveanyrightto obtain,

in theabsenceof fraudor fundamentalunfairness,aninjunctionagainstany
proposedplanor amendmentof articlesauthorizedunderany provisionof
thissubpart,noranyright to claim therightto valuationandpaymentof the
fair valueof his sharesbecauseof the plan or amendment,exceptthat he
may dissentandclaim suchpaymentif andto the extentprovided in Sub-
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chapterD of Chapter15 (relating to dissentersrights) wherethis subpart
expresslyprovidesthatdissentingshareholdersshallhavetherightsandrem-
ediesprovidedin thatsubchapter.Absentfraud or fundamentalunfairness,
the rights andremediessoprovidedshallbeexclusive.Structuringaplan or
transaction for thepurposeor with theeffect of eliminating or avoiding the
applicationof dissentersrights isnot fraudor fundamentalunfairnesswithin
themeaningof thissection.
§ 1106. Uniform application of subpart.

(a) Generalrule.—Exceptasprovidedin subsection(b), thissubpartand
its amendmentsare intendedto provideuniform rules for the government
andregulationof the affairs of businesscorporationsandof their officers,
directorsandshareholdersregardlessof thedateor mannerof incorporation
or qualification,or of theissuanceof anysharesthereof.

(b) Exceptions.—
(1) Unlessexpresslyprovided otherwisein any amendmentto this

subpart,theamendmentshalltakeeffect onlyprospectively.
(2) An existingcorporationlawfully using a nameor, as part of its

name,awordthatcouldnot beusedasor includedin thenameof acorpo-
rationsubsequentlyincorporatedor qualified underthissubpartmaycon-
tinue to usethenameor word aspartof its nameif theuseor inclusionof
the wordor namewaslawful whenfirst adoptedby thecorporationin this
Commonwealth.

(3) Subsection(a) shall not adverselyaffect therights specificallypro-
videdforor savedin thissubpart.See:

The provisions of section l52l(b)(3) (relating to provisions spe-
cifically authorized).

Theprovisionsof section 1524(e)(relatingtotransitionalprovision).
The preemptiverights set forth in section 1530(b)(relating to preex-

istingpreemptiverights).
Theprovisionsof section 1554(c)(relatingtotransitionalprovision).
The cumulativevoting rights set forth in section 1758(c)(2)(relating

to cumulativevoting).
Theclassvoting rightsuponcertainamendmentsof articlesset forth

in section 1914(b)(3)(relatingto statutoryvoting rights).
Thespecialvoting requirementsspecifiedin section 1952(h)(relating

to specialrequirements).
The provisions of section2301(d) (relating to transitional provi-

sions).
Theprovisionsof section 2541(a)(2)and(3) and(c) (relating toappli-

cationandeffectof subchapter).
The provisionsof section 2543(b)(l) and (2) (relating to exceptions

generally).
The provisionsof section2551(b)(3)(i), (5) and(6) (relatingto excep-

tions).
Theprovisionsof section2553(b)(2)(relatingto exception).
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§ 1107. Limitation on incorporation.
A corporationthat can be incorporatedunder this subpartshall not be

incorporated exceptundertheprovisionsof thissubpart.
§ 1108. Executionof documents.

(a) Generalrule.—Any documentfiled in the Departmentof Stateunder
this title by adomesticor foreignbusinesscorporationsubjectto thissubpart
may be executedon behalfof the corporationby any oneduly authorized
officer thereof.Thecorporatesealmaybe affixed andattestedbut theaffix-
ation or attestationof the corporateseal shall not be necessaryfor thedue
execution of anyfiling byacorporationunderthis title.

(b) Crossreference.—Seesection135 (relatingto requirementsto bemet
by filed documents).

ARTICLE B

DOMESTIC BUSINESS CORPORATiONSGENERALLY
Chapter

13. Incorporation
15. Corporate Powers,Duties and Safeguards
17. Officers, Directorsand Shareholders
19. FundamentalChanges

CHAPTER 13
INCORPORATION

Subchapter
A. IncorporationGenerally
B. Revival

SUBCHAPTER A
INCORPORATION GENERALLY

Sec.
1301. Purposes.
1302. Number and qualificationsof incorporators.
1303. Corporatename.
1304. Required namechangesby senior corporations.
1305. Reservationof corporatename.
1306. Articles of incorporation,.
1307. Advertisement.
1308. Filing of articles.
1309. Effect of filing of articles of incorporation.
1310. Organization meeting.
1311. Filing of statementof summaryof recordby certaincorporations.

§ 1301. Purposes.
Corporationsmay be incorporatedunder this subpartfor any lawful

purposeor purposes.Unlessotherwiserestrictedin itsarticles,everybusiness
corporationhasasits corporatepurposethe engagingin all lawful business
for whichcorporationsmaybeincorporatedunderthissubpart.
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§ 1302. Numberandqualificationsof incorporators.
One or morecorporationsfor profit or not-for-profit or naturalpersons

of full agemay incorporatea businesscorporationunder the provisionsof
thissubpart.
§ 1303. Corporatename.

(a) Generalrule.—Thecorporatename may be in any language,but
mustbeexpressedin Romanlettersor charactersor Arabic or Romannum-
erals,andshallcontain:

(1) the word “corporation,” “company,” “incorporated” or
“limited” or anabbreviationof anyof them;

(2) theword “association,”“fund” or “syndicate”;or
(3) words or abbreviationsof like import in languagesother than

English.
(b) Duplicateuseof names.—Thecorporatenameshallnot bethe same

asor confusinglysimilarto:
(1) Thenameof any otherdomesticcorporationfor profit or not-for-

profit, or of any foreign corporation for profit or not-for-profitautho-’
rizedto do businessin thisCommonwealth,or of any domesticor foreign
limited partnershipthathasfiled acertificateor qualified underChapter
85 (relating to limited partnerships)or undercorrespondingprovisionsof
prior law, or the nameof any associationregisteredat anytimeunder54
Pa.C.S.Ch. 5 (relatingto corporateandotherassociationnames),unless:

(i) wherethe nameis the sameor confusingly similar, the other
association:

(A) hasstatedthatit is aboutto changeits name,or to ceaseto
do business,or is beingwoundup, or is a foreign associationabout
to withdraw from doing businessin this Commonwealth,and the
statementand the written consentof the otherassociationto the
adoptionof thenameis filed in theDepartmentof State;

(B) hasfiled with the Departmentof Revenueacertificateof out
of existence,or hasfailed for aperiodof threesuccessiveyearsto file
with theDepartmentof Stateor theDepartmentof Revenuea report
or returnrequiredby law, andin the caseof afailureto file with the
Departmentof Revenue,thefactof suchfailurehasbeencertifiedby
theDepartmentof Revenueto theDepartmentof State;

(C) hasabandonedits nameunderthe lawsof its jurisdiction of
incorporation,by amendment,merger,consolidation,division, expi-
ration,dissolutionor otherwise,without its namebeingadoptedbya
successorin amerger,consolidation,division or otherwise,and an
official record of that fact, certified as provided by 42 Pa.C.S.
§ 5328 (relating to proof of official records), is presentedby any
personto thedepartment;or

(D) hashadtheregistrationof its nameunder54Pa.C.S.Ch. 5
terminatedand,if the terminationwas effectedby operationof 54
Pa.C.S.§ 504(relatingto effectof failureto makedecennialfilings),
the applicationfor theuseof thenameis accompaniedby averified
statementstatingthat atleast30 days’ written noticeof intention to
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appropriatethe namewas given to the delinquentassociationat its
registeredoffice and that, after diligent searchby the affiant, the
affiantbelievestheassociationto beout of existence;or
(ii) wherethe nameis confusinglysimilar, theconsentof the other

associationto the adoptionof the nameis filed in the Departmentof
State.

The consentof the associationshall be evidencedby a certificateto that
effectexecutedby theassociation.

(2) A nametheexclusiveright to which is at thetimereservedby any
otherpersonwhatsoeverin themannerprovidedby statute.A nameshall
be renderedunavailablefor corporateuseby reasonof the filing in the
Departmentof State of any assumedor fictitious namerequiredby 54
Pa.C.S.Ch. 3 (relating to fictitious names)to be filed in thedepartment
only if andto theextentexpresslysoprovidedin thatchapter.
~c) Requiredapprovalsor conditions.—

(1) Thecorporatenameshallnotimply thatthecorporationis:
(1) A governmentalagencyof the Commonwealthor of the United

States.
(ii) A bank,bankandtrust company,savingsbank,privatebankor

trust company,as definedin the act of November30, 1965-(P.L.847,
No.356),knownastheBanking Codeof 1965,unlessthe corporationor
proposedcorporationis a Pennsylvaniabank holding companyor is
otherwiseauthorizedby statuteto useits proposedname.

(iii) An insurancecompanythat could be incorporatedunderthe
act of May 17, 1921 (P.L.682, No.284), known as The Insurance
CompanyLawof 1921.

(iv) A publicutility corporationfurnishingelectricor gasserviceto
the public, unlessthe corporationor proposedcorporationhas as an
expresscorporatepurposethefurnishing of servicesubjectto thejuris-
diction of the PennsylvaniaPublic Utility Commissionor the Federal
EnergyRegulatoryCommission.
(2) Thecorporatenameshallnotcontain:

(i~ Theword “college,” “university” or “seminary” whenusedin
suchaway asto imply thatit is aneducationalinstitutionconformingto
the standardsandqualificationsprescribedby the StateBoardof Edu-
cation, unlessthere is submitteda certificatefrom the Departmentof
Educationcertifying that the corporationor proposedcorporationis
entitledto usethatdesignation.

(ii) Wordsthat constituteblasphemy,profanecursingor swearing
or thatprofanetheLord’sname.

ciii) The words “engineer” or “engineering” or “surveyor” or
“surveying” or any otherword implying that anyform of the practice
of engineeringor surveying as definedin the act of May 23, 1945
(P.L.913, No.367), known as the ProfessionalEngineersRegistration
Law, is providedunlessat leastoneof the incorporatorsof aproposed
corporationor the directorsof the existingcorporationhasbeenprop-
erly registeredwith the StateRegistrationBoardfor ProfessionalEngi-
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neersin thepracticeof engineeringor surveyingandthereis submitted
tothedepartmentacertificatefromtheboardtothateffect.

(iv) The words “architect” or “architecture”or any other word
implying thatany form of the practiceof architectureasdefinedin the
actof December14, 1982 (P.L.1227,No.281),known astheArchitects
LicensureLaw, is providedunlessatleastoneof the incorporatorsof a
proposedcorporationor the directorsof the existingcorporationhas
been properly registeredwith the Architects LicensureBoard in the
practiceof architectureandthereis submittedto the departmenta cer-
tificate fromtheboardto thateffect.

(v) The word “cooperative”or anabbreviationthereofunlessthe
corporationis acooperativecorporation.

(d) Otherrights unaffected.—Thissectionshallnot abrogateor limit the
law as to unfair competitionor unfair practicesnor derogatefrom the
commonlaw, theprinciplesof equityor theprovisionsof Title 54(relatingto
names)with respectto theright to acquireandprotecttradenames.Subsec-
tion (b) shall not apply if the applicant files in the departmenta certified
copy of a final order of a court of competentjurisdiction establishingthe
prior rightof theapplicantto theuseof anamein thisCommonwealth.

(e) Remediesforviolation of section.—Theuseof anameinviolation of
this sectionshall not vitiateor otherwiseaffect the corporateexistencebut
anycourthavingjurisdiction,upontheapplicationof:

(1) the AttorneyGeneral,actingon his own motionor atthe instance
of anyadministrativedepartment,boardor commissionof thisCommon-
wealth;or

(2) anypersonadverselyaffected;
mayenjointhe corporationfrom usingor continuing touseanamein viola-
tionof thissection.
§ 1304. Requirednamechangesby seniorcorporations.

(a) Adoptionof newnameuponreactivation.—Whereacorporatename
is madeavailableon thebasisthatthe corporationor otherassociationthat
formerly registeredthenamehasfailed to file in theDepartmentof Revenue
or in theDepartmentof Statea reportor areturn requiredby law or where
thecorporationor otherassociationhasfiled in theDepartmentof Revenue
a certificateof out of existence,the corporationor otherassociationshall
ceaseto haveby virtue of its prior registrationany right to the useof the
name.Thecorporationor otherassociation,uponwithdrawalof thecertifi-
cateof out of existenceor upontheremovalof itsdelinquencyin thefiling of
the requiredreportsor returns,shall makeinquiry with the Departmentof
Statewith regardto the availability of its nameand, if the namehasbeen
madeavailableto anotherdomesticor foreigncorporationfor profit or not-
for-profit or otherassociationby virtue of theseconditions,shall adopta
newnamein accordance with lawbeforeresumingits activities.

(b) Enforcementof undertaking to release name.—If a corporation has
usedanamethesameasor confusinglysimilartothenameof anothercorpo-
ration or otherassociationas permittedby section 1303(b)(1)(i) (relating to
duplicateuseof names)andthe othercorporationor otherassociationcon-
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tinuesto useits namein this Commonwealthanddoesnot changeits name,
ceaseto do business,be woundup or withdraw asit proposedto do in its
consentor changeits nameas requiredby subsection(a), any court having
jurisdiction,upontheapplicationof:

(1) the AttorneyGeneral,actingon hisownmotionor at theinstance
of anyadministrativedepartment,boardor commissionof this Common-
wealth;or

(2) anypersonadverselyaffected;
mayenjointheothercorporationor otherassociationfromcontinuingtouse
itsnameor aconfusinglysimilarname.
§ 1305. Reservationof corporatename.

(a) Generalrule.—Theexclusive right to the useof a corporatename
maybe reservedby anyperson.The reservationshallbe madeby delivering
to the Departmentof Statean applicationto reservea specifiedcorporate
name,executedby the applicant. If the departmentfinds that the nameis
availablefor corporateuse,it shallreservethe namefor theexclusiveuseof
theapplicantfor aperiodof 120days..

(b) Transferof reservation.—Theright to exclusiveuseof a specified
corporatenamereservedunder subsection(a) may be transferredto any
otherpersonby delivering to the departmentanotice of the transfer,exe-
cutedby thepersonwho reservedthe name,andspecifyingthe nameand
addressof thetransferee.

~c) Crossreferences.—Seesections134(relatingto docketingstatement)
and4131(relatingto registrationof name).
§ 1306. Articlesof incorporation.

(a) Generalrule.—Artic:les of incorporationshall be signedby eachof
theincorporatorsandshallsetforth in theEnglishlanguage:

(1) Thenameof thecorporation,unlessthe nameis in a foreign lan-
guagein whichcaseit shall beset forth in Romanlettersor charactersor
Arabicor Romannumerals.

(2) Subjectto section109 (relating to nameof commercialregistered
office provider in lieu of registeredaddress),the address,including street
andnumber,if any,of its initial registeredofficein thisCommonwealth.

(3) A statementthatthe corporationis incorporatedunder the provi-
sionsoftheBusinessCorporationLawof 1988.

~4) A statementthat the corporationis to be organizedupon a non-
stockbasis,or if it is to beorganizedon astocksharebasis:

(i) Theaggregatenumberof sharesthat the corporationshall have
authorityto issue.It shallnot benecessaryto set forth in the articlesthe
designationsof the classesof shares of the corporation, or the
maximumnumberof sharesof eachclassthatmaybeissued.

(ii) A statementof thevoting rights,designations,preferences,lim-
itationsandspecialrights in respectof the sharesof anyclass or any
seriesof anyclass,to theextentthattheyhavebeendetermined.

(iii) A statementof anyauthorityvestedin theboardof directorsto
dividetheauthorizedandunissuedsharesinto classesor series,or both,
andto determinefor any such classor seriesits voting rights, designa-
tions,preferences,limitations andspecialrights.
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(5) The nameand address,including streetand number, if any, of
eachof theincorporators.

(6) Thetermforwhichthecorporationis to exist,if notperpetual.
(7) If the articlesare to be effective on a specifieddate,the hour,if

any,andthemonth,dayandyearof theeffectivedate.
(8) Any otherprovisionsthat theincorporatorsmaychooseto insert

if:
(i) any provisionof this subpartauthorizesor requiresprovisions

pertainingto thesubjectmatterthereofto be set forth in thearticlesor
bylaws of abusinesscorporationor in an agreementor other instru-
ment;or

(ii) the provisions,whether or not specifically authorizedby this
subpart,relateto thepurposeor purposesof thecorporation,theman-
agementof its businessor affairs or the rights,powersor dutiesof its
securityholders,directorsor officers.

Thearticles may,but neednot, set forth a par valuefor any authorized
sharesor classof shares.
(b) Written consentto naming directors.—Thenaming of directorsin

articlesof incorporationshall constitutean affirmation that the directors
haveconsentedinwritingto serveassuch.
§ 1307. Advertisement.

The incorporatorsor the corporationshall officially publisha noticeof
intentionto file or of the filing of articlesof incorporation.Thenoticemay
appearprior to or after the daythe articlesof incorporationare filed in the
Departmentof Stateandshallset forthbriefly:

(1) Thenameof theproposedcorporation.
(2) A statementthat thecorporationis to beor hasbeenincorporated

undertheprovisionsof theBusinessCorporationLawof 1988.
§ 1308. Filing of articles.

(a) General rule.—Thearticles of incorporationshall be filed in the
Departmentof State.

(b) Crossreference.—Seesection134(relatingto docketingstatement).
§ 1309. Effectof filing of articlesof incorporation.

(a) Corporateexistence.—Uponthefiling of thearticlesof incorporation
in theDepartmentof Stateor upon theeffectivedatespecifiedin thearticles
of incorporation,whicheveris later,thecorporateexistenceshallbegin.

(b) Evidenceof incorporation.—Subjectto theprovisionsof section 503
(relatingto actionsto revokecorporatefranchises),the articlesofincorpora-
tion filed in thedepartment,or recordedin theofficeof therecorderof deeds
under the former provisionsof law, shall beconclusiveevidenceof the fact
thatthecorporationhasbeenincorporated.
§ 1310. Organizationmeeting.

(a) Generalrule.—After the corporateexistencebegins,an organization
meetingof theinitial directorsor, if directorsarenot namedin the articles,
of the incorporatoror incorporatorsshall be held, within or without this
Commonwealth,for the purposeof adoptingbylaws which theyshall have
authority to do at the meeting, of electing directors, if directorsare not
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namedin thearticles,andthetransactionof suchotherbusinessasmaycome
beforethemeeting.A bylawadoptedattheorganizationmeetingof directors
or incorporatorsshall bedeemedto beabylawadoptedby theshareholders
for thepurposesof thissubpartandof anyotherprovisionof law.

(b) Call of andactionatmeeting.—Themeetingmaybe heldatthecall
of anydirectoror, if directorsarenot namedin thearticles,of anyincorpor-
ator, who shallgive at least five days’ written noticethereofto eachother
director or incorporator,whichnotice shall set forth the time andplaceof
the meeting. For the purposesof thissection,any incorporatormayact in
person,by written consentor by proxysignedby himor hisattorney-in-fact.

(c) Death or incapacityof directorsor incorporators.—Jfa designated
director or an incorporatordies or is for any reasonunableto act at the
meeting,the otheror othersmayact. If thereis no otherdesignateddirector
or incorporatorableto act,anypersonfor whomanincorporatorwas acting
asagentmayactor appointanotherto actin hisstead.
§ 1311. Filing of statementof summaryof recordby certaincorporations.

(a) Generalrule.—Whereany of thevalid charterdocumentsof abusi-
nesscorporationarenot on file in theDepartmentof Stateandthe corpora-
tion desiresto file any documentin thedepartmentunderany otherprovi-
sIonof thissubpartor thecorporationdesiresto securefrom thedepartment
anycertificateto the effect thatthecorporationis a corporationduly-incor-
poratedandexistingunder the laws of this Commonwealthor a certified
copy of the articles of the corporation,the corporationshall file in the
departmentastatementof summaryof recordwhichshallbeexecutedby the
corporationandshallsetforth:

(1) The nameof the corporationand,subjectto section 109 (relating
to nameof commercialregisteredoffice provider in lieu of registered
address),thelocation, includingstreetandnumber,if any,of its registered
office.

(2) Thestatuteby or underwhich thecorporationwasincorporated.
(3) Thenameunderwhich,themannerin whichandthedateon which

the corporationwas originally incorporated,including the datewhenand
theplacewheretheoriginal articleswererecorded.

(4) Theplaceor places,including volumeandpagenumbersor their
equivalent,wherethe documentsconstitutingthe currentlyeffectivearti-
clesare filed or recorded,thedateor datesof eachfiling or recordingand
thetextof thecurrentlyeffectivearticles.The informationspecifiedin this
paragraphmay be omitted in a statementof summaryof recordthat is
delivered to the department contemporaneouslywith amendedand
restatedarticlesof thecorporationfiled underthissubpart.

(5) Eachnameby which the corporationwas known, if any, other
thanits original nameandits currentname,andthedateor dateson which
eachchangeof nameof thecorporationbecameeffective.

(6) In the caseof any entity broughtwithin the scopeof Chapter29
(relating to professionalcorporations)by or pursuantto section2905
(relating to election of professionalassociationstç becomeprofessional
corporations),amendedandr~statedarticlesof incorporationwhichshall
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includeall of theinformationrequiredto besetforth in restatedarticlesof
aprofessionalcorporation.

A corporationshall be requiredto makeonly onefiling under this subsec-
tion.

(b) Validation of prior defectsin incorporation.—Uponthe filing of a
statementunderthis section,thecorporationnamedin thestatementshallbe
deemedto bea validly subsistingcorporationto thesameextentas if it had
beenduly incorporatedandwasexistingunderthis subpartandthe depart-
ment shall so certify regardlessof anyabsenceof or defectin the prior pro-
ceedingsrelatingto incorporation.

(c) Crossreference.—Seesection 134(relatingto docketingstatement).

SUBCHAPTER B
REVIVAL

Sec.

1341. Statementof revival.

§ 1341. Statementof revival.
(a) Generalrule.—Any businesscorporationwhosecharteror articles

have been forfeited by proclamation of the Governor pursuant to
section 1704 of the act of April 9, 1929(P.L.343, No.176), known as The
Fiscal Code, or otherwise, or whose corporateexistencehas expired by
reasonof anylimitation containedin its charterorarticlesandthe failureto
effect a timely renewalor extensionof its corporateexistence,mayat any
time by filing a statementof revival procurea revival of its charteror arti-
cles, togetherwith all the rights, franchises,privileges andimmunitiesand
subject to all of its duties, debtsandliabilities that hadbeenvestedin and
imposeduponthecorporationby its charteror articlesaslast-ineffect.

(1,) Contentsof statement.—Thestatementof revivalshallbeexecutedin
thenameof theforfeitedor expiredcorporationandshall,subjectto section
109(relating to nameof commercialregisteredoffice providerin lieu of reg-
isteredaddress),setforth:

(1) Thenameof thecorporationat thetime its charteror articleswere
forfeitedor expiredandtheaddress,including streetandnumber,if any,
of its last registeredoffice.

(2) The statuteby or underwhich the corporationwas incorporated
andthedateof incorporation.

(3) Thenamethatthecorporationadoptsasits newnameif the adop-
tion of anewnameis requiredby section1304 (relating to requiredname
changesby seniorcorporations).

(4) Theaddress,including streetandnumber,if any, of its registered
officein thisCommonwealth.

(5) A referenceto the proclamationor other action by which its
charteror articleswereforfeitedor areferencetothe limitation contained
in its expiredcharteror articles. -

(6) A statementthat the corporateexistenceof the corporationshall
be revived.
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(7) A statementthat the filing of the statementof revival has been
authorizedby thecorporation.Every forfeitedor expiredcorporationmay
actby its last directorsor mayelectdirectorsandofficers in the manner
providedby this subpartfor thelimited purposeof effectingafiling under
thissection.
(c) Filing andeffect.—Thestatementof revival and,in thecaseof afor-

feitedcorporation,theciearancecertificatesrequiredby section 139(relating
to tax clearanceof certain fundamentaltransactions)shall be filed in the
Departmentof State.Uponthe filing of the statementof revival, thecorpo-
rationshallbe revivedwith the sameeffect asif its charterorarticleshadnot
beenforfeited or expiredby limitation. The revival shall validateall con-
tractsandothertransactionsmadeandeffectedwithin the scopeof thearti-
clesof thecorporationby its representativesduringthetime-when its-charter
or articleswere forfeitedor expiredto thesameeffectasif its charteror arti-
cleshadnot beenforfeitedor expired.

(d) Crossreference.—•Seesection134(relatingto docketingstatement).

CHAPTER 15
CORPORATEPOWERS, DUTIES AND SAFEGUARDS

Subchapter
A. GeneralProvisions
B. Sharesand Other Securities
C. CorporateFinance
D. DissentersRights

SUBCHAPTERA
GENERAL PROVISIONS

Sec.
1501. Corporatecapacity.
1502. Generalpowers.
1503. Defenseof ultra vires.
1504. Adoption, amendmentand contentsof bylaws.
1505. Personsbound by bylaws.
1506. Form of executionof instruments.
1507. Registeredoffice.
1508. Corporaterecords; inspection.
1509. Bylaws and other powers in emergency.
1510. Usury not a defense.
1511. Additional powersof certainpublic utility corporations.

§ 1501. Corporatecapacity.
Exceptasprovidedin section 103 (relating to subordinationof title to reg-

ulatorylaws),abusinesscorporationshall havethe legalcapacityof natural
personsto act.
§ 1502. Generalpowers.

(a) Generalrule.—Subjectto thelimitations andrestrictionsimposedby
statuteor containedin its articles, every businesscorporationshall have
power:
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(1) To have perpetualsuccessionby its corporatename unless a
limited periodof durationis specifiedin its articles,subjectto the power
of the Attorney Generalunder section503 (relating to actionsto revoke
corporatefranchises)andto thepowerof theGeneralAssemblyunder the
Constitutionof Pennsylvania.

(2) To sueand be sued,complainand defendand participateas a
partyor otherwisein anyjudicial, administrative,arbitrativeor otherpro-
ceedingin its corporatename.

(3) To haveacorporateseal,which maybealteredatpleasure,andto
usethe sealby causingit or a facsimilethereofto beimpressedor affixed
or inanyothermannerreproduced.

(4) To acquire,own andutilize any real or personalproperty,or any
interesttherein,whereversituated.

(5) To sell, convey, mortgage,pledge, lease,exchangeor otherwise
disposeof all or anypart of its propertyandassets,or anyinteresttherein,
whereversituated.

(6) To guarantee,becomesurety for, acquire, own and disposeof
obligations,capitalstockandothersecurities.

(7) To borrowmoney,issueor incur its obligationsandsecureanyof
itsobligationsby mortgageon or pledgeof or securityinterestin all or any
partof itspropertyandassets,whereversituated,franchisesor income,or
anyinteresttherein.

(8) To investits funds, lend moneyandtakeandholdreal andper-
sonal property as security for the repaymentof funds so investedor
loaned.

(9) To makecontributionsanddonations.
(10) To useabbreviations,words,logosor symbolsupon the records

of thecorporation,andin connectionwith theregistrationof, andinscrip-
tion of ownershipor entitlementon, certificatesevidencingsharesin or
othersecuritiesor obligationsof the corporation,or uponanynoticesuch
as the notice provided by section 1528(1) (relating to uncertificated
shares),anduponchecks,proxies,noticesandotherinstrumentsanddoc-
umentsrelatingto the foregoing, which abbreviations,words, logosor
symbolsshall have the sameforce and effect as thoughthe respective
wordsandphrasesfor which theystandwere set forth in full for thepur-
posesof all statutesof thisCommonwealthandall otherpurposes.

(11) To beapromoter,partner,member,associateor managerof any
partnership,enterpriseor ventureor in any transaction,undertakingor
arrangementthat the corporationwould have power to conductitself,
whetheror not its participationinvolves sharingor delegationof control
with or to others.

(12) To transactanylawful businessthat the boardof directorsfinds
will aid governmentalpolicy.

(13) To continuethe salariesof such of its employeesas may be
servingin the activeor reservearmedforcesof theUnitedStates,or in the
NationalGuardor in any otherorganizationestablishedfor theprotection-
of the lives andpropertyof citizensof this Commonwealthor the United



1506 Act 1988-177 LAWS OF PENNSYLVANIA

States,during theterm of thatserviceor during suchpart thereofas the
employees,by reasonof that service,may be unableto performtheir
dutiesasemployeesof thecorporation.

(14) To pay pensionsand establishpension plans, pensiontrusts,
profit sharingplans,sharebonusplans,shareoption plans,incentiveand
deferredcompensationplansandotherplansor trustsfor anyor all of its
presentor formerrepresentativesand, after their death,to grantallow-
ancesor pensionsto their dependentsor beneficiaries,whetheror not the
grantwasmadeduringtheir lifetime.

(15) To conductits business,carryon its operations,haveofficesand
exercisethe powersgrantedby this subpartor anyotherprovisionof law
in anyjurisdictionwithin or withouttheUnitedStates.

(16) To elector appointandremoveofficers, employeesandagentsof
the corporation,definetheir duties,fix their compensationandthe com-
pensationof directors,to lend anyof theforegoingmoneyand-creditand
to pay bonusesor otheradditionalcompensationto anyof theforegoing
for pastservices.

(17) To enterinto any obligationappropriatefor thetransactionof-its
affairs,includingcontractsor otheragreementswith itssharehoiders.

(18) To accept,reject, respondto or takeno actionin respectof an
actualor proposedacquisition,divestiture,tenderoffer, takeoveror other
fundamentalchangeunderChapter19 (relatingto fundamentalchanges)
orotherwise.

(19) To haveandexerciseall of the powersandmeansappropriateto
effect thepurposeor purposesforwhichthecorporationis incorporated.

(20) To haveand exerciseall otherpowersenumeratedelsewherein
thissubpartor otherwisevestedby lawin thecorporation.
(b) Enumerationtrnnecessary.—Itshall not be necessaryto set forth in

thearticlesof thecorporationthepowersenumeratedinsubsection(a).
(c) Boardtoexercise.—Seesection 1721 (relatingto boardof directors).

§ 1503. Defenseof ultra vires.
(a) Generalrule.—Alimitation upon thebusiness,purposesor powersof

a businesscorporation,expressedor implied in its articles or bylaws or
impliedby law, shallnot beassertedin orderto defendanyactionat law or
in equity betweenthe corporationanda third person,or betweenashare-
holder andathird person,involving anycontractto whichthecorporationis
aparty or anyright of propertyor any allegedliability of whatevernature,
but thelimitation maybeasserted:

(1) In anactionby ashareholderagainstthe corporationto enjointhe
doingof unauthorizedactsor thetransactionor continuationof unautho-
rizedbusiness.If the unauthorizedactsor businesssoughtto beenjoined
arebeingtransactedpursuar.itto anycontractto whichthecorporationisa
party, thecourt may, if all of the partiesto the contractarepartiesto the
actionandif it deemsthe resultto be equitable,set asideandenjoin the
performanceof the contract,and in so doingshall allow to the corpora-
tion, or to theotherpartiesto thecontract,asthecasemaybe, suchcom-
pensationasmay beappropriatefor theloss or damagesustainedby any
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of themfrom theactionof thecourtin settingasideandenjoiningthe-per-
formanceof the contract,but anticipatedprofits to be derivedfrom the
performanceof thecontractshallnotbeawardedby thecourtasalossor
damagesustained.

(2) In any actionby or in the right of the corporationto procurea
judgmentin its favor againstanincumbentor formerofficer or directorof
thecorporationfor lossor damagedueto hisunauthorizedacts.

(3) In aproceedingby the Commonwealthundersection503 (relating
to actionsto revokecorporatefranchises)or in aproceedingby the Com-
monwealthto enjoin the corporationfrom the doing of unauthorizedor
unlawful business.
(b) Conveyancesof propertyby or to a corporation.—Aconveyanceor

transferby or to abusinesscorporationof property,realor personal,of any
kindor description,shallnot beinvalid or fail becausein makingtheconvey-
anceor transfer,or in acquiringthe property,real or personal,any repre-
sentativeof thecorporationactingwithin thescopeof theactualor apparent
authoritygiven to him by the corporationhasexceededany of thepurposes
orpowersof thecorporation.

(C) Crossreference.—Seesection4146(relating to provisionsapplicable
to all foreign corporations).
§ 1504. Adoption,amendmentandcontentsof bylaws.

(a) Generalrule.—Exceptas otherwiseprovided in this subpart, the
shareholdersentitled to vote shall have the power to adopt, amendand
repealthebylawsof abusinesscorporation.Exceptasprovidedin subsection
rb),the authorityto adopt,amendandrepealbylawsmaybeexpresslyvested
by the bylaws in the boardof directors,subjectto the powerof the share-
holdersto changesuchaction. The bylaws maycontainany provisionsfor
managingthe businessandregulatingthe affairs of the corporationnot
inconsistentwith law or thearticles.In thecaseof ameetingof shareholders,
written noticeshallbegiven to eachshareholderthatthe purpose,or oneof
thepurposes,of ameetingis to considertheadoption,amendmentor repeal
of thebylaws.Thereshallbeincludedin, or enclosedwith, thenoticeacopy
of the proposedamendmentor a summaryof the changesto be effected
thereby.Any changein thebylawsshalltakeeffectwhenadoptedunlessoth-
erwiseprovidedin theresolutioneffectingthechange.

(b) Exception.—-Exceptasprovidedin section 1310(a)(relating to orga-
nizationmeeting),the board of directorsshall not have the authorityto
adoptor changea bylaw on any subjectthat is committedexpresslyto the
shareholdersby anyof theprovisionsof thissubpart.See:

Section1521 (relatingto authorizedshares).
Section1721 (relatingto boardof directors).
Section1726(relatingto removalof directors).
Section 1729 (relating to voting rights of directors).
Section 1756(relatingto quorum).
Section 1757(relatingto actionby shareholders).
Section1765(relatingto judgesof election).
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Section2105(relatingto terminationof nonstockcorporationstatus).
Section 2122(relatingto classesof membership).
Section2124(relatingto voting rightsof members).
Section 2302 (relating to definition of minimum vote).
Section2321(relatingtoshares).
Section 2322 (relating to sharetransferrestrictions).
Section 2325(relating tosaleoptionof estateof shareholder).
Section 2332 (relating to management by shareholders).
Section2334 (relating to appointmentof provisionaldirector in certain

cases).
Section2337(relating to optionof shareholderto dissolvecorporation).
Section2923(relating to issuanceandretention of shares).

(c) Bylaw provisions in articles.---Where anyprovisionof this subpart or
anyotherprovisionof law refersto arule assetforth in the bylaws of a cor-
poration,the referenceshall beconstruedto includeandbe satisfiedby any
rule onthesamesubjectassetforth in the articlesof thecorporation.

~d) Amendmentof voting provisions.—Aprovisionin the bylawsthat
requires a specific number or percentage of votes for the taking-of-any action
by the shareholders or a class of shareholders may,unlessotherwiseprovided
in a bylawadoptedby theshareholders,beamendedor repealedin thesame
manner andby thesamevoteasis requiredtoamendor repeaLany-otherpro-
vision in thebylaws.
§ 1505. Personsboundby bylaws.

Exceptas otherwiseprovidedby section512(relatingto personalliability
of directors) or 1721(e) (relating to personalliability of directors), or 42
Pa.C.S.§ 8364 (relatingto personalliability of directors)or any similarpro-
visionof law, thebylawsof abusinesscorporationshalloperateonly asregu-
lationsamongtheshareholdersof the corporationandshall not affect con-
tractsor otherdealingswith otherpersonsunlessthosepersonshaveactual
knowledgeof thebylaws.
§ 1506. Formof executionof instruments.

(a) General rule.—Any form of execution provided in the articles or
bylaws to the contrary notwithstanding,any note, mortgage,evidenceof
indebtedness,contractor otherdocument,or any assignmentor endorse-
mentthereof,executedor enteredinto betweenanybusinesscorporationand
any other person, when signedby one or more officers or agents having
actualor apparentauthorityto sign it, or by the presidentor vice president
andsecretaryor assistant secretary or treasurer or assistanttreasurerof the
corporation, shallbe heldto havebeenproperly executedfor andin behalf
of thecorporation.

(1,) Sealunnecessary.—Theaffixation of thecorporatesealshall not be
necessaryto the valid execution,assignmentor endorsementby a corpora-
tion of anyinstrumentor otherdocument.

(c) Crossreference.—Seesection 4146 (relatingto provisionsapplicable
to all foreigncorporations).
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§ 1507. Registeredoffice.
(a) Generalrule.—Everybusinesscorporationshall have andcontinu-

ously maintainin this Commonwealtha registeredoffice which may, but
neednot, bethesameasits placeof business.

(b) Statementof changeof registeredoffice.—After incorporation,a
changeof thelocationof the registeredoffice maybeauthorizedatanytime
by the boardof directors.Beforethe changeof locationbecomeseffective,
the corporationeither shall amendits articles under the provisionsof this
subpartto reflect the changein locationor shall file in the Departmentof
Statea statementof changeof registeredoffice executedby the corporation
settingforth:

(1) Thenameof thecorporation.
(2) Theaddress,includingstreetandnumber,if any,of its thenregis-

teredoffice.
(3) The address,includingstreetandnumber,if any,to whichthe reg-

isteredofficeis tobechanged.
(4) A statementthat thechangewasauthorizedby the boardof-direc-

tors.
(c) Alternativeprocedure.—Acorporationmaysatisfytherequirements

of this subpartconcerningthe maintenanceof a registeredoffice in this
Commonwealthby settingforth in anydocumentfiled in the department
underany provisionof this subpartthatpermitsor requiresthestatementof
theaddressof its thenregisteredoffice, in lieu of thataddress,the statement
authorizedby section 109(a) (relating to nameof commercial registered
office providerin lieu of registeredaddress).

(d) Crossreference.—Seesection134(relatingto docketingstatement).
§ 1508. Corporaterecords;inspection.

(a) Requiredrecords.—Everybusinesscorporationshall keep complete
andaccuratebooksandrecordsof account,minutesof the proceedingsof
the incorporators,shareholdersanddirectorsanda shareregistergiving the
namesandaddressesof all shareholdersandthe numberandclassof shares
heldby each.Theshareregistershallbe keptat eithertheregisteredoffice of
the corporationin this Commonwealthor at its principal placeof business
whereversituatedor at the office of its registrar or transfer agent.Any
books, minutesor other recordsmay bein written form or any otherform
capableof beingconvertedintowritten formwithin areasonabletime.

(b) Right of inspection.—Everyshareholdershall, upon writtenverified
demandstatingthe purposethereof,havearightto examine,in personor by
agent or attorney, during the usual hours for businessfor any proper
purpose,theshareregister,booksandrecordsof account,andrecordsof the
proceedingsof the incorporators,shareholdersanddirectorsandto make
copiesor extractstherefrom.A properpurposeshallmeanapurposereason-
ably relatedto the interestof thepersonas ashareholder.In everyinstance
whereanattorneyor otheragentis thepersonwhoseeksthe right of inspec-
tion, the demandshall be accompaniedby a verified powerof attorneyor
otherwriting thatauthorizestheattorneyor otheragentto so act on behalf
of the shareholder.Thedemandshall be directedto the corporationat its
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registeredoffice in this Commonwealthor at its principal placeof business
whereversituated.

(c) Proceedings for the enforcement of inspection.—Ifthecorporation.
or an officer or agentthereof,refusesto permit an inspectionsoughtby a
shareholderor attorneyor otheragentactingfor theshareholderpursuantto
subsection (b) or does not reply to the demand within five business days after
the demandhasbeenmade,the shareholdermay apply to the court for an
orderto compeltheinspection.Thecourt shalldeterminewhetheror not the
personseekinginspectionis entitled to theinspectionsought~Thecourtmay
summarilyorder the corporationto permit the shareholderto inspectthe
shareregisterandthe otherbooksand recordsof the corporationand to
makecopiesor extractsthe:~efrom,or thecourtmayorderthecorporationto
furnish to the shareholderalist of its shareholdersas of a specific date on
conditionthat the shareholderfirst payto the corporationthe reasonable
costof obtainingandfurnishing thelist andon suchotherconditionsas the
court deemsappropriate.Wheretheshareholderseeksto inspectthebooks
andrecordsof the corporation,otherthanits shareregisteror list of share-
holders,heshallfirst establish:

(1) Thathehascompi~iedwith theprovisionsof thissectionrespecting
theform andmannerof makingdemandfor inspectionof thedocument.

(2~ Thattheinspectionheseeksis foraproperpurpose.
Wherethe shareholderseeksto inspecttheshareregisteror list-of-sharehold-
ersof thecorporationandhehascompliedwith theprovisionsof this section
respecting the form andmannerof making demandfor inspectionof the
documents,the burdenof proofshall be upon the corporationto establish
thattheinspectionheseeksis for animproperpurpose.Thecourtmay,in its
discretion, prescribeany limitations or conditions with referenceto the
inspectionor awardsuchotheror furtherrelief asthe court deems just and
proper. The court may order books, documentsand records, pertinent
extractstherefrom,or duly aathenticatedcopiesthereof,to be broughtinto
this Commonwealthandkept in this Commonwealthupon such terms and
conditions as the order may prescribe.

(d) Cross reference.—-Seesection4145 (relating to applicability of
certainsafeguardsto foreigndomiciliarycorporations).
§ 1509. Bylaws andotherpowersin emergency.

(a) Generalrule.—Exceptasotherwiserestrictedin thebylaws,theboard
of directors of any businesscorporationmay adopt emergencybylaws,
subjectto repealor changeby actionof the shareholders,which shall, not-
withstandingany differentprovisionsof law or of the articlesor bylaws,be
effectiveduring any emergencyresulting from an attack on the United
States,a nuclear disasteror anothercatastropheas a result of which a
quorumof the boardcannotreadily be assembled.The emergencybylaws
may makeany provisionthat naybe appropriatefor the circumstancesof
theemergency,including:

(1) Proceduresfor callingmeetingsof theboard.
(2) Quorumrequirementsfor meetings.
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(3) Procedures for designating additional or substitute directors.
(b) Lines of succession;headoffice.—The board of directors, either

before or during any emergency, may provide, and from time to time
modify, linesof successionin the eventthatduringtheemergencyanyor all
officersor agentsof thecorporationshall foranyreasonberenderedincapa-
ble of dischargingtheir dutiesand may, effectivein the emergency,change
the headoffices or designateseveral alternativeheadoffices or regional
officesof thecorporationorauthorizetheofficersto do so.

(c) Personnelnotliable.—A representativeof thecorporation:
(1) Acting in accordancewith anyemergencybylawsshallnot beliable

exceptfor willful misconduct.
(2) Shallnot beliable for any actiontakenby him in good faith in an

emergencyin furtheranceof the ordinary businessaffairs of thecorpora-
tion eventhoughnot authorizedby theemergencyor otherbylawsthenin
effect.
(d) Effecton regular bylaws.—Tothe extentnot inconsistentwith any

emergencybylaws soadopted,thebylaws of thecorporationshall remainin
effect during any emergencyand, upon its termination, the emergency
bylawsshallceasetobeeffective.

(e) Procedurein absenceof emergencybylaws.—Unlessotherwisepro-
videdin emergencybylaws,noticeof anymeetingof the boardof directors
during an emergencyshall be given only to thosedirectorsit is feasibleto
reachat thetime andby suchmeansas are feasible at the time, including
publication, radio or television. To the extent required to constitute a
quorum at anymeeting of the board of directorsduringany emergency,the
officersof the corporationwhoarepresentshall, unlessotherwiseprovided
in emergency bylaws, be deemed, in order of rank and within the same rank
in orderof seniority, directorsfor themeeting.
§ 1510. Usurynotadefense.

(a) Generalrule.—A businesscorporationshall not pleador set up
usury,or the takingof morethanthelawful rateof interest,or thetakingof
any finance, service or default chargein excessof anymaximumratethere-
for provided or prescribed by law, as a defense to any action or proceeding
broughtagainstit to recoverdamageson, or to enforcepaymentof, or to
enforceanyotherremedyon, anyobligationexecutedor effectedby thecor-
poration.

(b) Definition.—As usedin this section,theterm “obligation” includes
aninstallmentsalecontract.

(c) Crossreference.—Seesection 4146(relating to provisionsapplicable
to all foreigncorporations). -

* 1511. Additionalpowersof certainpublic utility corporations.
(a) Generalrule.—A publicutility corporationshall, in addition to any

other powerof eminentdomainconferredby any otherstatute,havethe
right to take,occupyandcondemnpropertyfor oneormoreofthe following
principal purposesandancillarypurposesreasonablynecessaryor appropri-
atefor theaccomplishmentof theprincipalpurposes:
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(1) Thetransportationof passengersor propertyor both asacommon
carrier by means of elevated street railway, ferry, inclined planerailway,
railroad, streetrailway or undergroundstreetrailway, trackless-trolley
omnibusor by anycombinationof suchmeans.

(2) The transportationof artificial or naturalgas,electricity, petro-
leum or petroleumproductsor water or any combination of such sub-
stancesfor thepublic.

(3) The production,generation,manufacture,transmission,storage,
distributionor furnishingof naturalor artificial gas,electricity, steam,air
conditioningor refrigeratingserviceor anycombinationthereofto or for
thepublic.

(4) Thediverting, developing,pumping,impounding,distributingor
furnishingof water from eithersurfaceor subsurfacesourcesto or for the
public.

(5) Thecollection,treatmentor disposalof sewagefor thepublic.
(6) Theconveyancecr transmissionof messagesor communications

by telephoneor telegraphfor thepublic.
(7) Thediverting, pumpingor impoundingof water for the develop-

mentor furnishingof hydroelectricpowerto or for thepublic.
(8) Thetransportationof oxygenor nitrogen,or both, by pipeline or

conduitfor thepublic.
(b) Restrictions.—Thepowersconferredby subsection(a) shall not be

exercised:
(1) To -condemnfor the purposeof constructingany streetrailway,

trackless-trolleyomnibus, petroleumor petroleumproductstransporta-
tion or aerial electric transmission,aerial telephoneor aerial telegraph
lines:

0) Any dwelling houseor, exceptin thecaseof any condemnation
for petroleumor petroleumproductstransportationlines, any part of
the reasonablecurtilage of a dwelling housewithin 100metersthere-
from andnot within the limits of any street,highway,water or other
publicway or place.

(ii) Anyplaceof publicworshipor buryingground.
(2) To condemnanyplaceof publicworshipor buryinggroundfor the

purposeof constructinganyelevatedstreetrailway,seweror underground
streetrailwayline.
(c) PublicUtility Commissionapproval.—Thepowersconferredbysub-

section(a) may beexercisedto condemnpropertyoutsidethe limits of any
Street, highway, water or other public way or place for the purposeof
erectingpolesor running wires or other aerial electric, intrastateaerialtele-
phoneor intrastateaerial telegraphfacilities only after the Pennsylvania
Public Utility Commission,upon applicationof the public utility corpora-
tion, hasfound anddetermined,after notice andopportunityfor hearing,
that the serviceto be furnishedby the corporationthroughthe exerciseof
thosepowersis necessaryor properfor theservice,accommodation,conven-
ienceor safetyof the public. Thepowerof thepublic utility corporationto
condemnthe subjectpropertyor theprocedurefollowedby it shall notbean
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issue in the commission proceedings held under this subsection,and no-court
shall entertain any proceeding questioning the jurisdiction of—the com-mnissic.n
under this subsection. A final order of the commission approving or denying
anapplicationunderthis subsection,includinganorderinvo-lving-a-question
of jurisdiction under this subsection, may be made the subject of any appeal
in the manner provided or prescribed by law.

(d) Estatein propertycondemned.—Theestatein propertycondemned
and takenby a public utility corporationshall be in fee simple absolute
unlesstheresolutionof condemnationspecifiesalesserestate.Wheneverit is
necessaryfor anypublicutility corporationto condemnby authorityof sub-
section(a) thefreeholdin thesurfaceof anytractof propertyor theright to
theexclusivepossessionfor any indefiniteperiodof thesurfaceof any tract
of property,the publicutility corporationshall condemna feesimpleabso-
luteandnolessestatein thetractor thesurfacethereof.

(e) Streetsandotherpublic places.—Apublic utility corporationshall
havetheright to enteruponandoccupy streets, highways,watersandother
publicwaysandplacesfor oneor moreof theprincipalpurposes-specified-in
subsection (a) andancillary purposesreasonablynecessaryor appropriate
for the accomplishmentof the principal purposes,including the placement,
maintenanceand removalof aerial, surfaceand subsurfacepublic utility
facilities thereon or therein. Before entering upon any street, highway or
otherpublicway, the publicutility corporationshall obtainsuchpermitsas
mayberequiredby law andshallcomplywith thelawful andreasonable-reg-
ulationsof the governmentalauthorityhavingresponsibilityfor the mainte-
nancethereof.

(I) Effect on other statutes.—Subsections(a) through (e) shall not be
construedto eliminatetheexemptionbystatuteof certainagriculturalor his-
torical landsfrom liability to condemnationor entrynor to affector modify
anyof the provisionsof the act of December19, 1984 (P.L.1140,No.223),
known as the Oil andGasAct, or of 66 Pa.C.S.§ 1104 (relating to certain
appropriations by the right of eminentdomainprohibited)or 2702 (relating
to construction,relocation,suspensionandabolition of crossings),nor to
permit the acquisition of water rights,wateror landunderlyingthemby any
publicutility corporationthathasnot receivedfromtheDepartmentof Envi-
ronmentalResourcesa limited powerpermit, limited watersupply permit,
order of confirmation,permit for acquisitionof waterrights or gubernato-
rial easement,right-of-way, licenseor leaseauthorizing the acquisitionor
occupancy.

(g) Procedure.—
(1) The actof June22, 1964 (Sp.Sess.,P.L.84,No.6), knownasthe

EminentDomainCode,shallbeapplicabletoproceedingsfor thecondem-
nationandtakingof propertyconductedpursuanttothissection.

(2) Notwithstandingparagraph(1). acorporationhavingthepowerof
eminentdomainthat comdemnsfor occupationby electric,underground
telephoneor telegraph,gas, oil or petroleumproductslinesuseddirectly
or indirectly in furnishingservicetothepublicaninterest(other-thanafee)
for right-of-way purposes or an easement for such purposes may elect to
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proceedas follows in lieu of the proceduresspecifiedin sections-402,403,
405and406of theEminentDomainCode:

(i) If the corporationandany interestedpartycannotagreeon the
amountof damagessustained,or if any interested party is an unincor-
poratedassociation,or is absent,unknown,not of full ageor otherwise
incompetentor unavailableto contractwith the corporation,or in the
caseof disputed,doubtfulor defectivetitle, thecorporationmay make
a verified application to theappropriatecourtfor an order directing the
filing of abondto the Commonwealth,in anamountandwith security
to be approvedby thecourt, for the useof the personor personswho
maybe foundto beentitledto thedamagessustained.Theapplication
shall be accompanied by the bond andacertifiedcopyof theresolution
of condemnation.Theresolutionshalldescribe the nature and extent of
thetaking.

(ii) If the addressof suchinterestedparty is known to thecorpora-
tion, written noticeof the filing of theapplicationundersubparagraph
(i) shall be sentto suchparty by mail, or otherwise,at least ten days
prior to the considerationthereo:f by the court. Otherwisethecorpora-
tion shallofficially publishsuchnoticein the countyor countieswhere
thepropertyis situatedtwice a week for two weeksprior to consider-
ationby the courtandshall givesuchsupplementalor alternativenotice
asthecourtmaydirect.

(iii) Upon entryby Ihe courtof an orderapprovingthe bondand
directing thatit be filed the title thatthe corporationacquiresin the
right-of-way or easementdescribedin the resolution of condemnation
shall passto the corporationand the corporationshall be entitled to
possession.

(iv) The papersfiled by the corporationwith the court under this
paragraphshall constitutethedeclarationof taking for thepurposesof
sections404, 408 and409 andArticles V throughVIII of the Eminent
DomainCode.

SUBCHAPTERB
SHARESANDOTHERSECURITIES

Sec.
1521. Authorized shares.
1522. Issuanceof sharesin classesor series;board action.
1523. Pricing and issuance of shares.
1524. Paymentfor shares.
1525. Stock rights and optior.is.
1526. Liability of subscribers and shareholders.
1527. Issuanceof fractional sharesor scrip.
1528. Sharesrepresentedby certificatesanduncertificatedshares.
1529. Transferof securities;restrictions.
1530. Preemptiverights of shareholders.
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1531. Voting powersandother rights of certainsecurityholdersandother
entities.

1532. Effectof failuretosurrendersecuritiesconvertedby reorganization.

§ 1521. Authorizedshares.
(a) General rule.—Every business corporation shall have power to create

andissuethenumberof sharesstatedin its articles.The sharesmayconsist
of oneclassor be divided into two or moreclassesandoneor moreseries
within anyclassthereof,whichclassesor seriesmayhavefull, limited, multi-
ple or fractional or no voting rightsandsuchdesignations,preferences,limi-
tationsandspecialrights asmaybe desired.Sharesthat arenot entitledto a
preference,evenif identifiedby aclassor otherdesignation,shallnotbedes-
ignatedaspreferenceor preferredshares.

(b) Provisionsspecificallyauthorized.—
(1) Without limiting theauthoritycontainedin subsection (a), a cor-

poration,whenso authorizedin its articles,mayissueclassesor seriesof
shares:

(i) Subject to the right or obligation of the corporation to redeem
anyof thesharesfor theconsideration,if any,fixed by or in themanner
providedby the articles for the redemptionthereof. Unlessotherwise
provided in the articles, any sharessubject to redemptionshall be
redeemableonly prorataor by lot or by suchotherequitablemethodas
maybeselectedby thecorporation.

(ii) Entitling the holders thereofto cumulative, noncumulativeor
partiallycumulativedividends.

(iii) Having preferenceover any other sharesas to dividendsor
assets or both.

(iv) Convertibleinto sharesof anyother class or series, or into obli-
gationsof thecorporation.
(2) Any of thetermsof aclassor seriesof sharesmaybemadedepen-

dentupon:
(i) Factsascertainableoutsideof thearticlesif themannerin which

the factswill operateuponthe termsof the classor seriesis set forth in
the articles.

(ii) Terms incorporatedby referenceto an existing agreement
betweenthe corporationand oneor moreother parties,or to another
document of independent significance, if the articles state that the full
text of the agreement or other document is on file at the principal place
of business of the corporation andstate the address thereof. A corpora-
tion that takes advantage of this subparagraph shall furnish a copy of
the full text of the agreement or other document, on request and
withoutcost,to any shareholderand,unlessit isacloselyheldcorpora-
tion, onrequestandatcost,to anyotherperson.
(3) Thearticlesmayexpresslyconfer uponashareholderaspecifically

enforceableright to the declarationand paymentof dividends, the
redemptionof sharesor the makingof anyother form of distributionif
the distribution is at the time of enforcement then permitted by
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section 1551 (relating to distributions to shareholders). Such a provision
adoptedon or after January1, 1989, shall not be valid unless it shallmake
expressreferenceto thissection.
(c) Additional restrictionsupon exerciseof corporatepowers.—Addi-

tional provisions regulating or restricting the exercise of corporate powers,
includingprovisionsrequiring the votes of classes or series of shares as con-
ditionsto the exercisethereof,may be specifiedin a bylawadoptedby the
shareholders.

(d) Status andrights.—~Shares of a business corporation shall be deemed
personalproperty. Exceptas otherwiseprovidedby the articlesor, whenso
permittedby subsection(c), by oneor morebylaws adoptedby the share-
holders,eachshareshallbein all respectsequalto everyothershare.
§ 1522. Issuance of shares in classes or series; board action.

(a) General rule.—The division of sharesinto classesand into series
within any class, the determination of the designation and the number of
sharesof any classor seriesand the determination of the voting rights,pref-
erences,limitations andspecialrights, if any, of the sharesof any class or
seriesof abusinesscorporationmaybeaccomplishedby theoriginal articles
or by anyamendmentthereof.Theamendmentmaybemadeby theboardof
directorsasprovidedinsubsection(b)..

(b) Divisionsanddeterminationsby the board.—Anamendmentof arti-
cles described in subsection (a) may be made solely by action-of the- boardif
the articles authorize the board to make the divisions and determinations.
Unless otherwise restricted in. the articles,authoritygrantedto theboardto
determinethe numberof sharesof any class or series shall be deemed to
includethepowerto increasethe previouslydeterminednumberof sharesof
the classor seriesto a numbernot greaterthanthe aggregatenumberof
shares of all classes and series that the corporation is authorized--to- issue by
the articles andto decreasethepreviously determined number of shares of a
class or series to a number not less thanthat thenoutstanding.Upon any
such decrease under this section, the affected shares shall continue as part of
the aggregatenumberof sharesof all classesandseriesthatthe corporation
is authorized to issue. Unless otherwise restricted in the articles, if no shares
of a class or series are outstanding, the board of directors may amend the
designations and the voting rights, preferences, limitations and special
rights, if any, of the shares of the class or series.

(c) Statement with respect to shares.—Whenever the board acts under
subsection (b), it shall adopt aresolution setting forth its actions~ Before any
business corporation issues any shares of any classor anyseriesof anyclass
with respect to which the board has acted under subsection (b), the corpora-
tion shall file in the Departmentof Stateastatementwith respectto shares
executedby thecorporation,settingforth:

(1) Thenameof thecorporation.
(2) The resolution of the board required by this subsection.
(3) The aggregate number of shares of the class or series established

anddesignated by:



SESSIONOF 1988 Act 1988-177 1517

(i) Theresolution.
(ii) All prior statements, if any, filed under this sectionor corre-

spondingprovisionsof prior lawwith respectthereto.
(iii) Anyotherprovisionof thearticles.

(4) Thedateof theadoptionof theresolution.
(5) If the resolutionis to be effectiveon aspecifieddate,thehour,if

any,andthemonth,dayandyearof theeffectivedate.
(d) Effect of filing statement.-.--Uponthefiling of the statementin the

departmentor upontheeffectivedatespecifiedin thestatement,whicheveris
later, the resolutionshall becomeeffective andshall operateasan amend-
ment of the articles, exceptthat neitherthe filing of the statementnorthe
integrationof the substanceof the resolutioninto the text of the articlesby
meansof arestatementof thearticlesaspermittedby this subpartor other-
wiseshallprohibit theboardof directorsfromsubsequentlyadoptingresolu-
tionsauthorizedby thissection.

(e) Termination of proposal.—Priorto the time when a resolution
requiredby subsection(c) becomeseffective, the amendmentto be effected
therebymaybeterminatedby theboardor pursuantto theprovisionsthere-
for, if any, set forth in the resolution.If a statementwith respectto shares
hasbeenfiled in the departmentprior to thetermination,a statementunder
section 1902 (relating to statementof termination)shall be filed in the
department.

(1) Crossreference.—Seesection 134(relatingto docketingstatement).
§ 1523. Pricingandissuanceof shares.

Exceptas otherwiserestrictedin the bylaws,sharesof abusinesscorpora-
tion may be issuedat a pricedeterminedby the boardof directors,or the
boardmaysetaminimum priceor establisha formula or methodby which
thepricemaybedetermined.
§ 1524. Paymentfor shares.

(a) Generalrule.—Considerationfor shares,unlessotherwiserestricted
in thebylaws:

(I) May consistof money, obligations(including an obligationof a
shareholder),servicesperformedwhetheror not contractedfor, contracts
for servicesto beperformedor any othertangibleor intangibleproperty.
If sharesareissuedfor other thanmoney,thevalueof the consideration
shall be determinedby or in the mannerprovidedby the board of direc-
tors.

(2) Shallbepaidto orasorderedby thebusinesscorporation.
(b) Issuancewithout consideration.—Exceptas otherwiserestrictedin

the bylaws, upon authorizationby the boardof directors, the corporation
may issue or distributeits own sharespro rata to its shareholdersor the
shareholdersof one or more classesor series,if the relativerights of the
holdersof anyclassor seriesarenot adverselyaffectedthereby,to effectuate
stockdividendsor splits,andanysuchtransactionshallnot requirepayment
of consideration.

(c) Statusof issuedshares.—Allissuedsharesof a businesscorporation
shall bedeemedfully paidregardlessof failureto payin full the agreedcon-
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sideration therefor and, except as otherwise provided by a regulatory statute
controlling undersection 103(c) (relating to structural provisions in regula-
tory statutescontrolling),shall be nonassessable.This subsectionshall not
affect the personalobligationof a subscriberfor sharesof acorporationto
paytheagreedconsiderationfor theshares.

(d) Rights of subscribingshareholder.—Notwithstandinganyotherpro-.
vision of this subpart, the right to vote, to receive dividends and to have and
exercisethe other rights of a shareholder prior to payment in full of the
agreed consideration for the shares of a shareholder who hasacquiredhis
shares by subscription maybe deniedor limited asprovidedin the subscrip-
tion agreement.Any suchdenialor limitation of rights shall be notedcon-
spicuouslyon thefaceor backof thesharecertificate,if any,or in thenotice
provided by section 1528(f) (relating to uncertificatedshares).Unlessso
noted, such denial or limitation (even though permitted by this section) shall
be ineffective except against a person with actual knowledge of the denial or
limitation.

(e) Transitionalprovision.—A corporationmay enforcecalls on partly
paidsharesoutstandingon January1, 1989, in the same manner and to the
sameextentasif thissubpart had not been enacted.
§ 1525. Stockrightsandoptions.

(a) Generalrule.—Exceptasotherwise provided in its articles prior to the
creationandissuancethereof,abusinesscorporationmay createandissue
(whetheror not in connectionwith theissuanceof any of its-s-hares-or--other
Securities) optionrightsor securitieshavingconversionor option rightsenti-
tling theholdersthereofto purchaseor acquireshares,optionrights,securi-
tieshavingconversionor optionrights,or obligations,of anyclassor series,
or assetsof the corporation,or to purchaseor acquirefrom thecorporation
shares, optionrights,securitieshavingconversionor optionrights,or obliga-
tions, of any class or series,owned by the corporationandissuedby any
other person.Exceptas otherwiseprovided in section 1530(b)(relating to
preexistingpreemptiverights) or in its articles, the shares, option rights,
securities having conversion or option rights, or obligations shall be evi-
dencedin suchmannerasthe corporationmaydetermineandmaybeoffered
without first offeringthemto shareholdersof anyclassor classes-.

(b) Specifically authorized provisions.—The securities, contracts, war-
rants or other instrumentsevidencingany shares,option rights, securities
having conversionor option rights, cr obligationsof a corporationmay
contain such terms as arefixed by theboardof directors,including, without
limiting the generality of such authority:

(1) Restrictions upon the authorization or issuance of additional
shares,optionrights,securitieshavingconversionor optionrights,or obli-
gations.

(2) Provisionsfor the adjustmentof the conversionor optionrights
price.

(3) Provisionsconcerning rights or adjustments in the event of reorga-
nization,merger,consolidation,saleof assets,exchangeof sharesor other
fundamentalchanges.
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(4) Provisions for the reservation of authorized but unissued shares or
other securities.

(5) Restrictions upon the declaration or payment of dividends or dis-
tributionsor relatedpartytransactions.

(6) Conditionsrelatingto the exercise,conversion,transferor receipt
of such shares, option rights, securities having conversionor optionrights,
or obligations.

There shall be no authority under this subsection to include a provision
authorized by section 2513 (relating to disparate treatment of certain
persons).

(c) Standard of care unaffected.—The provisions of subsections (a) and
(b) and section 2513 shall not be construed to effect a change in the fiduciary
relationshipbetweena director andabusinesscorporationor to changethe
standardof careof adirector providedfor in section 1721 (relating to board
of directors).

(d) Pricingandpayment.—Theprovisionsof this subchapterapplicable
to the pricing of andpaymentfor sharesshallbe applicableto the pricing of
andpaymentfor rightsandoptionsexceptthattherightsandoptionsmaybe
issued to representatives of the corporation or any of its affiliates as an
incentive to service or continued service with the corporation and its affIli-
ates or for such other purpose and upon such other terms as its directors,
whomay benefit by their action,deemadvantageoustothecorporation.

(e) Sharessubjectto preemptiverights.—Authorizedbut unissuedshares
subjectto preemptiverights may be Issuedandsold to holdersof rights or
optionsentitlingthe holdersthereofto purchasesharesof the sameclassor
seriesas the sharessubject to suchpreemptiverights upon the exerciseof
suchrightsor optionsonly with the written consentor affirmativevoteof
shareholdersentitled to castat leasta majority of the votes thatall share-
holders-entitledto exercisepreemptiverightswith respecttheretoareentitled
to cast.
~ 1526. Liability of subscribers and shareholders.

A subscriberto, or holder or ownerof, sharesof a businesscorporation
shall not be underany liability to the corporationor any creditor thereof
with respect to the shares other than thepersonalobligationof ashareholder
who has acquired his shares by subscription to comply with the terms of the
subscription.
§ 1527. Issuance of fractional shares or scrip.

(a) Generalrule.—A businesscorporationmaybut shallnot berequired
to create and issue fractions of a share, either representedby a certificateor
uncertificated,which, unlessotherwiseprovidedin thearticles,shall repre-
sentproportionalinterestsin all the voting rights, preferences,limitations
andspecialrights, if any,of full shares.If the corporationcreatesbut does
not providefor theissuanceof fractionsof ashare,it shall:

(1) arrange for the disposition of fractional interests by those entitled
thereto;

(2) pay in money the fair value of fractions of a share determined at
the time and in the mannerprovidedin theplan,amendmentor resolution
of the board providing for the creation of the fractional interests; or
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(3) issue scrip or other evidence of ownership, in registered form
(either representedby a certificateor uncertificated)or in bearerform
(representedby acertificate), entitling the holder to receivea full share
upon the surrender of the scrip or otherevidenceof ownershipaggregating
a full share, or the transfer of uncertificated scrip aggregating a full share,
but which shall not, unless otherwise provided therein or with respect
thereto,entitletheholderto exerciseanyvoting right, to receivedividends
or to participate in any of the assets of the corporation in the event of liq-
uidation.
(b) Eliminationof sharesor scrip.—Thescripor otherevidenceof own-

ershipmay beissuedsubjectto theconditionthatit shallbecomevoid if not
exchangedfor full sharesbeforeaspecifieddate,or subjectto the condition
that the shares for which the scrip or evidence of ownership is exchangeable
may be sold andthe proceeds thereof distributed to the holders of the scrip
or evidenceof ownership,or subjectto anyotherconditionsthat the corpo-
rationdeemsadvisable.
§ 1528. Sharesrepresentedby certificatesanduncertificatedshares.

(a) Generalrule.—Thesharesof abusinesscorporationshall be repre-
sentedby certificatesor shallbeuncertificatedshares.

(b) Issue of certificates.---Every shareholder shall, exceptas otherwise
provided in a bylaw adopted pursuant to subsection (1) or in the terms of a
subscription that has not been fully performed by the subscriber, be entitled
toasharecertificaterepresentingthesharesownedby him.

(c) Formof certificate.—Sharecertificatesshallstate:
(1) That the corporation is incorporated under the laws of this Com-

monwealth.
(2) Thenameof thepersontowhomissued.
(3) The number and class of shares and the designation of the series, if

any, that the certificate represents.
(d) Notice of variations in rights.—Every certificate representing shares

issued by a business corporation that is authorized to issue shares of more
thanoneclassor seriesshallset forth uponthe face or back of the certificate
(or shallstate on the face or back of the certificate that thecorporationwill
furnish to any shareholder upon request and without charge) a full or
summarystatementof the designations,voting rights, preferences,limita-
tionsandspecialrights of the sharesof eachclassor seriesauthorizedto be
issued so far as they have been fixed and determined and theauthority-of the
boardof directorsto fix anddeterminethedesignations, voting rights,pref-
erences,limitationsandspecialr:ights oftheclassesandseriesofshares-of-the
corporation.Seealsosections1529(t) (relating to noticeto transferee)and
2321(c)(relatingtonoticeof statutoryclosecorporationstatus).

(e) Execution.—Every share certificate shall be executed, by facsimile or
otherwise, by or on behalf of the corporation issuing the shares in such
mannerasit maydetermine.

(1) Uncertificatedshares.—Thebylaws may provide that any or all
classesandseries of shares, or any part thereof, shall beuncertificatedshares
except that such a provision shall not apply to shares represented by a certifi-



SESSIONOF 1988 Act 1988-177 1521

cateuntil thecertificateis surrenderedto thecorporation.Within a reason-
abletimeafter theissuanceor transferof uncertificatedshares,thecorpora-
tion shall sendto theregisteredownerthereofawritten noticecontainingthe
informationrequiredto be set forth or statedon certificatesby subsections
(c) and (d). Except as otherwise expressly provided by law, the rights and
obligations of the holders of shares represented by certificates and the rights
and obligations of the holders of uncertificated shares of thesame-class-and
series shall be identical.
§ 1529. Transfer of securities; restrictions.

(a) Generalrule.—Thetransferof securitiesof abusinesscorporation
may be regulated by any provisions of the bylaws that are not inconsistent
with 13 Pa.C.S. Div. 8 (relating to investment securities) and other provi-
sions of law.

(b) Transferrestrictionsgenerally.—Arestrictionon the transferor reg-
istration of transferof securitiesof abusinesscorporationmay be imposed
by the bylaws or by an agreementamongany numberof securityholdersor
amongthem and the corporation.A restriction so imposedshall not be
bindingwith respectto securitiesissuedprior to the adoptionof the restric-
tion unlesstheholdersof the securitiesarepartiesto the agreementor voted
in favor of the restriction.

(c) Restrictionsspecificallyauthorized.—Arestrictionon thetransferof
securities of a businesscorporationispermittedby thissectionif-it:

(1) obligatesthe holder of therestrictedsecuritiesto offer to the cor-
porationor to anyotherholdersof securitiesof the corporationor to any
otherpersonor to anycombinationof theforegoinga prior opportunity,
to be exercised within a reasonable time, to acquirethe restrictedsecuri-
ties;

(2) obligatesthe corporationor anyholder of securitiesof thecorpo-
ration or any otherpersonor any combinationof the foregoing,to pur-
chasethe securitiesthatarethesubjectof anagreementrespectingthepur-
chaseandsaleof therestrictedsecurities;

(3) requiresthecorporationor the holdersof anyclassof securitiesof
thecorporationto consentto anyproposed transfer of the restricted secu-
rities or to approvetheproposedtransfereeof therestrictedsecurities;or

(4) prohibits the transfer of the restrictedsecuritiesto designated
persons or classes of persons and the designation is not manifestlyunrea-
sonable.
(d) SubchapterS restrictions.—Anyrestriction on the transferof the

sharesof abusinesscorporationfor thepurposeof maintainingits statusas
an electing small business corporation under Subchapter S of the Internal
Revenue Code of 1986 or a comparable provision under state law shall be
conclusively presumed to be for a reasonable purpose.

(e) Otherrestrictions.—Any otherlawful restrictionon transferor regis-
trationof transferof securitiesis permittedby thissection.

(I) Notice to transferee.—Awritten restrictionon the transferor regis-
tration of transferof ashareor othersecurity of abusinesscorporation,if
permittedby thissectionandnotedconspicuouslyonthe faceor backof the
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security or in the notice provided by section 1528(f) (relating to uncertifi-
cated shares) or in an equivalent notice with respect to another uncertificated
security, may be enforced against the holder of the restricted security or any
successor or transferee of the holder, including an executor, administrator,
trustee, guardian or othe.r fiduciary entrusted with like responsibility for the
person or estate of the holder. Unless noted conspicuously on the security or
in the notice provided by section 1528(f) or in -an equivalent notice with
respectto another uncertificated security, a restriction, even though permit-
ted by this section,is ineffectiveexceptagainsta personwith actualknowl-
edgeof therestriction.
§ 1530. Preemptive rights of shareholders.

(a) Generalrule.—Except as otherwise provided in the articles or in sub-
section(b), abusinesscorporationmay issueshares,optionrightsor securi-
ties havingconversionor option rights,or obligationswithout first offering
themto shareholdersof anyclass or classes.

(b) Preexisting preemptive rights.—Unless otherwise provided in its arti-
cles,theshareholdersof a nonregisteredcorporationshallhave-a preemptive
rightto subscribefor shares,optionrights,or securitieshavingoptionrights,
issued for cash by the corporation, if the corporation was not incorporated
hereunderorunder theBusinessCorporationLaw of 1933 andits sharehold-
erswere entitled to preemptiverights at the date the corporationbecame
subject to this subpart,but thissubsectionshallapply neitherto theholders
of shares of a class issued after the date such corporation became subject to
the Business Corporation Law of 1933 or this subpart nor to the issue of
securitieshavingconversion.rights.

(c) Releaseof sharessubjectto preemptiverights.—Exceptas otherwise
providedin thearticles,shares(or any optionrightsor securitieshavingcon-
versionor optionrightswith respectto suchshares)thathavebeenofferedTh
shareholdershavingapreemptiveright thereto,at a priceandupon terms
duly fixed, and that have not been subscribed for by them within the time
duly fixed by thearticlesor theboard of directors, may be thereafter offered
for subscription to any person or persons at a price and upon termsnot snore
favorable than those at which they were offered to such shareholders.
§ 1531. Votingpowers and other rights of certain securityholders and other

entities.
Thepowerto votein respectto thecorporateaffairsandmanagementof a

business corporation and other shareholder rights as may be provided in the
articles may be conferred upon:

(1) Registered holders of obligations issued or to be issued by the cor-
poration.

(2) The United States of America,theCommonwealth,astate,or any
political subdivisionof any of the foregoing,or anyentity prohibitedby
law from becomingashareholderof acorporation.

§ 1532. Effect of failure to surrender securities converted by reorganiza-
tion.

Wheneverany outstandingsecuritiesof a businesscorporationare con-
vertedinto newsharesor othersecuritiesor propertybyanymerger,consoli-
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dation, reclassification,amendmentof articles, division or otherwise,the
plan or other instrument effecting the conversion may fix a period-ofnotless-
than two years within which the outstanding securities must be surrendered
for exchange. The plan or other instrument may provide that, in the event
any outstandingsecuritiesarenot surrenderedfor exchangewithin thattime
period, the shares, securities or property that would otherwise have been
issuedor deliveredin exchangefor the unsurrenderedoutstandingsecurities
shallbesold andthenetproceedsof the sale shall be held for the holders of
the unsurrenderedoutstandingsecuritiesto be paid to them upon surrender
of their outstandingsecurities.Fromandafter thesale,the soleright of the
holdersof the unsurrenderedoutstandingsecuritiesshall be the right to
collect the net sales proceeds held for their account.

SUBCHAPTER C
CORPORATEFINANCE

Sec.
1551. Distributions to shareholders.
1552. Power of corporation to acquire its own shares.
1553. Liability for unlawful dividends and other distributions.
1554. Financial reports to shareholders.

§ 1551. Distributionsto shareholders.
(a) General rule.—Unless otherwise restricted in the bylaws, the board of

directors may authorize and a business corporation may make- distribut-ions.
(1) Limitation.—A distribution may not be made if, after giving effect

thereto:
(1) the corporationwould be unableto pay its debtsas they become

duein theusualcourseof itsbusiness;or
(2) thetotalassetsof thecorporationwould belessthanthesumof its

total liabilities plus (unlessotherwiseprovidedin the articles)the amount
thatwouldbeneeded,if thecorporationweretobedissolvedatthetimeof
the distribution, to satisfy the preferentialrights upon dissolution of
shareholders whose preferential rights are superior to those receiving the
distribution. For purposesof this paragraph,total assetsand liabilities
shall be determined by the board of directors, which may base its determi-
nationon suchfactorsasit considersrelevant,including without limita-
tion:

(i) the values of the assets and liabilities of the corporation, as
reflected on its books and records; and

(ii) unrealizedappreciationand depreciation of the assets of the
corporation.

Seesection 1721(b)(relatingtostandardof care;justifiablereliance).
(c) Dateof distribution.—Inthecaseof apurchase,redemptionor other

acquisition of its own sharesby a corporation, the effect of a distribution
shall be measured as of the date money or other property is transferred or
debt is incurred by the corporation or as of the date the shareholderceasesto
be a shareholder of the corporation with respect to the shares, whichever is
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earlier. In all other cases the effect of a distribution shall be measured as of
thedate of its authorization if payment occurs 120 days or less following the
dateof authorizationor as of the dateof paymentif paymentoccursmore
than 120 days following the date of authorization.

(d) Redemptionrelatedand similar debt.—Indebtednessof acorpora-
tion incurredor issuedto a shareholderin a distributionin accordancewith
thissectionshallbeonaparitywith theindebtednessof thecorporationto its
generalunsecuredcreditorsexceptto theextentsubordinated-by-agreement.

(e) Certainsubordinateddebt.—Indebtednessof acorporation,includ-
ing indebtednessissuedasa distribution, shall not beconsideredaliability
for purposesof determinationsundersubsection(b) if its termsprovidethat
paymentof principal andinterestare madeonly if andto the extentthat
payment of a distribution to shareholders could then be made under this
section. If the subordinated indebtedness is issued as a distribution, each
payment of principal or interest shall be treated as a distribution, the effect
of which shall be measured on the date the payment is actually made.
§ 1552. Powerof corporationtoacquireits ownshares.

(a) General rule.—A business corporation shall have the power to
acquire its ownshares.If thearticlesprovidethatsharesacquiredby thecor-
poration shall not be reissued,the authorizedsharesof the class shall be
reducedby the numberof sharesacquired.In any other casethe shares
acquiredshall be deemedto be issuedbut not outstanding,except that,
unless otherwiseprovided in the bylaws, the board may, by resolution,
restoreany or all of the previouslyissuedsharesof thecorporationownedby
it to the status of authorized but unissued shares.

(b) Cross reference.—See section 1914(c)(2) (relating to adoption by
boardof directors).
§ 1553. Liability for unlawful dividends andotherdistributions.

(a) Directors.—Except as otherwise provided pursuant to section 172 1(e)
(relating to personal liability of directors), a director whovotes for or assents
to any dividend or other distribution contrary to the provisionsof this
subpartor contrarytoanyrestrictionscontainedin thebylawsshall,if hehas
not complied with the standard provided in or pursuant to section 1721(b)
(relating to standard of care,;justifiable reliance), be liable to the corpora-
tion, jointly andseverallywith all other directors so voting or assenting, for
theamountof thedividendthatis paidor thevalueof theotherdistribution
in excess of the amount of the dividend or otherdistributionthatcouldhave
been made without a violation of the provisions of this subpart or the restric-
tions in the bylaws.

(b) Contribution by shareholders.-.-Any director against whoma claim
is assertedunderor pursuantto thissectionfor the makingof adistribution
and who is held liable thereon shall be entitled to contribution from the
shareholders who accepted or received any such distribution, knowing the
distribution to have been made in violation of this subpart, in proportion to
theamountsreceivedby them.

(c) Contributionby otherdirectors.---Anydirectoragainstwhomaclaim
is asserted under or pursuant to this sectionshall beentitled to contribution
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from any other director whovoted for or assented to the action upon which
theclaim is assertedandwho did not comply with thestandardprovidedby
or pursuant to this subpart for the performance of the duties of directors.

(d) Limitation of actions.—See42 Pa.C.S.§ 5524(5) (relating to two
yearlimitation).
§ 1554. Financial reports to shareholders.

(a) Generalrule.—Unlessotherwiseagreedbetweenabusinesscorpora-
tion and a shareholder,everycorporationshall furnish to its shareholders
annualfinancial statements, including at leastabalancesheet as of the end
of eachfiscal year and astatementof incomeandexpensesfor the fiscal
year.The financial statements shall be prepared on the basis of generally
acceptedaccountingprinciples, if the corporation prepares financial state-
mentsfor the fiscalyearon thatbasisfor anypurpose,andmaybeconsoli-
datedstatementsof the corporationandoneor moreof its subsidiaries.The
financial statementsshallbe mailedby the corporationto eachof its share-
holdersentitled theretowithin 120 daysafter the closeof each fiscalyear
and,after the mailinganduponwritten request,shall bemailedby the cor-
porationto anyshareholderor beneficialownerentitled theretoto whom a
copy of themostrecentannualfinancialstatementshasnot previouslybeen
mailed.Statementsthatareauditedor reviewedby apublic accountantshall
be accompanied by the report of the accountant; in other cases, each copy
shallbeaccompaniedby astatementof the personin chargeof thefinancial
recordsof thecorporation:

(1) Stating his reasonablebelief as to whether or not the financial
statements were prepared in accordance with generally accepted account-
ing principles and, if not, describing thebasisof presentation.

(2) Describing any material respects in which the financial statements
were not prepared on a basis consistent with those prepared for the previ-
ous year.
(b) Contraryagreement.—An agreement restricting the rights specified

in subsection(a) shallbesetforth in awriting that,exceptasprovidedinsub-
section (c), is separate from the articles, bylaws and share certificate or
notice provided pursuantto section 1528(1) (relating to uncertificated
shares).Theagreementmayprovidethatit isbindingontheshareholderand
all personswho are shareholdersin the corporationsolely by reasonof
acquiring shares directly or indirectly from the shareholder in one or more
transactionsthat, if the corporationwere a statutoryclose corporation,
would be describedin section2322(b)(2), (4), (5) or (6) (relating to excep-
tion).

(c) Transitional provision.—A bylaw adoptedon or before December
31, 1989,shallbedeemedaseparatewrittenagreementbetweenthecorpora-
tion andeachholder of sharesoutstandingon the dateof adoptionof the
bylawfor thepurposesof subsection(1,).

(d) Cross references —Seesections 2511 (relating to financial reports to
shareholders) and 4145 (relating to applicability of certain safeguards to
foreigndomiciliarycorporations)and42 Pa.C.S.§ 2503(7)(relatingto right
of participantstoreceivecounselfees).
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SUBCHAPTERD
DISSENTERS RIGHTS

Sec.
1571. Application and effect of subchapter.
1572. Definitions.
1573. Record and beneficial holdersand owners.
1574. Notice of intention to dissent.
1575. Notice to demandpayment.
1576. Failure to comply with notice to demandpayment,etc.
1577. Releaseof restrictionsor payment for shares.
1578. Estimate by dissenterof fair value of shares.
1579. Valuation proceedingsgenerally.
1580. Costs and expensesof valuationproceedings.

§ 1571. Applicationandeffectof subchapter.
(a) Generalrule.—Exceptas otherwiseprovided in subsection(b), any

shareholderof a businesscorporationshall havethe right to dissentfrom,
andto obtainpaymentof thefair valueof hissharesin theeventof, anycor-
porateaction, or to otherwiseobtain fair valuefor his shares,wherethis
subpartexpresslyprovidesthatashareholdershallhavetherightsandreme-
diesprovidedin thissubchapter.See:

Section 1906(c)(relatingto dissentersrightsuponspecialtreatment).
Section1930(relatingto dissentersrights).
Section 1931(d)(relatingto dissentersrightsin shareexchanges).
Section 1932(c)(relatingtodissentersrightsin assettransfers).
Section1952(d)(relatingto dissentersrightsindivision).
Section 1962(c)(relatingto dissentersrightsin conversion).
Section2104(b)(relatingtoprocedure).
Section2324 (relating to corporationoption where a restriction on

transferof asecurityisheldinvalid).
Section2325(b)(relatingto minimumvoterequirement).
Section2704(relatingto dissentersrights uponelection).
Section2907(a)(relating to proceedingsto terminatebreachof qualify-

ing conditions).
(b) Exceptions.—

(1) Except asotherwiseprovidedin paragraph(2), the holdersof the
sharesof anyclassor seriesof sharesthat,attherecorddatefixedto deter-
mine the shareholdersent:itled to noticeof andto voteat the meetingat
which aplan specifiedin anyof section 1930, 1931(d), 1932(c) or 1952(d)
is to bevotedon,areeither:

(1) listedon anationalsecuritiesexchange;or
(ii) heldof recordby morethan2,000shareholders;

shall not havethe right to obtainpaymentof the fair value of any such
sharesunderthissubchapter.

(2) Paragraph(1) shall not apply to and dissentersrights shall be
availablewithoutexceptionin thecaseof:
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(i) Sharesconvertedby aplan if thesharesarenot convertedsolely
into sharesof the acquiring, surviving, new or other corporationor
solelyinto suchsharesandmoneyin lieu of fractionalshares.

(ii) Sharesof anypreferredor specialclassunlessthe articles,the
plan or the termsof the transactionentitle all shareholdersof the class
to votethereonandrequire for theadoptionof theplanor theeffectua-
tion of the transactionthe affirmative vote of a majority of the votes
castby all shareholdersof theclass.
(3) Theshareholdersof acorporationthatacquiresby purchase,lease,

exchangeor otherdispositionall or substantiallyall of theshares,property
or assetsof anothercorporationby the issuanceof shares,obligationsor
otherwise,with or withoutassumingtheliabilitiesof theothercorporation
and with or without the intervention of anothercorporationor other
person,shallnot beentitledto therightsandremediesof dissentingshare-
holdersprovidedin thissubchapterregardlessof thefact, if it bethecase,
that the acquisitionwas accomplishedby the issuanceof voting sharesof
the corporationto be outstandingimmediatelyafter theacquisitionsuffi-
cientto electamajority ormoreof thedirectorsof thecorporation.
(c) Grantof optional dissentersrights.—Thebylaws or a resolutionof

the boardof directorsmaydirect that all or apart of the shareholdersshall
havedissentersrights in connectionwith anycorporateactionor othertrans-
actionthatwouldotherwisenot entitlesuchshareholdersto dissenters-rights.

(d) Noticeof dissentersrights.—Unlessotherwiseprovidedby statute,if
a proposedcorporateactionthat would give riseto dissentersrights under
thissubpartis submittedto avoteatameetingof shareholders,thereshallbe
includedinor enclosedwith thenoticeof meeting:

(1) astatementof the proposedactionandastatementthatthe share-
holdershavearight todissentandobtainpaymentof thefair valueof their
sharesby complyingwith thetermsof thissubchapter;and

(2) acopyof thissubchapter.
(e) Other statutes.—Theproceduresof this subchaptershall also be

applicableto anytransactiondescribedin anystatuteotherthan-this-subpart
thatmakesreferencetothissubchapterfor thepurposeof grantingdissenters
rights. -

(1) Cross references.—See sections 1105 (relating to restriction on equi-
table relief), 1904 (relatingto de facto transactiondoctrineabolished)and
2512(relatingto dissentersrightsprocedure).
§ 1572. Definitions.

Thefollowing words andphraseswhenusedin this subchaptershall have
themeanings given to them in this section unless the context clearly indicates
otherwise:

“Corporation.” The issuerof the sharesheldor ownedby the dissenter
beforethe corporateactionor the successorby merger,consolidation,divi-
sion, conversionor otherwiseof thatissuer.

“Dissenter.” A shareholderor beneficialownerwhois entitledto and
does assertdissentersrights underthis subchapterand who has performed
everyactrequiredupto thetimeinvolvedfor theassertionof those-rights.
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“Fair value.” The fair valueof sharesimmediatelybeforethe effectua-
tion of the corporateaction to which the dissenterobjects, taking into
accountall relevantfactors,but excludingany appreciationor depreciation
in anticipationof thecorporateaction.

“Interest.” Interestfrom theeffectivedateof thecorporateactionuntil
thedateof paymentat suchrateasis fair andequitableunderall thecircum-
stances,taking into accountall relevantfactors,including the averagerate
currentlypaidby thecorporationon its principalbankloans.
§ 1573. Recordandbeneficialholdersandowners.

(a) Recordholderscf shares.—Arecordholder of sharesof a business
corporationmayassertdissentersrightsasto fewerthanall of thesharesreg-
isteredin his nameonly if he dissentswith respectto all the sharesbenefi-
cially ownedby any onepersonanddisclosesthe nameandaddressof the
personor personson whosebehalfhe dissents.In thatevent,hisrights shall
be determinedas if the sharesas to which he has dissentedandhis other
shareswereregisteredin thenamesof differentshareholders.

(b) Beneficialownersof shares.—Abeneficialownerof sharesof abusi-
nesscorporationwho is not the recordholder may assertdissentersrights
with respectto sharesheld on hisbehalfandshall betreatedasadissenting
shareholderunderthe termsof this subchapterif he submitsto thecorpora-
tion not later than the time of the assertionof dissentersrights a written
consentof therecordholder.A beneficialownermaynot dissentwith respect
to somebut lessthan all sharesof the sameclassor seriesownedby the
owner,whetheror not thesharessoownedby him areregisteredin hisname.
§ 1574. Noticeof intentionto dissent.

If the proposedcorporateactionis submittedto a voteat a meetingof
shareholdersof abusinesscorporation,anypersonwhowishesto dissentand
obtainpaymentof the fair valueof hissharesmustfile with thecorporation,
prior to thevote,awritten noticeof intentionto demandthathebepaidthe
fair valuefor hissharesif the proposedactionis effectuated,must effect no
changein thebeneficialownershipof hissharesfrom the dateof suchfiling
continuouslythrough the effective date of the proposedaction andmust
refrain from voting his sharesin approvalof suchaction. A dissenterwho
failsin any respectshallnot acquireanyrightto paymentof the fair valueof
his sharesunderthis subchapter.Neithera proxynor avoteagainstthepro-
posedcorporateactionshall constitutethe written noticerequiredby this
section.
§ 1575. Noticeto demandpayment.

(a) Generalrule.—If the proposedcorporateactionis approvedby the
requiredvoteatameetingof shareholdersof abusinesscorporation,thecor-
porationshall mail afurthernoticeto all dissenterswho gaveduenoticeof
intention to demandpaymentof the fair value of their sharesand who
refrainedfrom voting in favor of the proposedaction. If the proposedcor-
porateactionis to be takenwithoutavoteof shareholders,thecorporation
shall send to all shareholderswho are entitled to dissent and demand
paymentof thefair valueo~’their sharesanoticeof the adoptionof theplan
or othercorporateaction.In eithercase,thenoticeshall:
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(1) Statewhereandwhenademandforpaymentmustbesentandcer-
tificates for certificated sharesmust be depositedin order to obtain
payment.

(2) Inform holdersof uncertificatedsharesto whatextenttransferof
shares will be restrictedfrom the time that demandfor paymentis
received.

(3) Supplyaform for demandingpaymentthat includesa requestfor
certificationof thedateon whichtheshareholder,or thepersonon whose
behalf the shareholderdissents,acquiredbeneficial ownershipof the
shares.

(4) Be accompaniedby acopyof thissubchapter.
(b) Time for receiptof demandfor payment.—Thetime setfor receiptof

the demandanddepositof certificatedsharesshall benot less than30 days
from themailingof thenotice.
§ 1576. Failureto complywith noticetodemandpayment,etc.

(a) Effect of failure of shareholderto act.—A shareholderwho fails to
demandpayment,or fails (in thecaseof certificatedshares)to depositcertif-
icates,as requiredby anoticepursuantto section1575 (relating to noticeto
demandpayment)shall not haveany right underthis subchapterto receive
paymentof thefair valueofhisshares.

(b) Restrictionon uncertificatedshares.—Ifthe sharesare not repre-
sentedby certificates,the businesscorporationmay restrict their transfer
from the time of receiptof demandfor paymentuntil effectuationof the
proposedcorporateactionor the releaseof restrictionsunder the termsof
section1577(a)(relatingto failureto effectuatecorporateaction).

(c) Rights retainedby shareholder.—Thedissentershall retain all other
rights of ashareholderuntil thoserightsaremodifiedby effectuationof the
proposedcorporateaction.
§ 1577. Releaseof restrictionsor paymentfor shares.

(a) Failureto effectuatecorporateaction.—Within60 daysafterthedate
setfor demandingpaymentanddepositingcertificates,if thebusinesscorpo-
rationhasnot effectuatedtheproposedcorporateaction, it shallreturnany
certificatesthat havebeendepositedandreleaseuncertificatedsharesfrom
anytransferrestrictionsimposedby reasonof thedemandforpayment.

(b) Renewalof noticeto demandpayment.—Whenuncertificatedshares
havebeenreleasedfrom transferrestrictionsanddepositedcertificateshave
beenreturned,the corporationmayat anylater time senda newnoticecon-
forming to the requirementsof section 1575 (relating to noticeto demand
payment),with like effect.

(c) Paymentof fair valueof shares.—Promptlyaftereffectuationof the
proposedcorporateaction,or upontimely receiptof demandfor paymentif
the corporateaction has alreadybeen effectuated,the corporationshall
eitherremit to dissenterswhohavemadedemandand(if their sharesarecer-
tificated) havedepositedtheir certificatesthe amountthatthe corporation
estimatesto be the fair value of the shares,or give written notice that no
remittanceunderthis sectionwill bemade.The remittanceor noticeshall be
accompaniedby:
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(1) Theclosingbalancesheetandstatementof incomeof theissuerof
the sharesheldor ownedby the dissenterfor afiscalyearendingnot more
than 16 monthsbefore the date of remittancetogether with the latest
availableinterimfinancialstatements.

(2) A statement of thecorporation’sestimateof the fair valueof the
shares.

(3) A notice of the right of the dissenterto demandsupplemental
paymentaccompaniedbyacopyof thissubchapter.
(d) Failure to makepayment—Ifthe corporationdoes not remit the

amountof its estimateof the fair valueof the sharesasprovidedby subsec-
tion (c), it shall returnanycertificatesthathavebeendepositedandrelease
uncertificatedsharesfrom anytransferrestrictionsimposedby reasonof the
demandforpayment.Thecorporation maymakeanotationon anysuchcer-
tificate or on therecordsof the corporationrelatingto any uncertificated
sharesthatsuchdemandhasbeenmade.If shareswith respecttowhichnota-
tion hasbeensomadeshallbetransferred,eachnewcertificateissuedthere-
for or the recordsrelatingto anytransferreduncertificatedsharesshall bear
asimilarnotation,togetherwith thenameof theoriginal dissentingholderor
ownerof suchshares.A transfereeof suchsharesshallnot acquireby such
transferanyrights in the corporationotherthanthosethatthe original dis-
senterhadaftermakingdemandforpaymentof theirfair value.
§ 1578. Estimateby dissenterof fair valueof shares.

(a) Generalrule.—If thebusinesscorporationgivesnoticeof its estimate
of the fair value of the shares,without remitting such amount,or remits
paymentof its estimateof thefair valueof adissenter’ssharesaspermitted
by section 1577(c)(relating to paymentof fair valueof shares)andthe dis-
senterbelievesthattheamountstatedor remittedis lessthanthefair valueof
his shares,he maysendtothe corporationhis ownestimateof the fair value
of theshares,whichshallbedeemedademandforpaymentof theamountor
thedeficiency.

(b) Effectof failure to file estiznate.—Wherea corporationhasremitted
paymentof its estimatedvalueof adissenter’sshares,andthedissenterdoes
not file hisown estimate‘within 30 clays afterthe mailingby the corporation
of its remittance,the dissentershallbe entitledto no morethanthe amount
remittedtohim by thecorporation.
§ 1579. Valuationproceedingsgenerally.

(a) Generalrule.—Within60daysafterthelatestof:
(1) effectuationof theproposedcorporateaction;
(2) timely receiptof any demandsfor paymentunder section 1575

(relatingto noticeto demandpayment);or
(3) timely receiptof anyestimatespursuantto section1578 (relatingto

estimateby dissenterof fair valueof shares);
if anydemandsfor paymentremainunsettled,the businesscorporationmay
file in court an applicatior~for relief requestingthat the fair valueof the
sharesbe determined by the court.

(b) Mandatory joinder of dissenters.—Alldissenters,whereverresiding,
whose demands havenot beensettledshallbemadepartiesto theproceeding
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asin anactionagainsttheir shares.A copyof theapplicationshallbeserved
on eachsuchdissenter.If adissenteris anonresident,thecopymaybeserved
on him in the mannerprovidedor prescribedby or pursuantto 42 Pa.CS.
Ch. 53 (relatingto basesof jurisdictionandinterstateandinternationalpro-
cedure).

(c) Jurisdictionof the court.—Thejurisdiction of the court shall be
plenaryand exclusive. The court may appointan appraiserto receiveevi-
denceandrecommenda decisionon the issueof fair value.The appraiser
shall havesuch powerand authorityas may be specifiedin the orderof
appointmentor inanyamendmentthereof.

(d) Measureof recovery.—Eachdissenterwho is madea party shall be
entitled to recovertheamountby whichthe fair valueof hissharesis found
to exceedtheamount,if any,previouslyremitted,plus interest.

(e) Effectof corporation’sfailureto file application.—Ifthecorporation
fails to file an application as provided in subsection(a), any dissenterwho
madeademandandwhohasnot alreadysettledhisclaimagainstthecorpo-
ration maydo so in thenameof thecorporationat anytime within 30 days
after the expirationof the60-dayperiod. If adissenterdoesnot file anappli-
cationwithin the30-dayperiod,eachdissenterentitledto file an application
shall bepaidthecorporation’sestimateof thefair valueof thesharesandno
more,andmaybring an actionto recoveranyamountnot previouslyremit-
ted.
§ 1580. Costsandexpensesof valuationproceedings.

(a) General rule.—The costs and expensesof any proceedingunder
section 1579(relatingto valuationproceedingsgenerally),includingthe rea-
sonablecompensationandexpensesof theappraiserappointedby thecourt,
shall be determinedby the courtandassessedagainstthe businesscorpora-
tion exceptthatanypart of thecostsand expensesmaybeapportionedand
assessed as the court deems appropriate against all or some of the dissenters
who are parties and whose action in demandingsupplementalpaymentunder
section 1578 (relating to estimate by dissenterof fair value of shares)the
courtfindstobedilatory, obdurate,arbitrary,vexatiousor in badfaith.

(b) Assessmentof counselfeesandexpertfeeswherelack of good faith
appears.—Feesandexpensesof counseland of expertsfor the respective
partiesmaybe assessedasthe courtdeemsappropriateagainstthe corpora-
tion andin favor of any or all dissentersif thecorporationfailed to comply
substantiallywith the requirementsof this subchapterandmay beassessed
againsteither the corporationor a dissenter,in favor of any otherparty,if
the court finds that the party against whom the fees and expensesare
assessedactedin badfaith or in adilatory, obdurate,arbitraryor vexatious
mannerin respectto therightsprovidedby thissubchapter.

(c) Awardof feesforbenefitsto otherdissenters.—Ifthecourtfinds that
the servicesof counselfor any dissenterwere of substantialbenefitto other
dissenterssimilarly situatedandshouldnot beassessedagainstthe corpora-
tion, it may awardto those counselreasonablefees to be paid out of the
amountsawardedtothedissenterswhowerebenefited.
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CHAPTER 17
OFFICERS, I)IRECTORSAND SHAREHOLDERS

Subchapter
A. Notice and Meet:ings Generally
B. Directorsand Officers
C. Indemnification
D. Shareholders
E. Derivative actions -

F. Judicial Supervisionof CorporateAction

SUBCHAPTERA
NOTICE AND MEETINGS GENERALLY

Sec.
1701. Applicability of subchapter.
1702. Manner of giving notice.
1703. Placeand notice of meetingsof board of directors.
1704. Placeand notice of meetingsof shareholders.
1705. Waiver of notice.
1706. Modification of proposalcontainedin notice.
1707. Exceptionto requirementof notice.
1708. Use of conferencetelephoneand similar equipment.

§ 1701. Applicability of subchapter.
Theprovisionsof thissubchaptershall applyto everybusinesscorporation

unlessotherwiserestricted:
(1) by anyotherprovisionof thissubpart;or
(2) except with respectto section 1707(a) (relating to exceptionto

requirementof notice), in thebylaws.
§ 1702. Mannerof giving notice.

(a) Generalrule.—Wheneverwritten noticeis requiredtobegivento any
personundertheprovisionsof thissubpartor by thearticlesor-bylaws-of-any
businesscorporation,it may be givento the personeither personallyor by
sendinga copythereofby first classor expressmail, postageprepaid,or by
telegram(with messengerservicespecified),telexor TWX (with answerback
received)or courierservice,chargesprepaid,or by telecopier,to hisaddress
(or to his telex, TWX, telecopieror telephonenumber)appearingon the
booksof thecorporationor, in the caseof directors,suppliedby him to the
corporationfor thepurposeof notice.If thenoticeis sentby mail, telegraph
or courierservice,it shallbedeemedtohavebeengivento thepersonentitled
theretowhendepositedin theUnited Statesmailor with atelegraphoffice or
courier servicefor delivery to thatpersonor, in the caseof telex or TWX,
whendispatched.A noticeof meetingshall specify the place,dayandhour
of themeetingandany otherinformationrequiredby anyotherprovisionof
thissubpart.

(b) Adjournedshareholdermeeti~ngs.—Whena meetingof shareholders
is adjourned,it shall not be necessaryto give any noticeof the adjourned
meetingor of the business‘to be transactedat an adjournedmeeting,other
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than by announcementat the meetingat which the adjournmentis taken,
unlesstheboardfixes anewrecorddatefor theadjournedmeeting.
§ 1703. Placeandnoticeof meetingsof boardof directors.

(a) Place.—Meetingsof theboardof directorsmaybeheldat suchplace
within or without this Commonwealthas theboardof directorsmay from
timeto timeappointorasmaybedesignatedin thenoticeof themeeting-.

(b) Notice.—Meetingsof theboardof directorsmay beheldupon such
notice,if any, asthebylawsmayprescribe.Unlessotherwiseprovidedin the
bylaws, written notice of everymeetingof the board of directorsshall be
given to each director at least five days before the day namedfor the
meeting. Neitherthe businessto be transactedat, nor the purposeof, any
regularor specialmeetingof the boardneedbe specifiedin the noticeofthe
meeting.
§ 1704. Placeandnoticeof meetingsof shareholders.

(a) Place.—Meetingsof shareholdersmaybeheldatsuchplacewithin or
without this Commonwealthasmaybeprovidedin or fixed pursuantto the
bylaws.Unlessotherwiseprovidedin or pursuantto thebylaws,all meetings
of the shareholdersshall be held in this Commonwealthat the registered
officeof thecorporation.

(b) Notice.—Writtennoticeof everymeetingof theshareholdersshallbe
given by, or at the direction of, the secretaryor otherauthorizedpersonto
eachshareholderof recordentitledtovoteatthemeetingatleast:

(1) ten daysprior to the daynamedfor ameetingcalledto considera
fundamentalchangeunderChapter19 (relatingto fundamentalchanges);
or

(2) five daysprior to thedaynamedfor themeetingin anyothercase.
If the secretaryor otherauthorizedpersonneglectsor refusesto givenotice
of ameeting,thepersonor personscallingthemeetingmaydo so.In thecase
of a-specialmeetingof shareholders,the notice shall specify the general
natureof thebusinessto be transacted.
§ 1705. Waiverof notice.

(a) Written waiver.—Wheneveranywritten noticeis requiredto begiven
undertheprovisionsof this subpartor thearticlesor bylawsof any business
corporation,a waiver thereofin writing, signedby the personor persons
entitledto thenotice,whetherbeforeor afterthetimestatedtherein,shallbe
deemedequivalentto the giving of the notice.Exceptas otherwiserequired
by this subsection,neither thebusinessto be transactedat, northe purpose
of, ameetingneedbespecifiedin thewaiverof noticeof themeeting.In the
caseof a specialmeetingof shareholders,thewaiverof noticeshall specify
thegeneralnatureofthebusinesstobetransacted.

(b) Waiverby attendance.—Attendanceof apersonat anymeetingshall
constituteawaiverof noticeof themeetingexceptwhereapersonattendsa
meeting for the expresspurposeof objecting, at the beginning of the
meeting,to thetransactionof anybusinessbecausethemeetingwasnot law-
fully calledor convened.
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§ 1706. Modificationof proposalcontainedinnotice.
Wheneverthe languageof a proposedresolutionis includedin a written

noticeof a meetingrequiredto begiven underthe provisionsof thissubpart
or thearticlesor bylawsof anybusinesscorporation,themeetingconsidering
the resolutionmay without furthernoticeadoptit with suchclarifying or
otheramendmentsasdonot enlargeitsoriginal purpose.
§ 1707. Exceptiontorequirementof notice.

(a) Generalrule.—Wheneveranynoticeor communicationis requiredto
begivento anypersonundertheprovisionsof thissubpartor by thearticles
or bylaws of any businesscorporationor by thetermsof any agreementor
other instrumentor asa conditionprecedentto taking anycorporateaction
and communicationwith that personis then unlawful, the giving of the
noticeor communicationto thatpersonshallnot berequired,and-there-shall
not be any duty to apply for a licenseor otherpermissionto do so. Any
actionor meetingthatis takenor heldwithout noticeor communicationto
that personshall havethe samevalidity as if the notice or communication
hadbeenduly given. If theactiontakenis suchasto requirethe filing of any
documentwith respecttheretounderanyprovisionof law or anyagreement
or otherinstrument,it shall be sufficient, if suchis the factandif noticeor
communicationis required, to statetherein that notice or communication
was given to all personsentitled to receivenoticeor communicationexcept
personswith whomcommunication‘was unlawful.Seesection1701 (relating
to applicabilityof subchapter).

(b) Shareholderswithout forwarding addresses.—Subsection(a) shall
alsobe applicableto any shareholderwith whomthe corporationhasbeen
unableto communicatefor morethan24 consecutivemonthsbecausecom-
municationsto the shareholderare returnedunclaimedor the shareholder
hasotherwise failed to provide the corporationwith a current address.
Wheneverthe shareholderprovidesthe corporationwith a currentaddress,
subsection(a) shallceaseto be applicableto the shareholderunderthis sub-
section.
§ 1708. Useof conferencetelephoneandsimilar equipment.

Oneor morepersonsmay participatein a meetingof the incorporators,
the board of directorsor the shareholdersof a businesscorporationby
meansof conferencetelephoneor similar communicationsequipmentby
meansof whichall personsparticipatingin themeetingcanheareachother.
Participationin ameetingpursuantto thissectionshallconstitutepresence-in
personatthemeeting.

SUBCHAPTER B
DIRECTORS AND OFFICERS

Sec.
1721. Board of directors.
1722. Qualificationsof directors.
1723. Number of directors.
1724. Term of office of directors.
1725. Selection of directors.
1726. Removal of directors..
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1727. Quorum of and action by directors.
1728. Interesteddirectorsor officers; quorum.
1729. Voting rights of directors.
1730. Compensationof directors.
1731. Executive and other committeesof the board.
1732. Officers.
1733. Removalof officers and agents.

§ 1721. Boardof directors.
(a) Generalrule.—Unlessotherwiseprovided by statuteor in a bylaw

adoptedby theshareholders,all powersenumeratedin section 1502(relating
togeneralpowers)andelsewherein thissubpartor otherwisevestedby lawin-
abusinesscorporationshall be exercisedby or under the authorityof, and
the businessand affairs of every businesscorporationshall be managed
underthedirectionof, aboardof directors.If any suchprovisionis madein
thebylaws,the powersanddutiesconferredor imposedupon the boardof
directorsby this subpartshallbe exercisedor performedto suchextentand
by suchpersonor personsasshallbeprovidedin thebylaws.

(b) Standardof care; justifiable reliance.—A director shall standin a
fiduciary relationto thecorporationandshallperformhis duties-asadirec-
tor, including hisdutiesasa memberof any committeeof the boardupon
whichhemayserve,in good faith, in amannerhe reasonablybelievesto be
in thebestinterestsof the corporationandwith suchcare, includingreason-
ableinquiry, skill anddiligence,asapersonof ordinaryprudencewould use
undersimilar circumstances.In performinghis duties, a director shall be
entitledto rely in goodfaithon information,opinions,reports-orstatements,
including financialstatementsandotherfinancialdata,in eachcaseprepared
orpresentedby anyof thefollowing:

(1) One or moreofficers or employeesof the corporationwhomthe
director reasonablybelievesto be reliable andcompetentin the matters

presented.
(2) Counsel,public accountantsor otherpersonsasto matterswhich

the director reasonablybelieves to be within the professionalor expert
competenceof suchperson.

(3) A committeeof the boardupon whichhedoesnot serve,duly des-
ignatedin accordancewith law, asto matterswithin its designatedauthor-
ity, whichcommitteethedirectorreasonablybelievesto merit confidence~..

A directorshall notbe consideredto beactingin goodfaith if hehasknowl-
edgeconcerningthe matter in questionthat would causehis relianceto be
unwarranted.

(c) Considerationof factors.—Indischargingthe dutiesof their respec-
tive positions,theboardof directors,committeesof theboarciandindivi-dual
directorsmay, in consideringthe bestinterestsof thecorporation,consider
the effectsof any actionuponemployees,uponsuppliersandcustomersof
the corporationanduponcommunitiesin whichoffices or otherestablish-
mentsof the corporationare located,and all other pertinentfactors.The
considerationof thosefactorsshall not constitutea violation of subsection
(b).
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(d) Presumption.—Absentbreachof fiduciary duty, lack of good faith
or self-dealing,actionstakenas a director or any failureto takeany action
shallbepresumedto beiii thebestinterestsofthecorporation.

(e) Personalliability of directors.—
(1) If abylawadoptedby theshareholderssoprovides,adirectorshall

not bepersonallyliable, assuch,formonetarydamagesforanyactiontaken,
or anyfailureto takeanyaction,unless:

(i) the director hasbreachedor failed to perform the dutiesof his
officeunderthissection;and

(ii) the breachor failure to performconstitutesself-dealing,willful
misconductor recklessness.
(2) Theprovisionsof paragraph(1) shallnotapplyto:

~i) theresponsibilityor liability of adirectorpursuantto anycrimi-
nal statute;or

(ii) the liability of a director for the paymentof taxespursuantto
local,Stateor Federallaw.

(f) Notationof dissent—Adirector of a corporationwho is presentata
meetingof its boardof directors,or of acommitteeof theboard,at which
actiononanycorporatematteris takenshallbepresumedto haveassentedto
theactiontakenunlesshisdissentis enteredin theminutesof the meetingor
unlesshe files his written dissentto the action with the secretaryof the
meetingbeforetheadjournmentthereofor transmitsthedissentin writing to
the secretaryof the corporationimmediatelyafter the adjournmentof the
meeting.Theright to dissentshallnot applyto adirector whovoted in favor
of theaction. Nothing in this sectionshallbar adirector from assertingthat
minutes of the meeting incorrectly omitted his dissentif, promptly upon
receiptof acopyof suchminutes,henotified thesecretary,in writing, of the
assertedomissionor inaccuracy.

(g) Crossreferences.—SeeSubchapterB of Chapter5 (relatingtoindem-
nification andcorporatedirectors’ liability) and42 Pa.C.S.Ch. 83 Subch.F
(relatingto corporatedirectors’ liability).
§ 1722. Qualificationsof directors.

Eachdirector of a businesscorporationshallbe a naturalpersonof full
agewho,unlessotherwiserestrictedin the bylaws,neednot bea residentof
thisCommonwealthor ashareholderof thecorporation.Exceptasotherwise
providedin this section,the qualificationsof directorsmaybeprescribedin
thebylaws.
§ 1723. Numberof directors.

The boardof directorsof a businesscorporationshall consistof oneor
moremembers.Thenumberof directorsshall befixed by, or in the manner
providedin, the bylaws.If not sofixed, the numberof directorsshallbe the
sameasthatstatedin thearticlesor threeif no numberis sostated.~
§ 1724. Termof office of directors.

(a) Generalrule.—Eachdirector of a businesscorporationshall hold
office until theexpirationof thetermfor whichhewasselectedanduntIHiIs
successorhasbeenselectedandqualified or until his earlier death,resigna-
tion or removal.Any directormayresignat anytimeupon written noticeto
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the corporation.The resignationshall be effective upon receiptthereofby
thecorporationor at suchsubsequenttimeas shallbe specifiedin thenotice
of resignation.Eachdirector shallbeselectedfor thetermof office provided
in the bylaws, which shall be one year and until his successorhas been
selectedand qualified or until his earlier death, resignationor removal,
unlessthe boardis classifiedasprovidedby subsection(1,). A decreasein the
numberof directorsshall not havetheeffect of shorteningtheterm of any
incumbentdirector.

(b) Classified board of directors.—If the directors are classified in
respectof thetimeforwhichtheyshallseverallyholdoffice:

(1) Eachclassshallbeasnearlyequalin numberaspossible.
(2) Thetermof officeof atleastoneclassshallexpirein eachyear.
(3) Themembersof aclassshallnotbeelectedfor alongerperiodthan

four years.
§ 1725. Selectionof directors.

(a) Generalrule.—Exceptasotherwiseprovidedin thissection,directors
of a businesscorporation,other thanthoseconstitutingthe first boardof
directors,shallbeelectedby theshareholders.

(b) Vacancies.—
(1) Exceptasotherwiseprovidedin thebylaws:

(i) Vacanciesin theboardof directors,includingvacanciesresulting
from anincreasein thenumberof directors,maybe filled by amajority
voteof theremainingmembersof theboardthoughlessthanaquorum-,
or by a sole remainingdirector,andeachpersonso selectedshall be a
directorto servefor thebalanceof theunexpiredtermunlessotherwise
restrictedin thebylaws.

(ii) Whenoneor moredirectorsresignfromtheboardeffectiveata
future date,the directors thenin office, including thosewho haveso
resigned,shall havepower by the applicablevoteto fill thevacancies,
thevotethereontotakeeffectwhentheresignationsbecomeeffective.
(2) In the caseof acorporationhavingaclassifiedboardof directors,

anydirectorchosento fill avacancy,includingavacancyresultingfrom an
increasein the numberof directors,shallhold office until the nextselec-
tion of theclassfor whichsuchdirector hasbeenchosen,anduntil hissuc-
cessorhasbeenselectedandqualifiedor until hisearlierdeath,resignation
or removal.
(c) Alternate directors.—If the bylaws so provide, a shareholderor

groupof shareholdersentitledto elect,appoint,designateorotherwiseselect
•one or more directorsmay select an alternatefor each director. In the
absenceof adirector from ameetingof the board,hisalternatemay, in the
mannerand upon suchnotice, if any, as may be provided in the bylaws,
attendthemeetingor executeawritten consentandexerciseatthemeetingor
in suchconsentsuchof the powersof theabsentdirectorasmaybespecified
by, or in the mannerprovidedin, thebylaws.Whensoexercisingthepowers
of the absentdirector,thealternateshallbesubjectin all respectsto thepro-
visionsof thissubpartrelatingto directors.
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(d) Cross reference.-—See the definition of “shareholder” in
section1103 (relatingto definitions).
§ 1726. Removalof directors.

(a) Removalby theshareholders.—
(1) Unlessotherwiseprovidedin abylawadoptedby theshareholders,

the entire boardof directors,or aclass of the boardwherethe boardis
classifiedwith respectto the power to selectdirectors,or any individual
director of a businesscorporationmay be removedfrom office without
assigninganycauseby thevoteof shareholders,or of theholdersof aclass
or seriesof shares,entitled to electdirectors,or the classof directors.In
casethe boardor aclassof theboardor anyoneor moredirectorsareso
removed,newdirectorsmaybeelectedatthesamemeeting.Notwithstand-
ing the first sentenceof this paragraph,unlessotherwiseprovidedin the
articles,the entireboardof directors,or any class of the board,or any
individualdirectorof acorporationhavingaboardclassifiedaspermitted
by section 1724(b) (relating to classifiedboard of directors), may be
removedfrom office by voteof the shareholdersentitledto vote thereon
only for cause,if suchclassificationhasbeeneffectedby abylawadopted
by theshareholders.

(2) Therepealof a provisionof the articlesor bylaws prohibiting, or
the addition of a provision to the articles or bylaws permitting, the
removalby theshareholdersof theboard,aclassof theboardor adirector
without assigningany causeshall not apply to any incumbentdirector
duringthebalanceof thetermfor whichhewasselected.

(3) An individual director shall not be removed (unless the entire
boardorclassof theboard is removed)from theboardof acorporationin
which shareholdersare entitled to vote cumulativelyfor the boardor a
classof the boardif sufficient votesarecastagainsttheresolutionfor his
removalwhich, if cumulativelyvotedatanannualor otherregularelection
of directors,wouldbesufficientto electoneor moredirectorsto~theboard
or totheclass.

(4) The board of directorsmay be removed at any time with or
withoutcauseby theunanimousvoteor consentof shareholdersentitledto
votethereon.
(b) Removal by the board.—Unlessotherwise provided in a bylaw

adoptedby the shareholders,theboardof directorsmaydeclarevacantthe
office of adirectorwhohasbeenjudiciallydeclaredof unsoun-d-mindor-who
hasbeenconvictedof anoffensepunishableby imprisonmentfor aterm of
morethanoneyear or for any otherpropercausewhich the bylaws may
specifyor if, within 60 daysor suchother time asthe bylaws may specify
afternoticeof hisselection,he doesnot acceptthe office eitherin writing or
by attendinga meeting of the board of directorsand fulfill such other
requirementsof qualificationasthebylawsmayspecify.

(c) Removal by the court,—Upon applicationof any shareholderor
director,thecourtmayremovefrom officeanydirectorin caseof fraudulent
or dishonestacts,or grossabuseof authorityor discretionwith referenceto
thecorporation,or for anyotherpropercause,andmaybar from office any
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directorso removedfor a period prescribedby the court. The corporation
shallbe madeapartyto the actionandasa prerequisiteto themaintenance
of an actionunder this subsectiona shareholdershallcomply with Subchap-
terE (relatingto derivativeactions).

(d) Effectof reinstatement.—Anactof theboarddoneduringtheperiod
when a director has been suspendedor removed for causeshall not be
impugnedor invalidatedif the suspensionor removalis thereafterrescinded
by theshareholdersor by theboardor by thefinal judgmentof acourt.
§ 1727. Quorumof andactionby directors.

(a) Generalrule.—Unlessotherwiseprovidedin the bylaws, a majority
of thedirectorsin office of abusinesscorporationshallbenecessaryto-con-
stituteaquorumfor thetransactionof business,andtheactsof amajorityof
the directorspresentandvoting at a meetingat which aquorumis present
shallbetheactsof theboardof directors.

(b) Action by written consent.—Unlessotherwise restricted in the
bylaws,any actionrequiredor permittedto be takenat a meetingof the
directorsmay be takenwithout a meetingif, prior or subsequentto the
action,aconsentor consentstheretoby all of the directorsin office is filed
with thesecretaryof thecorporation.
§ 1728. Interesteddirectorsor officers; quorum.

(a) Generalrule.—A contractor transactionbetweenabusinesscorpora-
tionandoneor moreof its directorsor officersor betweenabusinesscorpo-
ration and anotherdomesticor foreigncorporationfor profit or not-for-
profit, partnership,joint venture,trust or otherenterprisein which oneor
moreof its directorsor officersaredirectorsor officersor haveafinancialor
otherinterest,shall not be void or voidablesolely for thatreason,or solely
becausethe directoror officer is presentator participatesin the meetingof
the boardof directorsthat authorizesthe contractor transaction,or solely
becausehisor theirvotesarecountedfor thatpurpose,if:

(1) the material factsas to the relationshipor interestand as to the
contractor transactionaredisclosedor areknownto theboardof direc-
tors andtheboardauthorizesthe contractor transactionby the affirma-
tive votesof amajorityof thedisinteresteddirectorseventhoughthedisin-
teresteddirectorsarelessthanaquorum;

(2) the material facts as to his relationshipor interestand as to the
contractor transactionaredisclosedor areknownto theshareholdersenti—
tiedto votethereonandthecontractor transactionis specificallyapproved
in goodfaith by voteofthoseshareholders;or

(3) the contractor transactionis fair as to the corporationasof the
time it is authorized,approvedor ratifiedby the boardof directorsor the
shareholders.
(b) Quorum.—Commonor interesteddirectorsmaybe countedin deter-

mining thepresenceof aquorumatameetingof theboardthatauthorizesa
contractor transactionspecifiedin subsection(a).

(c) Applicability.—The provisionsof this section shall be applicable
exceptasotherwiserestrictedin thebylaws.
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§ 1729. Voting rightsof directors.
(a) Generalrule.—Unlessotherwiseprovidedin abylaw adoptedby the

shareholders,everydirectorof abusinesscorporationshallbeentitledto one
vote.

(b) Multipleandfractionalvoting.—Anyrequirementof this subpartfor
thepresenceof or voteor otheractionbyaspecifiedpercentageof directors
shall besatisfiedby thepresenceof or voteor otheractionby directorsenti-
tled to castthe specifiedpercentageof the votesthat all voting directorsin
officeareentitledto cast.
§ 1730. Compensationof directors..

Except as otherwiserestrictedin the bylaws, the boardof directorsof a
businesscorporationshall have the authority to fix the compensationof
directors for their servicesas directorsand a director may be a salaried
officerof thecorporation.
§ 1731. Executiveandothercommitteesof theboard.

(a) Establishmentand powers.•-—Unlessotherwise restricted in the
bylaws:

(1) Theboardof directorsof a businesscorporationmay,by resolu-
tion adoptedbyamajorityof thedirectorsinoffice, establishoneormore
committeesto consistof one or moredirectorsof the corporation.Any
committee,to the extentprovidedin the resolutionof the boardof direc-
torsor in the bylaws, shall haveandmay exerciseall of the powersand
authorityof the boardof directorsexceptthat acommitteeshallnot have
anypoweror authorityastothefollowing:

(i) Thesubmissionto shareholdersof any actionrequiringapproval
of shareholdersunderthissubpart.

(ii) Thecreationor filling of vacanciesin theboardof directors.
(iii) Theadoption,amendmentor repealof thebylaws.
(iv) The amendmentor repealof any resolutionof the boardthat

by itstermsis amendableor repealableonlyby theboard.
(v) Action on matterscommittedby the bylawsor resolutionof the

boardof directorsto anothercommitteeof theboard.
(2) The board may designateone or more directors as alternate

membersof any committeewho may replaceany absentor disqualified
memberat any meetingof the committeeor for the purposesof any
written actionby the committee.In the absenceor disqualificationof a
memberandalternatememberor membersof acommittee,thememberor
membersthereofpresentatanymeetingandnot disqualifiedfrom voting,
whetheror not heor they constitutea quorum,mayunanimouslyappoint
anotherdirectortoactatthemeetingin theplaceof theabsentor disquali-
fied member.
(hi) Term.—Eachcommitteeof the board shall serveat the pleasureof

theboard.
(c) Status of committeeaction.—Theterm “board of directors” or

“board,” whenusedin any provisionof this subpartrelatingto the organi-
zationor proceduresof or themannerof taking actionby theboardof direc-
tors, shall beconstruedto includeandrefer to any executiveor othercorn-
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mitteeof the board.Any provisionof this subpartrelatingor referring to
actionto betakenby theboardof directorsor theprocedure-required-there-.~
for shallbesatisfiedby thetakingof correspondingactionbyacommitteeof
theboardof directorsto theextentauthorityto taketheactionhasbeendele-
gatedto thecommitteepursuanttothissection.
§ 1732. Officers.

(a) Generalrule.—Everybusinesscorporationshall havea president,a
secretaryandatreasurer,or personswhoshall actassuch,regardlessof the
nameor title by whichtheymaybe designated,electedor appointedandmay
havesuchotherofficersandassistantofficersas it may authorizefrom time
to time. Thebylawsmayprescribespecialqualificationsfor the officers.The
presidentandsecretaryshall be naturalpersonsof full age. The treasurer
maybeacorporation,but if anaturalpersonshallbeof full age.Unlessoth-
erwiserestrictedin thebylaws,it shall not benecessaryfor theofficers to be
directors.Any numberof officesmaybe heldby the sameperson.Theoffi-
cersandassistantofficers shallbeelectedor appointedatsuchtime, in such
mannerandfor suchterms asmay be fixed by or pursuantto the bylaws.
Unlessotherwiseprovidedby or pursuantto the bylaws,eachofficer shall
holdoffice for aterm of oneyearanduntil hissuccessorhasbeenselected
andqualifiedor until his earlier death,resignationor removal.Any officer
mayresignat any time upon written noticeto thecorporation.The resigna-
tion shallbeeffectiveuponreceiptthereofby thecorporationoratsuchsub-
sequenttime asmay be specifiedin the noticeof resignation.Thecorpora-
tion maysecurethefidelity of anyor all of theofficersby bondor otherwise.

(hi) Authority.—Unlessotherwiseprovidedin the bylaws,all officers of
the corporation,asbetweenthemselvesandthecorporation,shallhavesuch
authorityandperform suchdutiesin themanagementof thecorporationas
maybe providedby or pursuantto thebylaws or, in the absenceof control-
ling provisionsin thebylaws,asmaybedeterminedby or pursuanttoresolu-
tionsor ordersof theboardof directors.

(c) Standardof care.—Exceptasotherwiseprovided in the articles,an
officer shall performhis dutiesas an officer in good faith, in a mannerhe
reasonablybelievesto be in the bestinterestsof the corporationandwith
suchcare, including reasonableinquiry, skill anddiligence, asa personof
ordinary prudencewould useundersimilar circumstances.A personwhoso
performshisdutiesshallnot be liable by reasonof havingbeenanofficer of
thecorporation.
§ 1733. Removalof officersandagents.

Any officer or agentof a businesscorporationmay be removedby the
boardof directorswith or withoutcause.The removalshall bewithoutprej-
udiceto the contractrights, if any, of any personso removed.Electionor
appointmentof anofficer or agentshallnot of itself createcontractrights.

SUBCHAPTER C
INDEMNIFICATION

Sec.
1741. Third-party actions.
1742. Derivative actions.
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1743. Mandatoryindemnification.
1744. Procedurefor effecting indemnification.
1745. Advancing expenses.
1746. Supplementarycoverage.
1747. Power to purchaseinsurance.
1748. Application to surviving o:r new corporations.
1749. Application to employeebenefit plans.
1750. Duration and extent of coverage.
§ 1741. Third-partyactions.

Unlessotherwiserestrictedin its bylaws,a businesscorporationshallhave
powerto indemnify anypersonwho wasor is a partyor is threatenedto be
madeapartyto anythreatened,pendingor completedactionor proceeding,
whethercivil, criminal, administrativeor investigative(otherthanan action
by or in theright of thecorporation),by reasonof thefact thatheis or wasa
representativeof the corporation,or is or was servingat the requestof the
corporationas a representativeof anotherdomesticor foreigncorporation
for profit or not-for-profit,, partnership,joint venture,trust or otherenter-
prise, against expenses(including attorneys’ fees), judgments,fines and
amountspaid in settlementactuallyandreasonablyincurredby him in con-
nection with the action or proceedingif he acted in good faith andin a
mannerhereasonablybelievedto bein, or notopposedto, the bestinterests
of thecorporationand,with respectto any criminalproceeding,hadno rea-
sonablecauseto believehis conductwas unlawful. Theterminationof any
actionor proceedingby judgment,order,settlementor convictionor upona
pleaof nob contendereor its equivalentshallnot of itself createapresump-
tion thatthepersondid not actin goodfaith andin amannerthathereason-
ablybelievedto bein, or not opposedto, thebestinterestsof thecorporation
and,with respectto anycriminalproceeding,hadreasonablecauseto believe
thathisconductwasunlawful.
§ 1742. Derivativeactions.

Unlessotherwiserestrictedin its bylaws,abusinesscorporationshallhave
powerto indemnifyanypersonwhowas or is aparty, or is threatenedto be
madea party,to any threatened,pendingor completedactionby or in the
right of the corporationto procurea judgmentin its favor by reasonof the
fact thatheis or was arepresentativeof thecorporationor is or wasserving
at the requestof the corporationas a representativeof anotherdomesticor
foreigncorporationfor profit or not-for-profit, partnership,joint venture,
trustor otherenterprise,againstexpenses(includingattorneys’fees)actually
andreasonablyincurredby him in connectionwith the defenseor settlement
of theactionif heactedin good faith andin amannerhereasonablybelieved
to bein, or not opposedto, the bestinterestsof thecorporation.Indemni-
ficationshallnot bemadeunderthissectionin respectof any claim, issueor
matterasto whichthe personhasbeenadjudgedto beliableto thecorpora-
tion unlessandonly tothe extentthatthecourtof commonpleasof thejudi-
cial district embracingthecountyin whichtheregisteredoffice of thecorpo-
ration is locatedor the court in whiclit the actionwas broughtdetermines
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uponapplicationthat,despitethe adjudicationof liability but in view of all
thecircumstancesof the case,thepersonis fairly andreasonablyentitledto
indemnity for the expensesthat the court of commonpleasor othercourt
deemsproper.
§ 1743. Mandatoryindemnification.

To theextentthatarepresentativeof abusinesscorporationhasbeensuc-
cessfulon the meritsor otherwisein defenseof any actionor proceeding
referredto in section 1741 (relatingto third-party actions)or 1742 (relating
to derivativeactions)or in defenseof any claim, issueor mattertherein, he
shall beindemnifiedagainstexpenses(includingattorneys’fees)actuallyand
reasonablyincurredby him inconnectiontherewith.
§ 1744. Procedurefor effectingindemnification.

Unlessorderedby a court,any indemnificationundersection 1741 (relat-
ing to third-party actions)or 1742 (relating to derivativeactions)shall be
madeby thebusinesscorporationonly asauthorizedin thespecificcaseupon
a determinationthat indemnificationof the representativeis properin the
circumstancesbecausehe has met the applicablestandardof conduct set
forth in thosesections.Thedeterminationshallbemade:

(1) by theboardof directorsby amajority voteof a quorumconsist-
ing of directorswhowerenotpartiestotheactionor proceeding;

(2) if suchaquorumis not obtainableor if obtainableandamajority
voteof aquorumof disinteresteddirectorssodirects,by independentlegal
counselin awrittenopinion;or

(3) by theshareholders.
§ 1745. Advancingexpenses.

Expenses(including attorneys’fees) incurredin defendingany actionor
proceedingreferredto in this subchaptermaybepaidby abusinesscorpora-
tion in advanceof the final dispositionof the action or proceedingupon
receiptof anundertakingby or on behalfof the representativeto repaythe
amountif it isultimatelydeterminedthathe is not entitledto beindemnified
by thecorporationasauthorizedin thissubchapterorotherwise.
§ 1746. Supplementarycoverage.

(a) General rule.—Theindemnificationand advancementof expenses
providedby, or grantedpursuantto, the othersectionsof this subchapter
shallnot be deemedexclusiveof anyother rights to whicha personseeking
indemnificationor advancementof expensesmay be entitled under any
bylaw, agreement,voteof shareholdersor disinteresteddirectorsor other-
wise,both as to actionin his official capacityandas to actionin another
capacitywhile holdingthatoffice. Sections1728(relatingto interesteddirec-
torsor officers; quorum)and1770(relatingto interestedshareholders)-shall
be applicableto anybylaw, contractor transactionauthorizedby thedirec-
tors under this section.A corporationmay createa fund of any nature,
which may, but neednot be, under the control of a trustee,or otherwise
secureor insure in any mannerits indemnification obligations, whether
arisingunderor pursuantto thissectionor otherwise.

(hi) Whenindemnificationis not to bemade.—Indemnificationpursuant
to subsection(a) shall not bemadein anycasewheretheactor failureto act
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giving riseto the claim for indemnificationis determinedby acourt to have
constitutedwillful misconductor recklessness.

(c) Grounds.—Indemnificationpursuant to subsection(a) under any
bylaw, agreement,vote of shareholdersor directorsor otherwisemay be
grantedfor any actiontakenor any failure to take any actionandmay be
madewhetheror not the corporationwould havethepowertoindemnify the
personunderanyotherprovisionof law exceptas provided in this section
andwhetheror not the indemnifiedliability arisesor arosefrom any threat-
ened,pendingor completedactionby or in therightof thecorporation.Such
indemnificationis declaredto be consistentwith the public policy of this
Commonwealth.

(d) Cross references.—Seesection513 (relating to nonexclusivity and
supplementarycoverage)arid 42 Pa,C.S.§ 8365 (relating to nonexclusivity
andsupplementarycoverage).
§ 1747. Powertopurchaseinsurance.

(a) Generalrule.—Unlessotherwiserestrictedin its bylaws, abusiness
corporationshallhavepowerto purchaseandmaintaininsuranceon behalf
of any personwhois or was arepresentativeof the corporationor is or was
serving at the requestof the corporationas a representativeof another
domesticor foreign corporationfor profit or not-for-profit, partnership,
joint venture,trust or otherenterpriseagainstany liability assertedagainst
him andincurredby him in any suchcapacity,or arisingout of hisstatusas
such,whetheror not thecorporationwouldhavethepowertoindemnifyhim
againstthatliability undertheprovisionsof thissubchapter.Suchinsurance
is declaredto beconsistentwith thepublicpolicy of thisCommonwealth.

(b) Cross references.—Seesection513 (relating to nonexclusivityand
supplementarycoverage)and42 Pa.C.S.§ 8365 (relatingto nonexclusivity
andsupplementarycoverage).
§ 1748. Applicationto survivingornewcorporations.

For the purposesof this subchapter,referencesto “the corporation”
includeall constituentcorporationsabsorbedin a consolidation,mergeror
division, aswell as the surviviing or newcorporationssurvivingor resulting
therefrom,sothatanypersonwhois or was arepresentativeof theconstitu-
ent, surviving or newcorporation,or is or was servingat therequestof the
constituent,surviving or new corporationas a representativeof another
domesticor foreign corporation for profit or not-for-profit, partnership,
joint venture,trustor otherenterprise,shallstandin thesamepositionunder
theprovisionsof this subchapterwith respectto the survivingor newcorpo-
ration ashe would if he hadservedthe surviving or newcorporationin the
samecapacity.
§ 1749. Applicationto employeebenefitplans.

Forpurposesof thissubchapter:
(1) Referencesto “other enterprises”shall includeemployeebenefit

plansandreferencesto “serving atthe requestof the corporation”shall
include any serviceas a representativeof the businesscorporationthat
imposesdutieson, or involves servicesby, the representativewith respect
to anemployeebenefitplan, its participantsor beneficiaries.



SESSIONOF 1988 Act 1988-177 1545

(2) Excise taxesassessedon a person with respectto an employee
benefitplan pursuantto applicablelawshallbedeemed“fines.”

(3) Action with respectto an employeebenefitplan takenor omitted
in goodfaith by arepresentativeof thecorporationin amanner-hereason-
ablybelievedto be in the interestof theparticipantsandbeneficiariesof
the plan shall bedeemedto be actionin amannerthatis not opposedto
thebestinterestsof thecorporation.

§ 1750. Durationandextentof coverage.
The indemnification and advancementof expensesprovided by, or

grantedpursuantto, this subchaptershall, unlessotherwiseprovidedwhen
authorizedor ratified, continueasto apersonwho hasceasedto be arepre-
sentativeof the corporationandshall inure to the benefitof the heirs and
personalrepresentativeof thatperson.

SUBCHAPTERD
SHAREHOLDERS

Sec.
1755. Time of holding meetingsof shareholders.
1756. Quorum.
1757. Action by shareholders.
1758. Voting rights of shareholders.
1759. Voting and other action by proxy.
1760. Voting by fiduciaries and pledgees.
1761. Voting by joint holders of shares.
1762. Voting by corporations.
1763. Determinationof shareholdersof record.
1764. Voting lists.
1765. Judgesof election.
1766. Consentof shareholdersin lieu of meeting.
1767. Appointment of custodianof corporationon deadlock or other

cause.
1768. Voting trustsand other agreementsamongshareholders.
1769. Minors as securityholders.
1770. Interestedshareholders.

§ 1755. Time of holdingmeetingsof shareholders.
(a) Regular meetings.—Thebylaws of a businesscorporation may

providefor thenumberandthetimeof meetingsof shareholders,but atleast
onemeetingof the shareholdersshall be held in eachcalendaryearfor the
electionof directorsat such time asshallbeprovidedin or fixed pursuantto
authoritygrantedby the bylaws.Failure to hold the annualor otherregular
meetingat the designatedtime shall not work a dissolutionof the corpora-
tion or affect otherwisevalid corporateacts.If the annualor other regular
meetingis not called andheldwithin six monthsafter the designatedtime,
anyshareholdermaycallthemeetingatanytimethereafter.

(b) Special meetings.—Specialmeetingsof the shareholdersmay be
calledatanytime:
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(1) by theboardof directors;
(2) unlessotherwiseprovidedin the articles,by shareholdersentitled

to castatleast20%of thevotesthatall shareholdersareentitledto castat
theparticularmeeting;or

(3) by suchofficersor otherpersonsasmaybeprovidedin thebylaws.
At any time, upon written requestof any personwho has called a special
meeting, it shall betheduty of the secretaryto fix the timeof the meeting
which, if themeetingis calledpursuantto astatutoryright, shall beheldnot
morethan60 daysafter thereceiptof therequest.If thesecretaryneglectsor
refusesto fix the time of the meeting, the personor personscalling the
meetingmay do so. Seesection2521 (relating to call of specialmeetingsof
shareholders).

(c) Adjournments.—Adjournmentsof any regular or specialmeeting
may be takenbut any meetingat whichdirectorsare to be electedshall be
adjournedonly from dayto day, or for suchlongerperiodsnot exceeding15
dayseachas the shareholderspresentandentitled to vote shall direct,until
thedirectorshavebeenelected.Seesection2522 (relatingto adjournmentof
meetings of shareholders).
§ 1756. Quorum.

(a) General rule.—A meeting of shareholders of a business corporation
duly called shall not be organizedfor the transactionof businessunlessa
quorum is present. Unless otherwise provided in a bylaw adopted by the
shareholders:

(1) The presence of shareholders entitled to castat leastamajority of
the votes that all shareholders areentitledto caston aparticularmatterto
be acted upon at the meeting shall constitute a quorum for thepurposesof
considerationandactionon thematter.

(2) Theshareholderspresentat adulyorganizedmeetingcancontinue
to do businessuntil adjournmentnotwithstandingthe withdrawal of
enough shareholders to leavelessthanaquorum.

(3) If a meetingcannot be organizedbecausea quorum has not
attended,thosepresentmay,exceptasotherwiseprovidedin thissubpart,
adjournthemeetingto suchtime andplaceastheymaydetermine.
(b) Exceptions.—Unlessotherwiseprovided in a bylawadoptedby the

shareholders:
(1) Those shareholders entitled to votewhoattendameetingcalled-for

the electionof directorsthat hasbeenpreviouslyadjournedfor lack of a
quorum,althoughlessthana quorum as fixed in this sectionor in the
bylaws,shall neverthelessconstitutea quorumfor the purposeof electing
directors.

(2) Thoseshareholdersentitledto votewhoattendameetingof share-
holdersthathasbeenpreviouslyadjournedforoneor moreperiodsaggre-
gatingat least 15 daysbecauseof an absenceof a quorum,althoughless
thanaquorumasfixed in this sectionor in thebylaws,shall nevertheless
constituteaquorumfor thepurposeof actinguponanymattersetforthin
the notice of the meeting if the notice states that those shareholders who
attendthe adjournedmeetin.gshall neverthelessconstitutea quorumfor
thepurposeof actinguponthematter.
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(c) Cross reference.—Seesection 2523 (relating to quorum at share-
holdermeetings).
§ 1757. Actionby shareholders.

(a) General rule.—Except as otherwiseprovidedin this subpartor in a
bylaw adopted by the shareholders,wheneverany corporateactionis to be
taken by voteof theshareholdersof abusinesscorporation,it shallbeautho-
rizedby a majority of the votescast at aduly organizedmeetingof share-
holdersby theholdersof sharesentitledto votethereon.

(b) Changesin requiredvote.—Whenevera provision of this subpart
requiresa specifiednumberor percentageof votesof shareholdersor of a
class of shareholdersfor the taking of any action, a businesscorporation
may prescribein abylawadoptedby theshareholdersthat ahigher number
or percentageof votesshallbe requiredfor the action.Seesections1504(d)
(relatingto amendmentof voting provisions) and 19 14(e) (relating to amend-
mentof voting provisions).

(c) Expenses.—Unlessotherwiserestrictedin the articles, the corpora-
tion shallpaythereasonableexpensesof solicitationof votes,proxiesor con-
sentsof shareholdersby or on behalfof the boardof directorsor its nomi-
neesfor electionto the board, including solicitationby professionalproxy
solicitors andotherwise,andmaypaythe reasonableexpensesof a solicita-
tion by or on behalfof otherpersons.
§ 1758. Voting rightsof shareholders.

(a) Generalrule.—Unlessotherwiseprovidedin thearticles,everyshare-
holder of a businesscorporationshallbeentitled to onevoteforeveryshare
standingin his nameon the books of the corporation.The articles may
restrict thenumberof votesthata singleholder or beneficialowner,or such
a groupof holdersor ownersasthebylawsmaydefine,of sharesof anyclass
or seriesmay directly or indirectly cast in the aggregatefor the electionof
directorsor onanyothermattercomingbeforetheshareholders.

(b) Procedures.—Ifthe bylaws providea fair andreasonableprocedure
for the nominationof candidatesfor any office, only candidateswho have
beenduly nominatedin accordancetherewithshall beeligible for election.
Unlessotherwiserestrictedin the bylaws, in electionsfor directors,voting
neednot bebyballot,exceptupondemandmadebyashareholderentitledto
voteat the electionandbeforethe voting begins. The candidatesreceiving
thehighestnumberof votesfrom eachclassor group of classes, if any,enti-
tled to electdirectorsseparatelyup to the numberof directorsto beelected
by the classor groupof classesshall be elected.if at any meetingof share-
holders, directorsof more thanone class are to be elected,eachclass of
directorsshallbeelectedinaseparateelection.

(c) Cumulativevoting.—
(I) Exceptasotherwiseprovidedin paragraph(2) or in the articles,in

eachelectionof directorseveryshareholderentitledto vote shallhavethe
right to multiply the numberof votesto whichhemay be entitledby the
totalnumberof directorsto beelectedin the sameelectionby the holders
of the classor classesof sharesof which hissharesarea partandhe may
cast thewholenumberof hisvotesfor onecandidateor hemaydistribute
themamonganytwo ormorecandidates.
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(2) The shareholdersof a corporationnot incorporatedunder the
BusinessCorporation Law of 1933 or this subpart,the shareholdersof
whichwerenot entitledto cumulatetheirvotesfor theelectionof directors
at the datethecorporationbecamesubjectto the provisionsof the Busi-
nessCorporationLaw of 1933 or becameor becomessubjectto theprovi-
sionsof thissubpart,shallbeentitledsoto cuniulatetheir votesonlyif and
to theextentits articlessoprovide.
(d) Redeemableshares.—Unless otherwise provided in the articles,

redeemablesharesthat havebeencalled for redemptionshallnot beentitled
to vote on any matter and shall not be deemedoutstandingsharesafter
written noticehasbeenmailedto holdersthereofthat theshareshavebeen
calledfor redemptionandthatasumsufficientto redeemtheshareshasbeen
depositedwith aspecifiedfinancial institutionwith irrevocableinstruction
andauthorityto paytheredemptionpricetotheholdersof the-shares-on-the
redemptiondate,in thecaseof uncertificatedshares,or upon surrenderof
certificatesthereforin the easeof certificatedshares,andthesum hasbeen
sodeposited.
§ 1759. Voting andotheractionby proxy.

(a) Generalrule.—
(1) Every shareholderentitled to voteat ameetingof shareholdersor

to expressconsentor dissentto corporateaction in writing without a
meetingmayauthorizeanotherpersontoactfor him by proxy.

(2) Thepresenceof, or voteor otheractionatameetingof sharehold-
ers,or theexpressionof consentor dissentto corporateactionin writing,
by a proxyof a shareholdershall constitutethe presenceof, or vote or
actionby, or written consentordissentof theshareholderfor thepurposes
of thissubpart.

(3) Wheretwo or moreproxiesof a shareholderarepresent,the cor-
porationshall, unlessotherwiseexp:resslyprovided in theproxy, acceptas
the voteof all sharesrepresentedtherebythe vote castby a majority of
themand,if amajorityof the proxiescannotagreewhetherthesharesrep-
resentedshallbevotedor uponthemannerof voting theshares,thevoting
of thesharesshallbedividedequallyamongthosepersons.
(b) Minimum requirements.—Everyproxy shall be executedin writing

by the shareholderor by his duly authorizedattorney-in-factandfiled with
the secretaryof the corporation.A proxy, unlesscoupledwith aninterest,
shallberevocableat will, notwithstandinganyotheragreementor any provi-
sionin the proxy to the contrary,but t:he revocationof aproxy shallnot be
effective until written noticeIhereofhasbeengiven to the secretaryof the
corporation.An unrevokedproxy shah not be valid after threeyears from
the dateof its executionunlessa longertimeis expresslyprovidedtherein.A
proxyshall not be revokedby the deathor incapacityof the makerunless,
beforethevote iscountedor the authorityis exercised,written noticeof the
deathor incapacityis givento thesecretaryof thecorporation.

(c) Proxy coupledwith an interest.—Asused in this section, the term
“proxycoupledwithaninterest” includes:
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(1) avotepoolingor similar arrangementamongshareholders;
(2) an agreementpermittedby section1768(b)(relatingto otheragree-

ments);and
(3) anunrevokedproxyin favor of anexistingor potentialcreditor of

ashareholder.
A proxy may be madeirrevocableregardlessof whetherthe interestwith
which it is coupledis aninterestin theshareitself or aninterestin thecorpo-
rationgenerally.
§ 1760. Voting by fiduciariesandpledgees.

Sharesof abusinesscorporationstandingin thenameof atrustee-orother
fiduciaryandsharesheldby an assigneefor the benefitof creditorsor by a
receivermaybevotedby thetrustee,fiduciary, assigneeor receiver.A share-
holderwhosesharesarepledgedshall beentitledto votethesharesuntil the
shareshavebeentransferredinto thenameof the pledgee,or a nomineeof
the pledgee,but nothing in this sectionshall affect the validity of a proxy
givento apledgeeornominee.
§ 1761. Voting by joint holdersof shares.

(a) Generalrule.—Where shares of a businesscorporationare held
jointly or astenantsin commonby two or morepersons,asfiduciariesor
otherwise:

(1) if only one or more of suchpersonsis present in personor by
proxy, all of the sharesstandingin the namesof suchpersonsshall be
deemedto be representedfor the purposeof determininga quorumand
the corporationshall acceptas thevote of all the sharesthe vote castby
him oramajorityof them;and

(2) if the personsareequallydivideduponwhetherthe sharesheld by
themshallbevotedor uponthemannerof votingtheshares,thevoting of
the sharesshall bedivided equallyamongthepersonswithoutprejudiceto
the rights of the joint ownersor the beneficial ownersthereofamong
themselves.
(b) Exception.—Iftherehasbeenfiled with thesecretaryof thecorpora-

tion acopy, certifiedbyanattorneyat law tobe correct,of therelevantpor-
tionsof the agreementunderwhichthe sharesareheldor theinstrumentby
whichthetrustor estatewascreatedor theorderof courtappointingthemor
of an order of court directingthe voting of the shares,the personsspecified
ashavingsuchvoting powerin thelatestdocumentsofiled, andonly those
persons,shallbeentitledto votethesharesbut only in accordancetherewith.
§ 1762. Votingby corporations.

(a) Voting in businesscorporationmatters.—Anyother domestic or
foreigncorporationfor profit or not-for-profit that is a shareholderof a
businesscorporationmayvote by anyof its officers or agents,or by proxy
appointedbyanyofficer or agent,unlesssomeotherperson,by resolutionof
theboardof directorsof theothercorporationoraprovisionof itsarticlesor
bylaws,acopyof whichresolutionor provisioncertifiedtobecorrectby one
of its officershasbeenfiled with the secretaryof thebusinesscorporation,is
appointedits generalor specialproxy inwhichcasethatpersonshallbeenti-
tledto votetheshares.
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(b) Voting by businesscorporations.—Sharesof or membershipsin a
domesticor foreigncorporation for profit or not-for-profit other thana
businesscorporation,standingin the nameof ashareholderor memberthat
is a businesscorporation,maybe votedby the personsand in the manner
providedfor in thecaseof businesscorporationsby subsection(a) unlessthe
laws of thejurisdiction in whichthe issuerof the sharesor membershipsis
incorporatedrequire the sharesor membershipsto be votedby someother
personor personsor in someother manner in which case, to the extent that
those laws areinconsistentherewith,thissubsectionshallnot apply.

(c) Controlledshares.—-Sharesof abusinesscorporationowned,directly
or indirectly, by it and controlled, directly or indirectly, by the board of
directorsof the corporation,assuch,shall not bevotedat anymeetingand
shallnot be countedin determiningthetotal numberof outstandingshares
forvoting purposesatanygiventime.
§ 1763. Determinationof shareholdersof record.

(a) Fixing record date.-—Unlessotherwiserestrictedin the bylaws, the
boardof directorsof abusinesscorporationmayfix atimeprior to the date
of anymeetingof shareholdersas arecorddatefor thedeterminationof the
shareholdersentitled to notice of, or to voteat, the meeting, which time,
exceptin the caseof an adjournedmeeting,shall benot morethan90 days
prior to the dateof themeetingof shareholders.Only shareholdersof record
on the datefixed shall be so entitlednotwithstandinganytransferof shares
on the books of the corporationafterany recorddatefixed as providedin
this subsection.Unlessotherwiseprovidedin thebylaws,the boardof direc-
tors maysimilarly fix arecorddatefor thedeterminationof shareholdersof
record for any other purpose.When a determinationof shareholdersof
recordhasbeenmadeas providedin this sectionfor purposesof ameeting,
the determinationshall apply to any adjournmentthereofunlessotherwise
restrictedin the bylaws or unlessthe boardfixes anew recorddatefor the
adjournedmeeting.

(b) Determinationwhen a recorddate is not fixed.—Unlessotherwise
providedin thebylaws,if arecorddateisnot fixed:

(1) The recorddatefor determiningshareholdersentitled to noticeof
or to voteatameetingof shareholdersshallbeat thecloseof businesson
the day next precedingthe day on which noticeis given or, if notice is
waived,atthecloseof businesson the dayimmediatelyprecedingthe day
onwhichthemeetingisheld.

(2) The recorddate for determiningshareholdersentitled to express
consentor dissentto corporateactionin writing withouta meeting,when
prioractionby theboardof directorsis not necessary,shallbeatthe close
of businesson theday on whichthefirstwritten consentor dissentis filed
with thesecretaryof thecorporation.

(3) The record date for determining shareholdersfor any other
purposeshallbeatthe closeof businesson theday on whichtheboardof
directorsadoptstheresolutionrelatingthereto.
(c) Certificationby nominee.—Ifthe bylaws so provide, the boardof

directorsmay adopta procedurewherebya shareholderof the corporation
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may certify in writing to the corporationthatall or a portion of the shares
registeredin thenameof the shareholderareheldfor theaccountof aspeci-
fied personorpersons.The resolutionof theboardmaysetforth:

(1) Theclassificationof shareholderwhomaycertify.
(2) Thepurposeorpurposesforwhichthecertificationmaybemade.
(3) The form of certificationandinformationto becontainedtherein.
(4) If the certification is with respectto a recorddate, the time after

therecorddatewithin whichthecertificationmustbereceivedby thecor-
poration.

(5) Such otherprovisionswith respectto theprocedureasaredeemed
necessaryor desirable.

Uponreceiptby thecorporationof acertificationcomplyingwith theproce-
dure, the personsspecifiedin the certificationshall bedeemed,-for thepur-
posesset forth in thecertification,to betheholdersof recordof the number
of sharesspecifiedin placeof theshareholdermakingthecertification.
§ 1764. Voting lists.

(a) Generalrule.—Theofficer or agenthaving chargeof the transfer
booksfor sharesof a businesscorporationshall makeacompletelist of the
shareholdersentitled to vote at any meetingof shareholders,arrangedin
alphabeticalorder, with the addressof and the numberof sharesheld by
each.The list shall beproducedandkept openat thetime andplaceof the
meetingandshall besubjectto theinspectionof anyshareholderduringthe
wholetimeof the meetingfor thepurposesthereofexceptthat, if abusiness
corporationhas5,000or moreshareholders,in lieu of the makingof the list
the corporationmay makethe information thereinavailableat the meeting
by anyothermeans.

(b) Effect of list.—Failure to comply with the requirementsof this
sectionshallnot affectthevalidity of anyactiontakenatameetingprior to a
demandatthemeetingby anyshareholderentitledtovotethereatto examine
the list. The original shareregisteror transferbook, or a duplicatethereof
keptin this Commonwealth,shall beprima facie evidenceasto whoarethe
shareholdersentitledto examinethe list or shareregisteror transferbook or
tovoteatanymeetingof shareholders.
§ 1765. Judgesof election.

Unlessotherwiseprovidedin abylawadoptedby theshareholders-:
(1) Appointment.—Inadvanceof any meetingof shareholdersof a

businesscorporation,the boardof directorsmay appointjudgesof elec-
tion, whoneednot beshareholders,to actatthe meetingor anyadjourn-
ment thereof.If judgesof electionare not so appointed,the presiding
officer of the meetingmay, andon the requestof any shareholdershall,
appointjudgesof electionat the meeting.The numberof judgesshall be
one or three.A personwho is a candidatefor office to be filled at the
meetingshallnot actasajudge.

(2) Vacancies.—Incaseany person appointedas a judge fails to
appearor fails or refusesto act,thevacancymaybefilled by appointment
madeby theboardof directorsinadvanceof theconveningof themeeting
or atthemeetingby thepresidingofficer thereof.
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(3) Duties.—Thejudgesof election shall determinethe numberof
sharesoutstandingandthevoting powerof each,thesharesrepresentedat
the meeting, the existenceof a quorum, the authenticity,validity and
effectof proxies,receivevotesor ballots,hearanddetermineall challenges
and questionsin any way arisingin connectionwith the right to vote,
countandtabulateall votes,determinetheresultanddo suchactsas may
beproperto conducttheelectionor votewith fairnessto all shareholders.
Thejudgesof electionshallperformtheir dutiesimpartially, ingoodfaith,
to thebestof their ability andasexpeditiouslyasis practical. If thereare
threejudgesof election,the decision,actor certificateof amajority shall
beeffectivein all respectsasthedecision,actor certificateof all.

~4) Report.—Onrequestof the presidingofficer of themeeting,or of
anyshareholder,thejudgesshallmakeareportinwritingof anychallenge
or questionor matterdeterminedby them,andexecuteacertificateof any
fact found by them.Any reportor certificatemadeby themshall beprima
facieevidenceof thefactsstatedtherein.

§ 1766. Consentof shareholdersin lieu of meeting.
(a) Unanimousconsent.—Unlessotherwiserestrictedin the bylaws,any

actionrequiredor permittedto be takenat ameetingof theshareholdersor
of a classof shareholdersof abusinesscorporationmaybe takenwithout a
meetingif, prior or subsequentto the action,aconsentor consentsthereto
by all of the shareholderswhowouldbeentitledto voteat ameetingfor such
purposeshallbefiled with thesecretaryof thecorporation.

(b) Partialwritten consent.—Ifthearticles(or, in the caseof anonregis-
teredcorporation,thebylaws)soprovide, anyactionrequiredor permitted
to betakenatameetingof theshareholdersor of aclassof shareholdersmay
betakenwithout ameetingupon the written consentof shareholderswho
wouldhavebeenentitledto casttheminimumnumberof votesthatwouldbe
necessaryto authorizetheactionata meetingat whichall shareholdersenti-
tied to votethereonwerepresentandvoting. Theconsentsshallbe filed with
thesecretaryof thecorporation.Theactionshallnot becomeeffectiveuntil
after at least ten days’ written noticeof the actionhas beengiven to each
shareholderentitled to vote thereonwho has not consentedthereto.See
section2524(relatingto consentof shareholdersin lieu of meeting).
§ 1767. Appointmentof custodianof corporationon deadlockor other

cause.
(a) Generalrule.—Uponapplicationof any shareholder,the court may

appointoneor morepersonsto becustodiansof andfor anybusinesncorpn-
rationwhenit is madeto appearthat:

(1) atanymeetingfor theelectio:nof directors,theshareholdersareso
divided thatthey have failed to electsuccessorsto directorswhoseterms
haveexpiredor wouldhaveexpireduponthe qualificationof their succes-
sors;

(2) in the caseof acloselyheld corporation,the directorsor thosein
control of the corporationhave actedillegally, oppressivelyor fraudu-
lently towardone or moreholdersor ownersof 5°loor moreof the out-
standingsharesof anyclassof thecorporationin their capacitiesas-share-
holders,directors,officerso.remployees;or
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(3) the conditions specified in section 1981(1), (2) or (3) (relating to
proceedings upon application of shareholder or director),otherthanthat
it is beneficialto the interestsof the shareholdersthatthe corporationbe
woundup anddissolved,existwith respecttothecorporation.
(b) Exception.—Thecourt shall not appoint a custodianto resolvea

deadlockif theshareholdersby agreementor otherwisehaveprovidedfor the
appointmentof a provisionaldirector or othermeansfor the resolutionof
thedeadlock,but thecourtshallenforcethe remedyso providedif appropri-
ate.

(c) Power and title of custodian.—A custodianappointedunder this
sectionshallhaveall thepower andtitle of areceiverappointedunderSub-
chapterG of Chapter19 (relating to involuntary liquidation and dissolu-
tion), but the authorityof the custodianshallbeto continuethe businessof
thecorporationandnot to liquidateits affairsanddistribute-its-assets-except
whenthecourtshallotherwiseorder.
§ 1768. Votingtrustsandotheragreementsamongshareholders.

(a) Voting trusts.—Oneor moreshareholdersof any businesscorpora-
tion may, by agreementin writing, transferall or part of their sharesto any
personfor thepurposeof vestingin thetransfereevoting or otherrightsper-
tainingtothesharesuponthetermsandconditionsandfor theperiodstated
in theagreement.

(b) Other agreements.—Agreementsamongshareholders,or amongor
betweenthecorporationandoneor moreshareholders,regardingthevoting
of their sharesshallbevalidandenforceablein accordancewith theirterms.
§ 1769. Minorsassecurityholders.

(a) Generalrule.—A businesscorporationmaytreata minor who holds
sharesor obligationsof the corporationashavingcapacityto receiveandto
empowerotherstoreceivedividends,interest,principal andotherpayments
or distributions,to vote or expressconsentor dissentandto makeelections
andexerciserights relatingto suchsharesor obligationsunless,in thecaseof
paymentsor distributionson shares,the corporateofficer responsiblefor
maintainingthelist of shareholdersor thetransferagentof thecorporation
or, in the caseof paymentsor distributionson obligations,the treasureror
payingofficer oragenthasreceivedwrittennoticethattheholderisaminor.

(b) Disaffirmancelimited.—A minor whoholdssharesor obligationsof
acorporationandwhohasreceivedor who hasempoweredothersto receive
dividends,interest,principal and otherpaymentsor distributions,votedor
expressedconsentor dissentor madeanelectionor exercisedaright relating
to the sharesor obligationsshall have no right thereafterto disaffirm or
avoid,asagainstthecorporation,anysuchacton hispart.

(c) Other statutesunaffected.—Thissection does not limit any other
statutethat authorizesany corporationto deal with a minor or limits the
rightof aminor to disaffirmhisacts.
§ 1770. Interestedshareholders.

(a) Generalrule.—Any transactionauthorizedunder SubchapterC of
Chapter19 (relating to merger,consolidation,shareexchangesandsaleof
assets)betweena businesscorporationor subsidiarythereofand a share-
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holderof thebusinesscorporation,or anytransactionauthorizedunderSub-
chapterF of Chapter19 (relatingto voluntarydissolutionandwinding up) in
which a shareholderis treateddifferently from other shareholdersof the
sameclass(other than any dissentingshareholdersunder SubchapterD of
Chapter15 (relatingto dissentersrights)), shall require the affirmativevote
of the shareholdersentitled to castat leasta majorityof the votesthat all
shareholdersother than the interestedshareholderareentitled to castwith
respectto thetransaction,without countingthevoteof theinterestedshare-
holder. For the purposesof the precedingsentence,interestedshareholder
shall include the shareholderwho is a party to the transactionor who is
treateddifferently from other shareholdersand any person, or groupof
persons,that is actingjointly or in concertwith the interestedshareholder
andany personwho, directly or indirectly, controls, is controlled by or is
undercommoncontrol with the interestedshareholder.An interestedshare-
holder shall not include any person who, in good faith and not for the
purposeof circumventingthissection,is anagent,bank,broker,nomineeor
trusteefor oneor moreotherpersons,to the extentthatthe otherpersonor
personsarenot interestedshareholders.

(b) Exceptions.—Subsection(a) shallnotapplytoatransaction:
(1) thathasbeenapprovedby amajorityvoteof theboardof directors

withoutcountingthevoteof directorswho:
(i) aredirectorsor officersof, or haveamaterialequityinterestin,

theinterestedshareholder;or
(ii) were nominatedfor election as a director by the interested

shareholder,andfirst electedasadirector,within 24 monthsof thedate
of thevoteon theproposedtransaction;or
(2) in which the considerationto be receivedby the shareholdersfor

sharesof anyclassof whichsharesareownedbytheinterestedshareholder
is not lessthanthe highestamountpaid by the interestedshareholderin
acquiringsharesof thesameclass.
(c) Additional approvals.—Theapprovalsrequiredby this sectionshall

be in addition to, andnot in lieu of, any otherapproval requiredby this
subpart,the articlesof the corporation,the bylaws of the corporation,or
otherwise. -

SUBCHAPTERE
DERIVATIVE ACTIONS

Sec.
1781. (Reserved).
1782. Actions againstdirectors and officers.

§ 1781. (Reserved).
§ 1782. Actionsagainstdirectorsandofficers.

(a) Generalrule.—Excepi:asprovidedin subsection(b), in any actionor
proceedingbroughtto enforceasecondaryright on the part of oneor more
shareholdersof abusinesscorporationagainstanypresentor former officer
or director of the corporationbecausethe corporationrefusesto enforce
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rights that may properly be assertedby it, each plaintiff mustaverandit
mustbemadeto appearthateachplaintiff wasashareholderof thecorpora-
tion or ownerof a beneficialinterest in the sharesatthe time of the trans-
actionof which hecomplains,or that hissharesor beneficial interestin the
sharesdevolvedupon him by operationof law from a personwho was a
shareholderor ownerof abeneficialinterestin thesharesatthattime.

(b) Exception.—Anyshareholderor person beneficially interestedin
sharesof the corporationwho, exceptfor theprovisionsof subsection(a),
wouldbe entitled to maintainthe actionor proceedingand who doesnot
meetsuchrequirementsmay, neverthelessin the discretionof the court, be
allowedto maintainthe actionor proceedingon preliminaryshowingtothe
court, by applicationandupon suchverified statementsanddepositionsas
mayberequiredby thecourt, thatthereis astrongprimafaciecasein favor
of theclaim assertedonbehalfof thecorporationandthatwithout the-action
seriousinjusticewill result.

(c) Securityfor costs.—Inany actionor proceedinginstitutedor main-
tainedby holdersor ownersof lessthan5%of theoutstandingsharesof any
classof the corporation,unlessthe sharesheld or ownedby the holdersor
ownershaveanaggregatefair marketvaluein excessof $200,000,thecorpo-
rationin whoseright theactionor proceedingis broughtshall beentitled at
any stageof the proceedingsto require theplaintiffs to givesecurityfor the
reasonableexpenses,including attorneys’fees,thatmaybeincurredby it in
connection therewith or for which it may become liable pursuant to
section 1743 (relating to mandatoryindemnification) (but only insofaras
relatesto actionsby or in the right of the corporation)to whichsecuritythe
corporationshallhaverecoursein suchamountasthecourtdeterminesupon
the terminationof the actionor proceeding.The amount of securitymay,
from time to time, be increasedor decreasedin the discretionof the court
upon showingthat the securityprovidedhasor may becomeinadequateor
excessive.Thesecuritymaybedeniedor limited in the discretionof the court
uponpreliminary showingto the court, by applicationandupon suchveri-
fied statementsanddepositionsasmayberequiredby thecourt, establishing
prima facie that the requirementof full or partial securitywould impose
unduehardshipon plaintiffsandseriousinjusticewouldresult.

(d) Crossreference.—Seesection4146 (relatingto provisionsapplicable
to all foreigncorporations).

SUBCHAPTERF
JUDICIAL SUPERVISIONOF CORPORATE ACTION

Sec.
1791. Corporateaction subject to subchapter.
1792. Proceedingsprior to corporateaction.
1793. Review of contestedcorporateaction.
§ 1791. Corporateactionsubjectto subchapter.

(a) Generalrule.—Thissubchaptershall apply to andthe term “corpo-
rateaction”in thissubchaptershallmeananyof thefollowing actions:
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(1) The election,appointment,designationor otherselectionandthe
suspensionor removalof directorsor officersof abusinesscorporation.

(2) Thetaking of anyactionon anymatterthatis requiredunderihis
subpartorunderanyotherprovisionof law to be,or thatunderthebylaws
maybe, submittedfor actionto theshareholders,directorsor officersof a
businesscorporation.
(b) Cross reference.-—Seesection4145 (relating to applicability of

certainsafeguardsto foreigndomiciliarycorporations).
§ 1792. Proceedingsprior to corporateaction.

(a) Generalrule.—Whereunderapplicablelaw or the bylaws of a busi-
nesscorporationtherehasbeenafailureto holdameetingtotakecorporate
actionandthe failurehascontinuedfor 30 daysafterthe datedesignatedor
appropriatetherefor, the court may summarilyorderameetingto be held
upon the applicationof any personentitled, either aloneor in conjunction
with other persons similarly seeking relief under this section, to call a
meetingto considerthecorporateactionin issue.

(b) Conductof meeting.—Thecourt maydeterminethe right to voteat
themeetingof personsclaiming thatright, mayappointamasterto hold the
meetingundersuchordersandpowersasthe court deemsproperand may
takesuchactionasmay berequiredto giveduenoticeof the meetingandto
conveneandconductthemeetingin theinterestsof justice.

(c) Cross reference.—Seesection4145 (relating to applicability of
certainsafeguardstoforeigndomiciliarycorporations).
§ 1793. Reviewof contestedcorporateaction.

(a) Generalrule.—Uponapplicationof anypersonaggrievedby anycor-
porateaction,thecourt mayhearanddeterminethevalidity of thecorporate
action.

(b) Powersand procedures.—Thecourt may makesuchordersin any
suchcaseasmaybejustandproper,with powertoenforcetheproductionof
any books, papersand recordsof the corporationandotherrelevantevi-
dencethat mayrelateto the issue.Thecourt shallprovidefor noticeof the
pendencyof the proceedingsunder this section to all personsaffected
thereby.If it is determinedthatno validcorporateactionhasbeentaken,the
courtmayorderameetingto beheld in accordancewith section1792(relat-
ing to proceedingsprior to corporateaction).

(c) Cross reference.—Seesection4145 (relating to applicability of
certainsafeguardsto foreigndomiciliarycorporations).

CHAPTER 19
FUNDAMENTAL CHANGES

Subchapter
A. Preliminary Provisions
B. Amendmentof Articles
C. Merger, Consolidation,Share ;Exchangesand Sale of Assets
D. Division
E. Conversion
F. Voluntary Dissolution and Winding Up
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G. Involuntary Liquidation and Dissolution
H. PostdissolutionClaims

SUBCHAPTERA
PRELIMINARY PROVISIONS

Sec.
1901. Omission of certain provisionsfrom filed plans.
1902. Statementof termination.
1903. Bankruptcy or insolvencyproceedings.
1904. De facto transactiondoctrine abolished.
1905. Proposalof fundamentaltransactions.
1906. Specialtreatmentof holdersof sharesof sameclassor series.

§ 1901. Omissionof certainprovisionsfrom filed plans.
A plan as filed in the Departmentof State under any provision of this

chaptermayomitall provisionsof theplanexceptprovisions,if any, thatare
intendedto amendor constitutethe operativeprovisionsof thearticlesof a
corporationas in effect subsequentto the effectivedateof the plan, if the
articlesof amendment,merger,consolidation,exchange,division or conver-
sionstatethatthefull textof theplanis on file attheprincipalplaceof busi-
nessof the reclassifying,surviving or new or a resultingcorporationand
statethe addressthereof.A corporationthat takesadvantageof this section
shallfurnishacopyof the full textof the plan, on requestandwithoutcost,
to any shareholderof any corporationthat was a party to the plan and,
unlessall partiestotheplanwerecloselyheldcorporations,on requestandat
costtoanyotherperson.
§ 1902. Statementof termination.

(a) General rule.—If a statementwith respect to shares, articles of
amendmentor articlesof merger,consolidation,exchange,division or con-
versionof a businesscorporationor to which it is apartyhavebeenfiled in
the Departmentof Stateprior to theterminationof the amendmentor plan
pursuantto provisionsthereforsetforth in theresolutionor petitionrelating
to theamendmentor in theplan,theterminationshallnot beeffectiveunless
thecorporationshall, prior to thetime theamendmentor planis to become
effective,file in thedepartmentastatementof termination.The statementof
terminationshallbeexecutedby thecorporationthatfiled theamendmentor
by eachcorporationthatis apartyto theplan,unlesstheplanpermitstermi-
nationby lessthanall of thecorporations,in which casethestatementshall
be executedonbehalfof thecorporationor corporationsexercisingthe right
to terminate,andshallsetforth:

(1) A copyof the statementwith respectto shares,articlesof amend-
ment or articlesof merger,consolidation,exchange,division or conver-
sionrelatingto theamendmentor planthatis terminated.

(2) A statementthat the amendmentor plan hasbeenterminatedin
accordancewith theprovisionsthereforsetforththerein.
(b) Crossreferences.—Seesections134(relatingto docketingstatement)

and138 (relatingto statementof correction).
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§ 1903. Bankruptcy or insolvency proceedings.
(a) Generalrule.—Whenevera businesscorporationis insolvent or in

financial difficulty, the boardof directorsmay, by resolution andwithout
the consentof the shareholders,authorizeand designatethe officers of the
corporationto executea deedof assignmentfor the benefitof creditors,or
file a voluntarypetition in bankruptcy,or file an answerconsentingto the
appointmentof areceiveruponacomplaintin thenatureof anequityaction
filed by creditorsor shareholders,or, if insolvent,file ananswerto an invol-
untary petition in bankruptcyadniitting the insolvency of the corporation
and its willingness to be adjudged a bankrupt on that ground.

(b) Bankruptcyproceedings.—.Abusinesscorporationmayparticipatein
proceedingsunderandin themannerprovidedby theBankruptcyCode(11
U.S.C.§ 101 etseq.)notwithstandingany contraryprovisionof thissubpart
or ofits articlesor bylaws.
§ 1904. De facto transaction doctrine abolished.

The doctrine of de facto mergers, consolidations and other fundamental
transactions is abolished andthe rules laid down by Bloch v. Baldwin Loco-
motive Works, 75 Pa.D. & C. 24 (C.P. Del. Cty. 1950), andMarks v. The
Autocar Co., 153 F.Supp. 768 (E.I). Pa. 1954), and similar cases are over-
ruled. A transaction that in form satisfies the requirements of this subpart
may be challenged by reason of its substance only to the extent permitted by
section 1105 (relating to restriction on equitable relief).
§ 1905. Proposalof fundamentaltransactions.

Where any provision of this chapter requires that an amendment of the
articles or a plan be proposed by action of the board of directors, that
requirement shall be construed to authorize and be satisfied by the written
agreementof all of theshareholdersof abusinesscorporation.
§ 1906. Specialtreatmentof holders of shares of same class or series.

(a) Generalrule.-.--Anamendmentor plan maycontainaprovisionclas-
sifying the holdersof sharesof a classor seriesinto oneor moreseparate
groupsby referenceto any factsor circumstancesthat arenot manifestly
unreasonable and providing mandatory treatment for shares of the class or
series held by particular shareholders or groups of shareholders that differs
materially from the treatment accorded other shareholders or groups of
shareholders holding shares of the sameclassor series (including a provision
modifyingor rescindingrighl:spreviouslycreatedunderthissecttcm~if:

(1) ~i) suchprovision is specificallyauthorizedby a majorityof the
votes cast by all shareholders entitled to vote on theamendmentorplan,
as well as by a majority of the votes cast by any class or series of shares
whose rights are diminished thereby, whether or not such class or series
wouldotherwisebeentitledto voteon theamendmentor plant-and

(ii) the provision voted on specifically enumerates the type and
extentof thespecialtreatmentauthorized;or
(2) underall the facts andcircumstances,acourtof competentjuris-

diction finds suchspecialtreatmentis undertakenin good faith, afterrea-
sonabledeliberationandis in thebestinterestofthecorporation.
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(b) Statutory voting rights upon special treatment.—-Except as provided
in subsection (c), if an amendment or plan contains a provision for special
treatment,eachsubgroupof the holdersof anyoutstandingsharesof aclass
or series who are to receive the same special treatment under the amendment
or planshallbeentitledtovoteasaspecialclassin respecttotheplanregard-
lessof any limitations statedin the articlesor bylaws on thevoting rights of
anyclassor series.

(c) Dissenters rights upon special treatment.—If any amendment or plan
contains a provision for special treatment without requiring for the adoption
of theamendmentor planthestatutoryclassvoterequiredby subsection(b),
the holder of any outstandingsharesthe statutoryclass voting rights of
which are so denied, who objects to the amendment or plan and complies
withSubchapterD of Chapter15 (relating to dissenters rights), shall be enti-
tled to the rights andremediesof dissentingshareholdersprovided in that
subchapter.

(d) Exception.—Thissection shall not applyto the creationor issuance
of securities,contracts,warrantsor otherinstrumentsevidencinganyshares,
option rights, securitieshavingconversionor option rights or obligations
authorized by section2513 (relating to disparate treatment of certain
persons).

SUBCHAPTERB
AMENDMENTOF ARTICLES

Sec.
1911. Amendmentof articles authorized.
1912. Proposal of amendments.
1913. Notice of meetingof shareholders.
1914. Adoption of amendments.
1915. Articles of amendment.
1916. Filing and effectiveness of articles of amendment.

§ 1911. Amendmentof articlesauthorized.
(a) Generalrule.—A businesscorporation,in the mannerprovided in

thissubchapter,mayfrom timeto timeamendits articlesforoneor moreof
thefollowingpurposes:

(1) To adopt a new name, subject to the restrictions provided in this
subpart.

(2) To modify any provision of the articles relating to its term of exis-
tence.

(3) To change,addto or diminishitspurposesor to set forth different
or additional purposes.

(4) To cancel or otherwise affect the right of holders of the shares of
any class or series to receive dividends that have accrued but havenot been
declaredor to otherwiseeffectareclassificationof or otherwiseaffect the
substantialrightsof theholdersof anyshares.

(5) To restate the articles in their entirety.
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(6) In anyandasmanyotherrespectsasdesired.
(b) Exceptions.—Anamendmentadoptedunder this section shall not

amendarticlesin sucha way that as so amendedthey would not be autho-
rizedby thissubpartasoriginal articlesof incorporationexceptthat:

(1) Restatedarticlesshall, subjectto section109 (relating to nameof
commercialregisteredoffice provider in lieu of registeredaddress),state
the addressof thecurrentinsteadof theinitial registeredoffice of thecor-
poration in this Commonwealth and need not state the names and
addressesof theincorporators.

(2) Thecorporationshallnot berequiredto reviseanyotherprovision
of its articlesif the provision is valid andoperativeimmediatelyprior to
thefiling of theamendmentin theDepartmentof State.

§ 1912. Proposalof amendments.
(a) Generalrule.—Everyamendmentof thearticlesof a businesscorpo-

rationshallbeproposed:
(1) by the adoptionby the boardof directorsof a resolutionsetting

forth theproposedamendment;or
(2) unlessotherwiseprovidedin thearticles,by petition of sharehold-

ersentitled to castatleast10% of thevotesthatall shareholdersareenti-
tled to castthereon,settingforth theproposedamendment,whichpetition
shall be directedto the boardof directorsandfiled with the secretaryof
thecorporation.

Exceptwheretheapprovalof theshareholdersis unnecessaryunderthis sub-
chapter,the boardof directorsshalldirect thattheproposedamendmentbe
submittedto avoteof the shareholdersentitledto votethereon.An amend-
mentproposedpursuantto paragraph(2) shallbe submittedto avote either
at the next annualmeetingheld not earlier than120 days after the amend-
ment is proposedor at a specialmeetingof the shareholderscalled for that
purposeby the shareholders.See section2535 (relating to proposalof
amendmentto articles).

(b) Form of amendment.—Theresolutionor petition shall containthe
language of the proposed amendment of the articles:

(1) by setting forth the existing text of the articles or the provision
thereof that is proposedto be amended,with bracketsaroundlanguage
that is to be deleted and underscoring under language thatis to be added;
or

(2) by providing that the articles shall be amendedso as to readas
thereinset forth in full, or thatanyprovisionthereofbeamendedsoasto
read as therein set forth in full, or thatthematterstatedin the resolution
or petition beaddedto or strickenfromthearticles.

The resolution or petition maysetforth themannerandbasis-o-freclassifying
thesharesof the corporation.Any of the termsof aplanof reclassification
or other action contained in an amendment may be made dependentupon
facts ascertainable outside of the amendment if the manner in which the facts
will operate upon the terms of theamendmentis setforth in theamendment.
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§ 1913. Noticeof meetingof shareholders.
(a) Generalrule.—Written notice of the meeting of shareholdersof a

businesscorporationcalled for the purposeof consideringthe proposed
amendmentshallbegiven toeachshareholderentitledto votethereon.There
shall be includedin, or enclosedwith, the noticea copy of the proposed
amendmentor asummaryof thechangesto beeffectedtherebyand,if Sub-
chapterD of Chapter15 (relatingto dissentersrights)is applicable,acopyof
thatsubchapter.

(b) Crossreference.—SeeSubchapterA of Chapter17 (relatingto notice
andmeetingsgenerally).
§ 1914. Adoptionof amendments.

(a) Generalrule.—A voteof the shareholdersentitled to voteon a pro-
posedamendmentshall be takenat the next annualor specialmeetingof
which noticefor that purposehasbeenduly given. Unlessthe articlesor a
specific provisionof this subpartrequiresagreatervote, aproposedamend-
mentof thearticlesof abusinesscorporationshallbeadopted-npon-receiving
the affirmativevoteof a majority of thevotescastby all shareholdersenti-
tled to vote thereonand, if any class or seriesof sharesis entitled to vote
thereonasaclass,theaffirmativevoteof amajority of thevotescastin each
suchclassvote.Any numberof amendmentsmaybesubmittedto the share-
holders and voted upon by them at one meeting.Except as provided in
section1912(a)(2)(relating to proposalof amendments),aproposedamend-
mentof thearticlesshallnot bedeemedto havebeenadoptedby thecorpora-
tion unlessit hasalsobeenapprovedby theboardof directors,regardlessof
thefact thatthe boardhasdirectedor sufferedthesubmission-of-theamen4-
mentto theshareholdersfor action.

(b) Statutoryvoting rights.—Exceptas providedin subsection(c), if a
proposedamendmentwould:

(1) authorizethe boardof directorsto fix anddeterminethe relative
rightsandpreferences,asbetweenseries,of anypreferredor specialclass;

(2) makeanychangein thepreferences,limitations or specialrightsof
thesharesof aclassor seriesadverseto theclassor series;

(3) increasethenumberof authorizedsharesof aclassor seriesunless
otherwiseprovidedin original articlesof incorporationfiled afterJanuary
1, 1969,or in anamendmentto thearticleswhichcreatedtheclassor series
filed afterJanuary1, 1969,or in anyamendmentto thearticleswhich was
adoptedby a majority of the votescastby all shareholdersof the classor
series;

(4) authorizea newclassor seriesof shareshavinga preferenceas to
dividendsor assetswhich is seniortothesharesof aclassor series;or

(5) increasethe numberof authorizedsharesof any class or series
havingapreferenceas to dividendsor assetswhich is seniorin anyrespect
to thesharesof aclassor series;

thentheholdersof theoutstandingsharesof the classor seriesshall be enti-
tled to vote asa classin respectto the amendmentregardlessof any limita-
tionsstatedin the articlesor bylawson thevoting rightsof anyciass~
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(c) Adoption by board of directors.—Unless otherwise restricted in the
articles,an amendmentof articlesshallnot requiretheapprovalof theshare-
holdersof thecorporationif:

(1) shareshavenot beenissued;
(2) the amendmentis restrictedto a changein thecorporatenameor

to providefor perpetualexistenceor to reflect a reductionin authorized
shareseffected by operationof section 1552(a)(relating to powerof cor-
porationto acquireits own shares)and,if appropriate,the deletionof all
referencesto aclassor seriesof sharesthatis nolongeroutstanding;

(3) the corporationhasonly one classof sharesoutstandingandthe
amendment is effective solely to:

(i) increasethenumberof authorizedsharesto theextentnecessary
to permit the board of directorsto effectuatea stock dividend in the
sharesof thecorporation;or

(ii) effectuateasplit and,if desired,increasethenumberof shares
or changetheparvalueof theauthorizedshares,or both, in proportion
thereto;
(4) to the extentthe amendmenthasnot beenapprovedby the share-

holders, it restateswithout changeall of the operativeprovisionsof the
articlesastheretoforeamendedor asamendedthereby;or

(5) the amendmentaccomplishesany combinationof purposesspeci-
fled in thissubsection.

Wheneveraprovisionof this subpartauthorizesthe boardof directorsto
takeanyactionwithout theapprovalof theshareholdersandprovidesthata
statement,certificate,planorotherdocumentrelatingtosuchactionshallbe
filed in the Departmentof Stateandshall operateasan amendmentof the
articles, the boardupontaking suchactionmay, in lieu of filing the state-
ment,certificate,planor otherdocument,amendthearticlesunderthissub-
sectionwithout theapprovalof theshareholdersto reflect thetaking of such
action. An amendmentof articles under this subsectionshall be deemed
adoptedby the corporationwhenit hasbeenadoptedby the boardof direc-
torspursuantto section1912~relatingto proposalof amendments).

(d) Terminationof proposal.—Priorto the time whenan amendment
becomeseffective,theamendmentmaybeterminatedpursuantto provisions
therefor,if any, set forth in theresolutionor petition. If articlesof amend-
menthavebeenfiled in thedepartmentprior to the termination,astatement
undersection 1902(relating to statementof termination)shallbe filed in the
department.

(e) Amendmentof voting provisions.—Unlessotherwiseprovided in a
bylaw adoptedby the shareholders,wheneverthe articles require for the
takingof any actionby theshareholdersor aclassof shareholdersa specific
numberor percentageof votes,theprovisionof thearticlessettingforth that
requirementshall not be amendedor repealedby any lessernumberor per-
centageof votesof theshareholdersor of theclassof shareholders.
§ 1915. Articlesof amendment.

Upon the adoptionof an amendmentby a businesscorporation,as pro-
videdin thissubchapter,articlesof amendmentshallbeexecutedby the-cor-
porationandshallsetforth:
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(1) The nameof the corporationand,subjectto section 109 (relating
to nameof commercialregisteredoffice provider in lieu of registered
address),theaddress,includingstreetandnumber,if any, of its registered
office.

(2) Thestatuteunderwhichthe corporationwasincorporatedandthe
dateof incorporation.

(3) If the amendmentis to beeffectiveon aspecifieddate,thehour,if
any,andthemonth,dayandyearof theeffectivedate.

(4) Themannerin which theamendmentwasadoptedby thecorpora-
tion.

(5) The amendmentadoptedby the corporation, which shall be set
forthin full.

(6) If theamendmenteffectsa restatementof thearticles,a statement
thattherestatedarticlessupersedetheoriginal articlesandaliamendments
thereto.

§ 1916. Filing andeffectivenessof articlesof amendment.
(a) Filing.—Thearticlesof amendmentof abusinesscorporationshallbe

filed in theDepartmentof State.Seesection 134(relatingto docketingstate-
ment).

(b) Effectiveness.—Uponthe filing of the articlesof amendmentin the
departmentor upontheeffectivedatespecifiedin thearticlesDf amendment,
whicheveris later, the amendmentshallbecomeeffectiveandthearticlesof
incorporationshall be deemedto be amendedaccordingly.An amendment
shall not affect anyexistingcauseof actionin favor of or againstthecorpo-
ration, or any pendingactionor proceedingto which the corporationis a
party, or theexistingrightsof personsotherthanshareholders.If thecorpo-
ratenameis changedby theamendment,anactionbroughtby or againstthe
corporationunderits formernameshallnotbeabatedfor thatreason.

SUBCHAPTER C
MERGER, CONSOLIDATION, SHARE EXCHANGES AND

SALE OF ASSETS

Sec.
1921. Merger and consolidationauthorized.
1922. Plan of merger or consolidation.
1923. Notice of meeting of shareholders.
1924. Adoption of plan.
1925. Authorization by foreign corporations.
1926. Articles of merger or consolidation.
1927. Filing of articles of merger or consolidation.
1928. Effective date of merger or consolidation.
1929. Effect of merger or consolidation.
1930. Dissentersrights.
1931. Shareexchanges.
1932. Voluntary transfer of corporateassets.
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§ 1921. Mergerandconsolidationauthorized.
(a) Domesticsurvivingor newcorporation.—Anytwo or moredomestic

businesscorporations,or anytwo or moreforeignbusinesscorporations,or
anyoneor moredomesticbusinesscorporationsandanyone~r-more-foreign
businesscorporations,may, in the mannerprovided in this subchapter,be
mergedinto one of the domesticbusinesscorporations,designatedin this
subchapterasthesurvivingcorporation,or consolidatedinto anewcorpora~
tion to beformedunderthissubpart,if theforeignbusinesscorporationsare
authorizedby thelaws of thejurisdictionunderwhichtheyare incorporated
to effect a merger or consolidationwith a corporationof anotherjurisdic-
tion.

(b) Foreign surviving or new corporation.—Anyoneor moredomestic
businesscorporations,andany oneor more foreignbusinesscorporations,
may,in the mannerprovidedin this subchapter,be mergedinto oneof the
foreignbusinesscorporations,designatedin thissubchapterasthesurviving
corporation,or consolida.tedinto a new corporationto be incorporated
underthe lawsof the jurisdiction underwhich oneof the foreignbusiness
corporationsis incorporated,if the laws of that jurisdiction authorizea
mergerwith or consolidationinto acorporationof anotherjurisdiction.

(c) Businesstrustsandotherassociations.—Theprovisionsof this sub-
chapterapplicableto domesticandforeignbusinesscorporationsshall also
beapplicableto amergeror consolidationwith or into adomesticor foreign
partnership,businesstrust or otherassociation.The surviving or resulting
entityin suchamergeror consolidationmaybeacorporation,partnershipor
otherassociation.Subjecti:o the provisionsof SubchapterF of Chapter85
(relatingto mergerandconsolidation),the powersanddutiesvestedin and
imposedupon the board of directorsandshareholdersin this subchapter
shallbeexercisedandperformedby thegroupof personsunderthedirection
of whomthebusinessandaffairs of the partnership,trust or otherassocia-
tion aremanagedandtheholdersor ownersof beneficialor otherinterestsin
the association,respectively,irrespectiveof the namesby which the man-
aginggroupandtheholdersorownersof beneficialor otherinterestsaredes-
ignated.
§ 1922. Planof mergeror consolidation.

(a) Preparationof plan.•—Aplanof mergeror consolidation,asthecase
maybe,shallbeprepared,settingforth:

(1) Thetermsandconditionsof themergerorconsolidation.
(2) If the survivingor new corporationis or is to be a domesticbusi-

nesscorporation:
6) any changesdesired to be madein the articles, which may

includearestatementof thearticlesin thecaseof amerger;or
(ii) in thecaseof a consolidation,all of the statementsrequiredby

thissubparttobesetforth in restatedarticles.
(3) Themannerandbasisof convertingthesharesof eachcorporation

into sharesor othersecuritiesor obligationsof thesurvivingor newcorpo-
ration,asthecasemay be,and,if anyof thesharesof anyof the corpora-
tionsthatarepartiesto the planarenot to beconvertedsolely into shares
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or other securities or obligations of the surviving or new corporation,the
sharesor othersecuritiesor obligationsof anyotherpersonor cash,prop-
erty or rightsthattheholdersof suchsharesareto receiveinexchangefor,
or uponconversionof, suchshares,andthe surrenderof any certificates
evidencingthem, which securitiesor obligations, if any, of any other
personor cash,propertyor rights may bein addition to or in lieu of the
sharesor other securitiesor obligationsof the survivingor new corpora-
tion.

(4) Any provisionsdesiredproviding specialtreatmentof sharesheld
by anyshareholderor groupof shareholders.

(5) Suchotherprovisionsasaredeemeddesirable.
Any of thetermsof the planmay bemadedependentupon factsascertain-
ableoutsideof theplanif themannerin whichthefactswill operateuponthe
termsof theplanis setforth in theplan.

(b) Post-adoptionamendment.—Aplanof mergeror consolidationmay
containa provisionthatthe boardsof directorsof the constituentcorpora-
tionsmayamendthe planat any time prior to its effectivedate,exceptthat
an amendmentmadesubsequentto the adoptionof the plan by the share-
holdersof anyconstituentcorporationshallnot change:

(1) Theamountor kind of shares,obligations,cash,propertyor rights
to bereceivedin exchangefor or on conversionof all or anyof theshares
of theconstituentcorporation.

(2) Any termof the articlesof thesurviving or newcorporationto be
effectedby themergeror consolidation.

(3) Any of the termsandconditionsof the plan if the changewould
adverselyaffect theholdersof anysharesof theconstituentcorporation.
(c) ProposaL—Everymergeror consolidationshall be proposedin the

caseof eachdomesticbusinesscorporationby the adoptionby theboardof
directorsof a resolution approvingthe plan of merger or consolidation.
Exceptwheretheapprovalof the shareholdersisunnecessaryunderthis-sub--
chapter,the boardof directorsshall direct that the planbe submittedto a
vote of the shareholdersentitled to vote thereonat a regular or special
meetingof theshareholders.

(d) Partyto plan.—A corporationthatapprovesa planin its capacityas
ashareholderor creditorof amergingor consolidatingcorporation,or that
furnishesall or apartof theconsiderationcontemplatedby aplan, doesnot
therebybecomeapartytotheplanfor thepurposesof thissubchapter.
§ 1923. Noticeof meetingof shareholders.

(a) Generalrule.—Writtennoticeof the meetingof shareholderscalled
for thepurposeof consideringtheproposedplanshallbegiven-toeach-share-
holder of record,whetheror not entitledto votethereon,of eachdomestic
businesscorporationthatis apartyto theplan.Thereshallbeincludedin, or
enclosedwith, thenoticeacopyof the proposedplan or a summarythereof
and,if SubchapterD of Chapter15 (relating to dissentersrights) is applica-
ble, a copy of that subchapterand of section 1930 (relating to dissenters
rights).
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(b) Cross references.—SeeSubchapterA of Chapter 17 (relating to
noticeandmeetingsgenerally)andsection2512 (relatingto dissentersrights
procedure).
§ 1924. Adoptionof plan.

(a) Generalrule.—Theplanof mergeror consolidationshall be adopted
uponreceivingamajorityof thevotescastby all shareholdersentitled-:tovote
thereonof eachof the domesticbusinesscorporationsthat is a party to the
planand,if anyclassor seriesof sharesis entitledto votethereonasaclass,a
majorityof thevotescastin eachclassvote.Theholdersof anyclassor series
of sharesof a domesticcorporationthatis apartyto aplanthat effectsany
changein thearticlesof thecorporationshallbeentitledto voteasaclasson
theplanif theywouldhavebeenentitledto aclassvoteunderthe provisions
of section1914 (relating to adoptionof amendments)hadthe changebeen
accomplishedunder SubchapterB (relating to amendmentof articles). A
proposedplan of mergeror consolidationshall not be deemedto havebeen
adoptedby the corporationunlessit hasalsobeenapprovedby theboardof
directors,regardlessof the fact thatthe boardhasdirectedor sufferedthe
submissionof theplantotheshareholdersforaction.

(b) Adoptionby boardof directors.—
(1) Unlessotherwiserequiredby its bylaws,a plan of mergeror con-

solidationshallnot requiretheapprovalof theshareholdersof a corpora-
tion if:

(i) (A) the plan, whetheror not the corporationis the surviving
corporation,doesnot alter thestatusof the corporationasadomes-
tic businesscorporationor alter in any respectthe provisionsof its
articles,exceptchangesthatundersection1914(c)(relatingto adop-
tion byboardof directors)maybemadewithoutshareholderaction;
and

(B) eachshareof thecorporationoutstandingimmediatelyprior
to the effective dateof themergeror consolidationis to continueas
or to be convertedinto, exceptas may be otherwiseagreedby the
holderthereof,anidenticalshareof the survivingor newcorporation
after theeffectivedateof themergeror consolidation;
0i) immediatelyprior to the adoptionof the plan andat all times

thereafterprior to its effectivedate,anothercorporationthatis a party
to the planowns directlyor indirectly 90%or moreof the outstanding
sharesof eachclassof thecorporation;or

(iii) no sharesof the corporationhavebeen issuedprior to the
adoptionof the plan of mergeror consolidationby the boardof direc-
tors pursuantto section 1922 (relating to planof merger or consoli-
dation).
(2) If a merger or consolidationis effectedpursuantto paragraph

(1)(i) or (iii), the planof mergeror consolidationshallbedeemedadopted
by thecorporationwhenit hasbeenadoptedby theboardof directors-pur-
suantto section1922.

(3) If a merger or consolidationof a subsidiarycorporationwith a
parentcorporationis effectedpursuantto paragraph(1)(ii), the planof
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mergeror consolidationshall bedeemedadoptedby the subsidiarycorpo-
ration whenit hasbeenadoptedby the boardof the parentcorporation
andexecutionof articlesof mergeror consolidationby thesubsidiarycor-
porationshallnot benecessary.
(c) Terminationof plan.—Pniorto the time whena mergeror consoli-

dation becomeseffective, the merger or consolidationmay be terminated
pursuantto provisionstherefor, if any, set forth in the plan. If articlesof
mergeror consolidationhavebeenfiled in theDepartmentof Stateprior to
thetermination,astatementundersection 1902(relatingto statementof ter-
mination)shallbefiled in thedepartment.
§ 1925. Authorizationby foreigncorporations.

The plan of merger or consolidationshall be authorized,adoptedor
approvedby eachforeignbusinesscorporationthatdesiresto mergeor con-
solidateinaccordancewith thelawsof thejurisdiction in whichit is incorpo-
rated.
§ 1926. Articlesof mergeror consolidation.

Upontheadoptionof the planof mergeror consolidationby thecorpora-
tionsdesiringto mergeorconsolidate,asprovidedin thissubchapter,articles
of mergeror articlesof consolidation,as the casemay be, shall, exceptas
providedby section 1924(b)(3)(relating to adoptionby boardof directors),
beexecutedby eachcorporationandshall, subjectto section 109(relatingto
nameof commercialregisteredoffice providerin lieu of registeredaddress),
setforth:

(1) Thenameandthelocationof theregisteredoffice, including Street
andnumber,if any, of the domesticsurviving or new corporationor, in
thecaseof aforeignsurvivingornewcorporation,thenameof thecorpo-
rationandits jurisdictionof incorporation,togetherwith either:

(i) If a qualified foreign businesscorporation,theaddress,includ-
ing streetandnumber,if any, of its registeredoffice in thisCommon-
wealth.

(ii) If a nonqualifiedforeign businesscorporation, the address,
including streetandnumber, if any, of its principal office underthe
lawsof thejurisdictioninwhichit is incorporated.
(2) Thenameandaddress,including streetandnumber,if any, of the

registeredoffice of eachotherdomesticbusinesscorporationancLqiialified
foreignbusinesscorporationthatis apartytotheplan.

(3) If the planis to be effective on a specifieddate,the hour,if any,
andthemonth,dayandyearof theeffectivedate.

(4) The mannerin whichthe planwas adoptedby eachdomesticcor-
porationand,if oneor moreforeigncorporationsarepartiesto the plan,
the fact that the planwasauthorized,adoptedor approved,as the case
maybe,by eachof theforeigncorporationsin accordancewith-the Jawsof
thejurisdictionin whichit is incorporated.

(5) Exceptas providedin section 1901 (relating to omissionof certain
provisionsfrom filed plans),theplanof mergeror consolidation~
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§ 1927. Filing of articlesof mergeror consolidation.
(a) Generalrule.—Thearticlesof mergeror articlesof consolidation,as

the casemay be, and the certificates or statement,if any, required by
section139 (relating to tax clearanceof certain fundamentaltransactions)
shallbefiled in theDepartmentof State.

(b) Crossreference.—--Seesection134(relatingtodocketingstatement).
§ 1928. Effectivedateof mergeror consolidation.

Uponthe filing of thearticlesof mergeror the articlesof consolidationin
the Departmentof Stateor upon the effective date specifiedin the planof
mergerorconsolidation,whicheveris later,themergeror consolidationshall
beeffective.Themergeror consolidationof oneor moredomesticbusiness
corporationsinto a foreign businesscorporationshallbeeffectiveaccording
totheprovisionsof law of thejurisdictionin whichtheforeigncorporationis
incorporated,but not until articles of merger or articles of consolidation
havebeenadoptedandfiled, asprovidedin thissubchapter.
§ 1929. Effectof mergeror consolidation.

(a) Single surviving or newcorporation.—Uponthe mergeror consoli-
dationbecomingeffective, the severalcorporationspartiesto the planof
mergeror consolidationshall beasinglecorporationwhich, in thecaseof a
merger,shall bethecorporationdesignatedin theplan of mergeras the sur-
viving corporationand,in the caseof a consolidation,shallbe thenew cor-
porationprovidedfor in theplanof consolidation.Theseparateexistenceof
all corporationspartiesto the planof mergeror consolidationshall cease,
exceptthatof the survivingcorporation,in thecaseof amerger.Thesurviv-
ing or newcorporation,asi~hecasemaybe,if it is adomesticbusinesscorpo-
ration, shallnot therebyacquireauthorityto engagein any businessor exer-
cise anyright thata corporationmaynot be incorporatedunderthis subpart
to engageinor exercise.

(b) Propertyrights.—All the property, real, personaland mixed, and
franchisesof eachof the corporationspartiesto theplanof mergeror con-
solidation,andall debtsdueon whateveraccountto anyof them,including
subscriptionsfor sharesandotherchosesin actionbelongingto any of them,
shallbedeemedtobetransferredto andvestedin thesurvivingor new-corpo~
ration, asthe casemay be, without furtheraction,andthe title to any real
estate,or any interesttherein, vestedin any of the corporationsshall not
revertor bein any way impaired by reasonof the merger or consolidation.
The survivingor newcorporationshall thenceforthberesponsiblefor all the
liabilities of eachof thecorporationssomergedor consolidated.Liensupon
the property of the merging or consolidatingcorporationsshall not be
impairedby the mergeror consolidationandanyclaimexistingor actionor
proceedingpendingby or againstanyof thecorporationsmaybeprosecuted
to judgmentasif themergeror consolidationhadnot takenplaceor the sur-
viving or new corporationmay be proceededagainstor substitutedin its
place.

(c) Taxes.—Anytaxes,penaltiesandpublic accountsof the Common-
wealth,claimedagainstanyof themergingor consolidatingcorporationsbut
not settled,assessedor determinedprior to themergeror consolidation,shall



SESSIONOF 1988 Act 1988-177 1569

be settled,assessedor determinedagainstthe survivingor new corporation
and, togetherwith interestthereon,shallbealien againstthefranchisesand
property,bothrealandpersonal,of thesurvivingor newcorporation.

(d) Articles of incorporation.—Inthe caseof a merger,the articles of
incorporationof thesurvivingdomesticbusinesscorporation,if any,shallbe
deemedto be amendedto the extent,if any, that changesin its articlesare
statedin the planof merger.In the caseof aconsolidationinto adomestic
businesscorporation,the statementsthataresetforth in theplanof consoli-
dation, or articlesof incorporationset forth therein,shall be deemedto be
thearticlesof incorporationof thenewcorporation.
§ 1930. Dissentersrights.

(a) General rule.—If any shareholderof adomesticbusinesscorporation
thatbecomesapartyto aplanof mergeror consolidationobjectstothe plan
of mergeror consolidationandcomplieswith theprovisionsof SubchapterD
of Chapter15 (relatingto dissentersrights), theshareholdershallbeentitled
to the rights and remediesof dissentingshareholderstherein provided,if
any. Seealsosection1906(c) (relating to dissentersright upon specialtreat-
ment).

(b) Plansadoptedby directorsonly.—Exceptasotherwiseprovidedpur-
suantto section1571(c)(relatingto grantof optionaldissentersrights), Sub-
chapterDof Chapter15 shallnot applyto anyof thesharesof acorporation
that is a party to a plan of merger or consolidation pursuant to
section1924(b)(1)(i)(relatingto adoptionbyboardof directors).

(c) Cross references.—Seesections1571(b)(relating to exceptions)and
1904(relatingtodefactotransactiondoctrineabolished).
§ 1931. Shareexchanges.

(a) Generalrule.—All the outstandingsharesof oneor moreclassesor
seriesof adomesticbusinesscorporation,designatedin this sectionas the
exchangingcorporation,may, in the mannerprovided in this section, be
acquiredby any person,designatedin this sectionasthe acquiringperson,
throughan exchangeof all the sharespursuantto a plan of exchange.The
procedureauthorizedby this section shallnot bedeemedto limit thepower
of any personto acquireall or part of thesharesor othersecuritiesof any
classor seriesof acorporationthroughavoluntaryexchangeor otherwiseby
agreementwith theholdersof thesharesor othersecurities.

(b) Plan of exchange.—Aplan of exchangeshall be prepared,setting
forth:

(1) Thetermsandconditionsof theexchange.
(2) The mannerandbasisof convertingthe sharesof the exchanging

corporationinto sharesor other securitiesor obligationsof the acquiring
person.If anyof the sharesof the exchangingcorporationarenot to be
convertedsolelyinto sharesor othersecuritiesor obligationsof theacquir-
ing person,thesharesor othersecuritiesor obligationsof anyotherperson
or cash,propertyor rights thattheholdersof the sharesof the exchanging
corporationare to receive in exchangefor, or upon conversionof, the
sharesand the surrenderof any certificates or instrumentsevidencing
them,whichsecuritiesor obligations,if any, of any otherpersonor cash,
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propertyandrightsmay bein additionto or in lieu of the sharesor other
securitiesor obligationsof theacquiringperson.

(3) Any changesdesiredto be madein the articlesof the exchanging
corporation,whichmayincludearestatementof thearticles.

(4) Any provisionsdesiredproviding specialtreatmentof sharesheld
by anyshareholderor groupof shareholders.

~5) Suchotherprovisionsasaredeemeddesirable.
Any of the terms of the plan maybemadedependentupon factsascertain-
ableoutsideof theplanif themannerinwhichthefactswill operateuponthe
termsof theplanissetforth in theplan.

(c) Proposaland adoption.—Theplan of exchangeshall be proposed
andadoptedandmay be terminatedby the exchangingcorporationin the
mannerprovidedby this subchapterfor theproposal,adoptionandtermina-
tion of a plan of merger exceptsection 1924(b) (relating to adoption by
boardof directors).Thereshall beincludedin, or enclosedwith, the notice
of themeetingof shareholdersto acton theplanacopyor asummaryof the
plan and, if SubchapterD of Chapter15 (relating to dissentersrights) is
applicable,a copy of the subchapterandof subsection(d). Theholdersof
any classof sharesto beacquiredpu;rsuantto the planof exchangeshall be
entitledto vote asaclasson theplanif theywouldhavebeenentitledto vote
on aplanof mergerthataffectstheclassin substantiallythe samemanneras
theplanof exchange.

(d) Dissentersrights in shareexchanges.—Anyholder of sharesthat are
to be acquiredpursuantto a planof exchangewhoobjects to the planand
complieswith the provisionsof SubchapterD of Chapter15 shall beentitled
to the rights and remediesof dissentingshareholderstherein provided, if
any.Seesection 1906(c)(relatingto dissenterrightsuponspecialtreatment).

(e) Articles of exchange.-—Uponadoptionof aplanof exchange,aspro-
videdin thissection,articlesof exchangeshallbeexecutedby theexchanging
corporationandshallsetforth:

(1) Thenameand,subjectto section 109(relatingto nameof commer-
cial registeredoffice providerin lieu of registeredaddress),thelocationof
theregisteredoffice, including streetandnumber,if any,of theexchang-
ing corporation.

(2) If the plan is to be effective on a specifieddate,the hour,if any,
andthemonth,dayandyearof theeffectivedate.

(3) Themannerin whichtheplati wasadoptedby theexchangingcor-
poration.

(4) Exceptasprovidedin section 1901 (relatingto omissionof certain
provisionsfrom filed plans),theplanof exchange.

The articlesof exchangeshall be filed in the Departmentof State. See
section 134(relatingto docketingstatement).

(I) Effectivedate.—Uponthefiling of articlesof exchangein thedepart-
ment or uponthe effectivedatespecifiedin theplanof exchange,whichever
is later,theplanshallbecomeeffective.

(g) Effect of plan.—Uponthe planof exchangebecomingeffective, the
sharesof theexchangingcorporationthatare,underthetermsof theplan,to
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be convertedor exchangedshall ceaseto exist or shall be exchanged.The
formerholdersof the sharesshall thereafterbe entitled only to the shares,
other securitiesor obligationsor cash,property or rights into which they
havebeenconvertedor for which they havebeenexchangedin accordance
with the plan,andthe acquiringpersonshall bethe holder of the sharesof
the exchangingcorporationstatedin theplanto beacquired=by-siu~hperson.
Thearticlesof incorporationof the exchangingcorporationshallbedeemed
to be amendedto the extent,if any,that changesin its articlesarestatedin
theplanof exchange.
§ 1932. Voluntarytransferof corporateassets.

(a) Shareholderapproval not required.—Thesale, lease,exchangeor
otherdispositionof all, or substantiallyall, thepropertyandassetsof abusi-
nesscorporation,whenmadein the usualandregularcourseof thebusiness
of thecorporation,or for the purposeof relocatingall, or substantiallyall,
of the businessof thecorporation,maybemadeuponsuch termsandcondi-
tions, andfor such consideration,as shall be authorizedby its boardof
directors. Except as otherwiserestrictedby the bylaws, authorization or
consentof theshareholdersshallnot berequiredfor suchatransaction.

(b) Shareholderapprovalrequired.—Asale,lease,exchangeor otherdis-
positionof all, or substantiallyall, the propertyandassets,with or without
the goodwill,of abusinesscorporation,if not madepursuantto subsection
(a) or (d) or to section1551 (relatingtodistributionsto shareholders)or Sub-
chapterD(relatingto division), maybemadeonly pursuantto aplanof asset
transfer.Thepropertyor assetsof adirector indirectsubsidiarycorporation
that is controlledby a parentcorporationshall be deemedthe propertyor
assetsof the parentcorporationfor the purposesof this subsectionandof
subsection(c). Theplanof assettransfershallsetforth thetermsandcondi-
tions of the sale,lease,exchangeor otherdispositionor mayauthorizethe
boardof directorsto fix anyor all of thetermsandconditions,includingthe
considerationto bereceivedby thecorporationtherefor.Any of thetermsof
theplanmaybemadedependentuponfactsascertainableoutsideof theplan
if themannerin whichthe factswill operateuponthetermsof theplan-is-set
forth in theplan.The planof assettransfershall beproposedand adopted,
andmaybeterminated,by abusinesscorporationin themannerprovidedin
this subchapterfor the proposal,adoptionand terminationof a plan of
merger,exceptsection 1924(b)(relating to adoptionby boardof directors).
Thereshallbeincludedin, or enclosedwith, thenoticeof themeetingof the
shareholdersto act on theplanacopyor a summaryof theplanand,if Sub-
chapterD of Chapter15 (relatingto dissentersrights) isapplicable,acopyof
the subchapterandof subsection(c). In order to makeeffectivethe planof
assettransfersoadopted,it shallnot be necessaryto file anyarticlesor other
documentsin theDepartmentof State.

(c) Dissentersrightsin assettransfers.—
(1) If ashareholderof acorporationthatadoptsaplanof assettrans-

fer objectsto theplanandcomplieswith SubchapterD of Chapter15, the
shareholdershallbeentitledto therightsandremediesof dissenting-share-
holdersthereinprovided,if any.
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(2) Paragraph(1) shall not apply to a salepursuantto an orderof a
court havingjurisdiction in the premisesor a sale for moneyon terms
requiringthatall or substantiallyall of thenetproceedsof salebedistribu-
ted to the shareholdersin accordancewith their respectiveinterestswithin
oneyearafterthedateof sale.

(3) See sections1905(c) (relating to dissentersrights upon special
treatment)and2537(relatingto dissentersrights in assettransfers).
(d) Exceptions.—Subsections(b) and (c)(1) shall not apply to a sale,

lease,exchangeor otherdispositionof all, or substantiallyall, of the prop-
ertyandassetsof abusinesscorporation:

(I) that directly or indirectly owns all of the outstandingsharesof
anothercorporationto the othercorporationif the voting rights,prefer-
ences,limitations or relativerights,grantedto or imposedupon theshares
of any classof the parentcorporationarenot alteredby the sale,lease,
exchangeor otherdisposition;

(2) whenmadein connectionwith thedissolutionor liquidationof-the
corporation,whichtransactionshallbegovernedby theprovisionsof Sub-
chapterF (relatingto voluntarydissolutionandwindingup) or G(relating
to involuntaryliquidationanddissolution),asthecasemaybe;or

(3) whenmadein connectionwith atransactionpursuantto whichall
the assetssold, leased,exchangedor otherwisedisposedof are simulta-
neouslyleasedbackto thecorporation.
(e) Mortgage.—Amortgage,pledge,grantof asecurityinterestor dedi-

cation of property to the repayment of indebtedness(with or without
recourse~shallnot bedeemedasale,lease,exchangeor otherdispositionfor
thepurposesof thissection.

(1) Restrictions.—This section shall not be construedto authorizethe
conversion or exchange of property or assets in fraud of corporate creditors
or inviolationof law.

SUBCHAPTERD
DIVISION

Sec.
1951. Division authorized.
1952. Proposaland adoption of plan of division.
1953. Division without shareholderapproval.
1954. Articles of division.
1955. Filing of articles of division.
1956. Effective date of division.
1957. Effect of division.

§ 1951. Division authorized.
(a) Division of domesticcorporation.—Anydomesticbusinesscorpora-

tion may,in themannerprovidedin this subchapter,bedivided into two or
more domesticbusinesscorporationsincorporatedor to be incorporated
under this article, or into oneor moredomesticbusinesscorporationsand
oneor moreforeignbusinesscorporationsto beincorporatedunder-thelaws
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of anotherjurisdictionor jurisdictions,or into two or moreforeignbusiness
corporations,if thelawsof theotherjurisdictionsauthorizethedivision.

(b) Division of foreigncorporation.—Anyforeign businesscorporation
may, in themannerprovidedin thissubchapter,bedivided into oneor more

domestic businesscorporationsto be incorporatedunder this subpartand
oneor moreforeignbusinesscorporationsincorporatedor to be incorpo-
ratedunderthelaws of anotherjurisdiction or jurisdictions,or into two or
moredomesticbusinesscorporations,if theforeign businesscorporationis
authorizedunder the laws of thejurisdiction underwhich it is incorporated
to effectadivision.

(c) Surviving andnew corporations.—Thecorporationeffectinga divi-
sion, if it survivesthe division, is designatedin this subchapterasthesurviv-
ing corporation.All corporationsoriginally incorporatedby a division are
designated in this subchapter as new corporations. The surviving corpora-
tion, if any,andthe newcorporationor corporationsarecollectively desig-
natedin thissubchapterastheresultingcorporations.
§ 1952. Proposalandadoptionof planof division.

(a) Preparationof plan.—A planof division shall be prepared,setting
forth:

(1) The terms and conditions of the division, including the manner
andbasisof:

(i) Thereclassificationof thesharesof thesurvivingcorporation,if
therebeone,and, if any of the sharesof the dividing corporationare
not to be convertedsolely into sharesor othersecuritiesor obligations
of oneor moreof the resultingcorporations,the sharesor othersecuri-
ties or obligationsof any otherperson,or cash,propertyor rights that
the holdersof suchsharesaretoreceivein exchangeforor uponconver-
sion of such shares,and the surrenderof any certificatesevidencing
them, which securitiesor obligations,if any, of any otherpersonor
cash,propertyor rights maybe in addition to or in lieu of sharesor
othersecuritiesor obligationsof oneor moreof the resultingcorpora-
tions.

(ii) Thedispositionof thesharesandothersecuritiesor obIigations~
if any,of the newcorporationor corporationsresultingfrom the divi-
sion.
(2) A statementthatthedividing corporationwill, or will not,survive

thedivision.
(3) Any changesdesiredto bemadein thearticlesof thesurvivingcor-

poration,if therebeone,includingarestatementofthearticles.
(4) Thearticlesof incorporationrequiredby subsection(b).
(5) Any provisionsdesiredproviding specialtreatmentof sharesheld

by anyshareholderor groupof shareholders.
(6) Such otherprovisionsasaredeemeddesirable.

Any of the termsof the plan maybemadedependentupon factsascertain-
ableoutsideof theplanif themannerin whichthefactswill operate-upon-the
termsof theplanisset forth in theplan.



1574 Act 1988-177 LAWS OF PENNSYLVANIA

(b) Articlesof newcorporations.—Thereshallbeincludedin or annexed
to theplanof division:

(1) Articles of incorporation,whichshall containall of thestatements
requiredby this subpartto be set forth in restatedarticles,for eachof the
newdomesticbusinesscorporations,if any,resultingfromthedivision.

(2) Articles of incorporation, certificatesof incorporationor other
charterdocumentsfor eachof the newforeignbusinesscorporations,if
any,resultingfromthedivision.
(c) Proposal and adoption.-—Except as otherwise provided in

section 1953 (relating to d:ivision withoutshareholderapproval),theplanof
divisionshallbe proposedandadopted,andmaybeterminated,by adomes-
tic businesscorporationin the mannerprovided for the proposal,adoption
andterminationof aplan of mergerin SubchapterC (relating to merger,
consolidation,shareexchangesand sale of assets),exceptsection1924(b)
(relatingto adoptionby boardof directors),or, if thedividingcorporationis
aforeignbusinesscorporation,in accordancewith the laws of the jurisdic-
tion in which it is incorporated.Thereshallbeincludedin, or enclosedwith,
the noticeof the meeting of shareholdersto act on the plana copy or a
summaryof theplan and,if SubchapterDof Chapter15 (relatingto dissent-
ersrights)isapplicable,acopyof thesubchapterandof subsection(d).

(d) Dissentersrightsin division.——
(1) Exceptasotherwiseprovidedin paragraph(2), anyshareholderof

a businesscorporationthat adoptsa planof division whoobjectsto the
planandcomplieswith theprovisionsof SubchapterDof Chapter15 shall
be entitled to the rights and remediesof dissentingshareholderstherein
provided, if any. Seesection 1906(c~(relating to dissentersrights upon
specialtreatment).

(2) Exceptasotherwiseprovidedpursuantto section 1571(c) (relating
to grantof optional dissentersrigh.ts), SubchapterD of Chapter15 shall
not applyto any of thesharesof acorporationthatis apartyto aplanof
division pursuantto section1953 (relatingto divisionwithoutshareholder
approval).
(e) Restrictionson certaindistributions.—Aplanof divisionmay not be

madeeffectiveif theeffectof theplanis to makeadistribution:tc~~theholders
of anyclassor seriesof share:;of thedividing corporationunlessthedistribu-
tion ispermittedby section 1551(relatingtodistributionsto shareholders).

(1) Action by holdersof preferredor specialshares.—Ifthedividing cor-
porationhas outstandingany sharesof any preferred or special class or
series,theholdersof theoutstandingsharesof theclassor seriesshall-be-enti-
tled to vote asa classon the plan regardlessof any limitations statedin the
articlesor bylawson thevoting rightsof theclassor seriesif theplanof divi-
sion:

(1) providesthatthediiiding corporationwill not survivethedivision;
or

(2) amendsthe articles or bylaws of the surviving corporationin a
mannerthatwouldentitletheholdersof suchpreferredor specialsharesto
aclassvote thereonunderthe articles,bylawsor section 1914(b)(relating
tostatutoryvoting rights).
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(g) Action by holdersof indebtedness.—Unlessotherwiseprovidedbyan
indentureor other contractby which the dividing corporationis bound,a
plan of division shall not requirethe approvalof the holdersof any debt
securitiesor otherobligationsof the dividing corporationor of any repre-
sentativeof the holders,if thetransferof assetseffectedby the division, if
effectedby meansof a sale, lease,exchangeor otherdisposition,and any
relateddistribution,would not requirethe approvalof the holdersor repre-
sentativesthereof.

(h) Specialrequirements.—Ifanyprovisionof thearticlesor bylawsof a
dividing domesticbusinesscorporationadoptedbefore January1, 1989,
requiresfor theadoptionof aplanof merger,consolidationor assettransfer
aspecificnumberor percentageof votesof directorsor shareholdersor-other
specialprocedures,theplanof divisionshallnot be adoptedby thedirectors
or (if adoptionby the shareholdersis otherwiserequiredby this subchapter)
by the shareholderswithout that numberor percentageof votesor compli-
ancewith theotherspecialprocedures.
§ 1953. Division withoutshareholderapproval.

Unlessotherwiserestrictedby its bylaws or requiredby section 1952(f)
(relatingto actionby holdersof preferredor specialshares),aplanof divi-
sionthatdoesnot alterthe stateof incorporationof a businesscorporation,
providefor specialtreatmentnoramendin anyrespecttheprovisionsof its
articles(exceptamendmentswhich undersection 1914(c) (relating to adop-
tion by boardof directors)may be madewithout shareholderaction)shall
notrequiretheapprovalof theshareholdersof thecorporatioruif:

(1) the dividing corporationhasonly oneclassof sharesoutstanding
andthe sharesandothersecurities,if any, of eachcorporationresulting
from the planaredistributedpro ratato the shareholdersof the dividing
corporation;

(2) the dividing corporationsurvivesthe division and all the shares
andothersecuritiesandobligations,if any, of all newcorporationsresult-
ing fromtheplanareownedsolelyby thesurvivingcorporation;or

(3) the transfersof assetseffectedby thedivision, if effectedby means
of a sale, lease,exchangeor other disposition, would not• require the
approvalof shareholdersunder section1932(b) (relating to shareholder
approvalrequired).

§ 1954. Articlesof division.
Upon the adoptionof a planof division by the corporationdesiringto

divide, as providedin this subchapter,articlesof division shallbe executed
by thecorporationandshall,subjectto section109(relatingto nameof com-
mercialregisteredoffice providerin lieu of registeredaddress),setforth:

(1) Thenameandthe locationof theregisteredoffice, includingstreet
andnumber,if any,of the dividing domesticbusinesscorporationor, in
thecaseof a dividingforeignbusinesscorporation,thenameof thecorpo-
rationandthejurisdiction in whichit is incorporated,togetherwith either:

(i) If a qualified foreignbusinesscorporation,theaddress,includ-
ing streetandnumber,if any,of its registeredoffice in this Common-
wealth.
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(ii) If a nonquahified foreign businesscorporation, the address,
including streetandnumber, if any, of its principal office underthe
lawsof thatjurisdiction.
(2) The statuteunderwhich the dividingcorporationwasincorporated

andthedateof incorporation.
(3) A statementthatthe dividingcorporationwill, or will not, survive

thedivision.
(4) Thenameandthe address,includingstreetandnumber,if any,of:

(i) the registeredoffice of eachnew domesticbusinesscorporation
or qualified foreignbusinesscorporationresultingfrom the division;
and

(ii) theprincipaloffice underthe lawsof thejurisdiction in which it
is incorporatedof eachnew nonqualifiedforeignbusinesscorporation
resultingfrom thedivision.
(5) If theplanis tobeeffectiveon aspecificdate,thehour,if any, and

themonth,dayandyearof theeffectivedate.
(6) Themannerin whichtheplanwasadoptedby thecorporation.
(7) Exceptasprovidedin section1901 (relatingto omissionof certain

provisionsfrom filed plans),theplanof division.
§ 1955. Filing of articlesof division.

(a) Generalrule.—Thearticlesof division, andthecertificatesor state-
ment,if any,requiredby section139~relatingto tax clearanceof certainfun-
darnentaltransactions)shallbefiled in theDepartmentof State.

(b) Crossreference.—Seesection 134 (relatingtodocketingstatement).
§ 1956. Effectivedateof division.

Upon thefiling of articles of division in theDepartmentof Stateor upon
theeffectivedatespecifiedin theplanof division, whicheveris later, thedivi-
sion shallbecomeeffective. Thedivision of adomesticbusinesscorporation
into oneor moreforeignbusinesscorporationsor the division of a foreign
businesscorporationshall be effectiveaccordingto the laws of the jurisdic-
tions wheretheforeigncorporationsareor are to be incorporated,but not
until articlesof divisionhavebeenadoptedandfiled asprovidedin this sub-
chapter.
§ 1957. Effectof division.

(a) Multiple resultingcorporations.•—Uponthedivision becomingeffec-
tive, the dividing corporationshallbe subdividedinto the distinct andinde-
pendentresulting corporationsnamedin the plan of division and, if the
dividing corporationis not to survivethe division, theexistenceof thedivid-
ing corporationshall cease.The resultingcorporations,if they aredomestic
businesscorporations,shall not therebyacquireauthorityto engagein any
businessor exerciseany right thata corporationmay not be incorporated
under this subpartto engagein or exercise.Any resultingforeignbusiness
corporationthatis statedin the articlesof division to be aqualified foreign
businesscorporationshallbeaqualified foreign businesscorporationunder
Article D (relatingto foreignbusinesscorporations),andthe articlesof divi-
sion shall be deemedto bethe applicationfor a certificateof authorityand
thecertificateof authorityissuedthereonof thecorporation.
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(b) Propertyrights.—
(1) All the property,real, personalandmixed, andfranchisesof the

dividing corporation, and all debts due on whatever account to it, includ-
ing subscriptions for shares and other choses in action belonging to it,
shall (exceptas otherwise provided in paragraph (2)), to the extent trans-
fersof assetsarecontemplatedby the planof division, bedeemedwithout
furtheractionto betransferredto andvestedin theresultingcorporations
on suchamannerandbasisandwith sucheffectasisspecifiedin theplan,
or per capita among the resulting corporations, as tenants in common, if
no specification is made in the plan, and the title to any real estate,or
interest therein, vested in any of the corporations shall not revert or be in
any way impairedby reasonof the division. The resultingcorporations
shalleachthenceforthberesponsibleas separateanddistinctcorporations
only for suchliabilities aseachcorporationmay undertakeor incur in its
own namebut shallbeliable inter sefor the liabilities of thedividing cor-
porationin the mannerandon the basisspecifiedin the planof division.
Liens upon the property of the dividing corporation shall not be impaired
by the division. One or more, but lessthan all, of the resultingcorpora-
tions shall be free of the liabilities of the dividing corporationto the
extent,if any, specifiedin the plan,if no fraudof corporatecreditors,or
of minority shareholdersor shareholderswithoutvoting rightsor violation
of law shall be effected thereby, and if all applicableprovisionsof 13
Pa.C.S. Div. 6 (relating to bulk transfers) and all other applicable provi-
sions of law are complied with. Otherwise, the liability of the dividing cor-
porationshall not beaffectedby the divisionnorshallthe rightsof credi-
tors thereofor of anypersondealingwith thecorporationbeimpairedby
the division and,exceptas otherwiseprovidedin this section,any claim
existingor actionor proceedingpendingby or againstthecorporationmay
be prosecutedto judgmentas if the division had not takenplace,or the
resultingcorporationsmaybeproceededagainstor substitutedin its place
asjoint andseveralobligors on such liability, regardlessof any provision
of the planof division apportioningtheliabilities of thedividing corpora-
tion.

(2) (i) The transferof anyfeeor freeholdinterestor leaseholdhaving
aremainingtermof 30 yearsor morein anytractor parcelof realprop-
erty situatein this Commonwealthowned by a dividing corporation
(including propertyownedby a foreign businesscorporationdividing
solelyunderthelaw of anotherjurisdiction)to anewcorporationresult-
ing from the division shall not be effective until one of the following
documentsis filed in theoffice for therecordingof deedsof thecounty,
or each of them, in which the tract or parcel is situated:

(A) A deed,leaseor other instrumentof confirmationdescrib-
ing thetractor parcel.

(B) A duly executedduplicate original copy of the articles of
division.

(C) A copyof thearticlesof divisioncertifiedby the Department
of State.
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(D) A declarationof acquisitionsetting forth the valueof real
estateholdings in such county of the corporationas an acquired
company.
(ii) The provisions of 75 Pa.C.S.§ 1114 (relating to transfer of

vehicleby operationof law) shallnot beapplicableto atransferof own-
ershipof anymotorvehicle, trailer or semitrailerfrom adividingcorpo-
ration to anewcorporationunderthis sectionor underasimilar law of
anyotherjurisdictionbut anysuchtransfershallbeeffectiveonlyupon
compliancewith therequirementsof 75 Pa.C.S.§ 1116(relatingto issu-
anceof newcertificatefollowing transfer).

(c) Taxes.—Anytaxes, penaltiesandpublic accountsof the Common-
wealth,claimedagainstthe dividing corporationbut not settled,assessedor
determinedprior to the division, shall be settled,assessedor determined
againstanyof theresultingcorporationsand,togetherwith interestthereon,
shallbealien againstthe franchisesandproperty,both realandpersonal,of
all the corporations.Upon the applicationof the dividing corporation,the
Departmentof Revenue,with theconcurrenceof the Office of Employment
Securityof theDepartmentof Labor andIndustry,shallreleaseoneor more,
but lessthanall, of the resultingcorporationsfrom liability andliensfor all
taxes,penaltiesand public accountsof the dividing corporationdue the
Commonwealthfor periodsprior to theeffectivedateof thedivision if those
departmentsaresatisfiedthatthepublicrevenueswill beadequatelysecured.

(d) Articles of surviving corporation.—Thearticlesof incorporationof
thesurvivingcorporation,if therebe one,shallbe deemedto beamendedto
theextent,if any,thatchangesin itsarticlesarestatedin theplanof division.

(e) Articles of newcorporations.•—Thestatementsthat are set forth in
theplan of division with respectto eachnewdomesticbusinesscorporation
andthat arerequiredor permittedto besetforth in restatedarticlesofincor-
porationof corporationsincorporatedunder this subpart,or the articlesof
incorporationof eachnewcorporationset forth therein,shall be deemedto
bethearticlesof incorporationof eachnewcorporation.

(1) Directorsandofficers.—Unlessotherwiseprovided in the plan, the
directorsandofficersof thedividingcorporationshallbetheinitial directors
andofficersof eachof theresultingcorporations.

SUBCHAPTERE
CONVERSION

Sec.
1961. Conversionauthorized.
1962. Proposaland adoptionof plan of conversion.
1963. Articles of conversion.
1964. Filing of articles of conversion.
1965. Effective date of conversion.
1966. Effect of conversion.
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§ 1961. Conversionauthorized.
(a) Generalrule.—Any businesscorporationmay, in the mannerpro-

vided in this subchapter,be convertedinto a nonprofit corporation,desig-
natedin thissubchapterastheresultingcorporation.

(b) Exceptions.—Thissubchaptershall not authorize any conversion
involving:

(1) Beneficial, benevolent, fraternal or fraternal benefit societies
havinga lodgesystemandarepresentativeform of government,or trans-
actinganytypeof insurancewhatsoever.

(2) Any corporationthatby thelawsof thisCommonwealthis subject
to the supervisionof the Departmentof Banking, the InsuranceDepart-
ment or the PennsylvaniaPublic Utility Commission,unlessthe agency
expresslyapprovesthetransactionin writing.

§ 1962. Proposalandadoptionof planof conversion.
(a) Preparationof plan.—Aplanof conversionshallbeprepared,setting

forth:
(1) The termsandconditionsof theconversion.
(2) A restatementof the articles of the resultingcorporation,which

articles shall comply with the requirementsof this part relatingto non-
profit corporations.

(3) Any provisionsdesiredprovidingspecialtreatmentof sharesheld
byanyshareholderor groupof shareholders.

(4) Suchotherprovisionsasaredeemeddesirable.
Any of the termsof the plan maybe madedependentupon factsascertain-
ableoutsideof theplanif themannerinwhichthefactswill operateuponthe
termsof theplanis setforth in theplan.

(b) Proposalandadoption.—Theplanof conversionshall be proposed
andadopted,andmay be terminated,by the businesscorporationin the
mannerprovided for the proposal,adoptionandterminationof a planof
mergerin SubchapterC (relatingto merger,consolidation,shareexchanges
andsaleof assets),exceptsection 1924(b)(relatingto adoptionby boardof
directors).Thereshall beincludedin, or enclosedwith, thenoticeof meeting
of shareholdersof the businesscorporationcalled to act upon the plan a
copyor asummaryof the planandof SubchapterD of Chapter15 (relating
to dissentersrights)andof subsection(c).

(C) Dissentersrights in conversion.—Anyshareholderof a businesscor-
porationthatadoptsaplan of conversioninto anonprofitcorporationwho
objectsto the planof conversionandcomplieswith the provisionsof Sub-
chapterD of Chapter15 shall be entitled to the rights andremediesof dis-
sentingshareholdersthereinprovided.
§ 1963. Articlesof conversion.

Upon the adoptionof a planof conversionby the businesscorporation
desiring to convert, as provided in this subchapter,articles of conversion
shallbeexecutedby thecorporationandshallsetforth:

(1) Thenameof thecorporationand,subjectto section109 (relating
to nameof commercialregisteredoffice provider in lieu of registered
address),theaddress,includingstreetandnumber,if any,of its registered
office.
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(2) Thestatuteunderwhich thecorporationwas incorporatedandthe
dateof incorporation.

(3) If theplan is to be effectiveon a specifieddate,the hour,if any,
andthemonth,dayandyearof theeffectivedate.

(4) Themannerin whichtheplan wasadoptedby thecorporation.
(5) Exceptasprovidedin section 1901 (relatingto omissionof certain

provisionsfromfiled plans),theplanof conversion.
§ 1964. Filing of articlesof conversion.

(a) Generalrule.—Thearticlesof conversionshallbefiled in theDepart-
mentof State.

(b) Crossreference.—Seesection 134(relatingto docketingstatement).
§ 1965. Effectivedateof conversion.

Upon the filing of articles of conversionin the Departmentof State or
upontheeffectivedatespecifiedin theplanof conversion,whicheveris later,
theconversionshallbecomeeffective.
§ 1966. Effectof conversion.

Upontheconversionbecomingeffective,theconvertingbusiness-corpora-
tion shallbe deemedto bea nonprofitcorporationsubjectto theprovisions
of thispart relatingto nonprofitcorporationsfor all purposes,shallceaseto
be abusinesscorporationandshall not thereafteroperatein any manner
resulting in pecuniaryprofit, incidental or otherwise,to its membersor
shareholders.Thecorporationshallremainliablefor all existingobligations,
public or private, and taxesduethe Commonwealthor any other taxing
authorityfor periodsprior to theeffective dateof the conversionand,asa
nonprofitcorporation,it shallcontinueto beentitledtoall assetstheretofore
pertainingtoit asabusinesscorporation.

SUBCHAPTERF
VOLUNTARY DISSOLUTION AND WINDING UP

Sec.
1971. Voluntary dissolution by shareholdersor incorporators.
1972. Proposalof voluntary dissolution.
1973. Notice of meetingof shareholders.
1974. Adoption of proposal.
1975. Winding up in voluntary dissolutionproceedings.
1976. Judicial supervisioncf proceedings.
1977. Articles of dissolution.
1978. Winding up of corporationupontheexpirationof its periodof-dura-

tion.
1979. Survival of remediesand rights after dissolution.
1980. Dissolution by domestication.

§ 1971. Voluntarydissolution.by shareholdersor incorporators.
(a) Generalrule.—Theshareholdersor incorporatorsof abusinesscor-

porationthat hasnot commencedbusinessmayeffect thedissolutionof the
corporationby filing articlesof dissolutionin theDepartmentof State.The
articlesof dissolutionshall be executedin the nameof the corporationbya
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majority of the incorporatorsor a majority in interestof the shareholders
andshallset forth:

(1) Thenameof the corporationand,subjectto section 109 (relating
to nameof commercialregisteredoffice provider in lieu of registered
address),the address,including streetandnumber,if any,of its registered
office.

(2) Thestatuteunderwhichthe corporationwasincorporatedandthe
dateof incorporation. -

(3) Thatthe corporationhasnot commencedbusiness.
(4) That the amount,if any, actuallypaid in on subscriptionsfor its

shares,less any part thereofdisbursedfor necessaryexpenses,hasbeen
returnedtothoseentitledthereto.

(5) Thatall liabilities of the corporationhavebeendischargedor that
adequateprovisionhasbeenmadetherefor.

(6) Thatamajorityof theincorporatorsor amajorityin interestofthe.
shareholderselectthatthecorporationbedissolved.
(b) Filing.—The articlesof dissolutionshall be filed in the Department

of State.Seesection134(relatingto docketingstatement).
(c) Effect.—Uponthefiling of thearticlesof dissolution,theexistenceof

thecorporationshallcease.
§ 1972. Proposalofvoluntarydissolution.

Any businesscorporationthathascommencedbusinessmayelect to dis-
solve voluntarily andwind up its affairs in the mannerprovidedin this sub-
chapter. Voluntary dissolutionshall be proposedby the adoptionby the
boardof directorsof aresolutionrecommendingthatthecorporationbedis-
solvedvoluntarily. The boardof directorsshall direct that the questionof
dissolutionbe submittedto a voteof the shareholdersof the corporation
entitledtovotethereonataregularor specialmeetingof theshareholders.
§ 1973. Noticeof meetingof shareholders.

(a) Generalrule.—Writtennoticeof the meetingof shareholderscalled
for the purposeof consideringthe advisability of voluntarily dissolvinga
businesscorporationshallbegivento eachshareholderof recordentitled to
votethereonandthepurposeshallbeincludedin thenoticeof themeeting.

(b) Crossreference.—SeeSubchapterA of Chapter17 (relatingto notice
andmeetingsgenerally).
§ 1974. Adoptionof proposal.

(a) General rule.—The resolution shall be adoptedupon receiving a
majority of the votescastby all shareholdersof the businesscorporation
entitled to votethereonand,if anyclassof sharesis entitledto votethereon
as aclass,amajorityof thevotescast in eachclassvote. A proposalfor the
voluntary dissolutionof a corporationshall not be deemedto have been
adoptedby the corporationunlessit hasalsobeenrecommendedby resolu-
tion of the board of directors,regardlessof the fact that the board has
directedor sufferedthe submissionof sucha proposalto the shareholders
foraction.

(b) Terminationof proposal.—Priorto thetimewhenarticlesof dissolu-
tion are filed in the Departmentof State,the proposalmay be terminated
pursuantto provisionstherefor,if any, setforth in theresolution.
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(c) Action rescindingelectionto dissolve.—Priorto thetime whenarti-
clesof dissolutionarefiled in thedepartment,anybusinesscorporationmay
rescindits electionto dissolvein thesamemannerandby the-sam~procedure
as thatprovided in this subchapterfor the electionof a corporationto dis-
solvevoluntarily.
§ 1975. Windingupin voluntarydissolutionproceedings.

(a) Powersof board.—-Theboardof directorsof abusinesscorporation
shallhavefull powerto wind up andsettletheaffairs of abusinesscorpora-
tion in theeventof avoluntarydissolutionproceeding.

(b) Noticeto creditorsandtaxingauthorities.—Aftertheapprovalby the
shareholdersof the proposalthat the corporationdissolvevoluntarily, the
corporationshallimmediatelycausenoticeof the windingup proceedingsto
beofficially publishedand~ bemailedby certifiedor registered--mail~~-~ch
knowncreditorandclaimantandto eachmunicipal corporation-inwhich-its
registeredoffice or principal place of businessin this Commonwealthis
located.

(c) Winding up anddistribution.—Thecorporationshall, as speedilyas
possible,proceedto collect all sumsdue it, convertinto cash all corporate
assetstheconversionof which into cashis requiredto dischargeits liabilities
and,out of theassetsof thecorporation,dischargeor makeadequateprovi-
sion for the dischargeof all liabilities of the corporation,accordingto their
respectivepriorities. Any surplusremainingafter payingor providingfor all
liabilitiesof thecorporationshall bedistributedto the shareholdersaccord-
ing totheir respectiverightsandpreferences.
§ 1976. Judicialsupervisionof proceedings.

A businesscorporation,at any time during the winding up proceedings,
mayapplyto thecourtto havethe proceedingscontinuedunderthesupervi-
sion of the court andthereafterthe proceedingsshall continueunder the
supervisionof thecourtasprovidedin SubchapterG(relatingto involuntary
liquidationanddissolution).
§ 1977. Articlesof dissolution.

(a) Preparationof article;.—Whenall liabilities of thebusinesscorpora-
tion havebeendischarged,or adequateprovisionhasbeenmadetherefor,
andall of the remainingassetsof the corporationhave beendistributedas
provided in this subchapter,or in caseits assetsare not sufficient to dis-
chargeits liabilities, when all the assetshavebeen fairly and equitably
applied,as far as theywill go, to thepaymentof suchliabilities, articlesof
dissolutionshallbeexecutedby thecorporationandshallsetforth:

(1) Thenameof the corporationand,subjectto section109 (relating
to nameof commercialregisteredoffice provider in lieu of registered
address),theaddress,including streetandnumber,if any,of its registered
office.

(2) Thestatuteunderwhichthecorporationwas incorporatedandthe
dateof incorporation.

(3) Thenamesandrespectiveaddresses,including streetandnumber,
if any,of its directorsandofficers.
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(4) The mannerin which the proposalto dissolve voluntarily was
adoptedby thecorporation.

(5) A statement:
(i) thatall liabilitiesof thecorporationhavebeendischargedor that

adequateprovisionhasbeenmadetherefor;or
(ii) thattheassetsof thecorporationarenot sufficientto discharge

its liabilities,andthat all the assetsof the corporationhavebeenfairly
andequitablyapplied,asfar astheywill go,to thepaymentof suchlia-
bilities.

An electionby the corporationto proceedunderSubchapterH (relatingto
postdissolutionclaims)shall constitutethe makingof adequateprovision
for theliabilities of thecorporation.

(6) A statement:
(i) thatall theremainingassetsof thecorporation,if any,havebeen

distributedasprovidedin theBusinessCorporationLaw of 1988;or
(ii) thatthecorporationhaselectedto proceedunderSubchapterH

andthatany remainingassetsof thecorporationwill be distributedas
providedin thatsubchapter.
(7) A statementthatno actionsor proceedingsarependingagainstthe

corporationin anycourt,or thatadequateprovisionhasbeenmadefor the
satisfactionof any judgmentor decreethat maybe obtainedagainstthe
corporationin eachpendingactionor proceeding.

(8) A statementthat noticeof the winding-upproceedingsof the cor-
porationwasmailedby certifiedor registeredmail to eachknowncreditor
andclaimantandto eachmunicipal corporationin whichthe registered
office or principal placeof businessof the corporationin this Common-
wealthis located.
(b) Filing.—Thearticlesof dissolutionandthe certificatesor statement

requiredby section139 (relating to tax clearanceof certain fundamental
transactions)shallbefiled in the Departmentof State.Seesection 134(relat-
ing to docketingstatement).

(c) Effect.—Uponthe filing of the articles of dissolutionin the depart-
ment,theexistenceof thecorporationshallcease.
§ 1978. Winding up of corporationupon the expirationof its period of

duration.
Everybusinesscorporationthatis dissolvedby expirationof its period of

durationshall,nevertheless,continueto existfor thepurposeof winding up
its affairs,prosecutinganddefendingactionsor proceedingsby or againstit,
collectinganddischargingobligations,disposingof andconveyingits prop-
ertyandcollectinganddividing itsassets,but not for thepurposeof continu-
ing businessexceptinsofaras necessaryfor the winding up of the corpora-
tion. Theboardof directorsof the corporationshall continueas suchand
shallhavefull powertowind up theaffairsof thecorporation.
~ 1979. Survivalof remediesandrightsafterdissolution.

(a) General rule.—The dissolution of a businesscorporation,either
under this subchapteror underSubchapterG (relating to involuntaryliqui-
dation anddissolution)or by expirationof its period of durationor other-
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wise,shall not eliminatenor impair any remedyavailableto or againstthe
corporationor its directors,officers or shareholdersfor any right or claim
existing, or liability incurred,prior to the dissolution, if an actionor pro-
ceedingthereonis broughton behalfof:

(1) thecorporationwithin thetimeotherwiselimited by law; or
(2) any otherpersonbefore or within two yearsafter the dateof the

dissolutionor within the time otherwiselimited by this subpartor other
provisionof law, whicheveris less.Seesections1987 (relatingto proofof
claims), 1993 (relating to acceptanceor rejectionof maturedclaims) and
1994(relatingtodispositionof unmaturedclaims).

Theactionsor proceedingsmaybe prosecutedagainstanddefendedby the
corporationin its corporatename.

(b) Rightsandassets.—Thedissolutionof a businesscorporationshall
not affect thelimited liability of ashareholderof thecorporationtheretofore
existingwith respectto transactionsoccurringor actsor omissionsdoneor
omitted in the name of or by the corporationexcept that, subject to
section 1998(relatingto liability of shareholders),if applicable,eachshare-
holdershall be liable for his prorataportionof the unpaidliabilities of the
corporationupto theamountof thenet assetsof thecorporationdistributed
to the shareholderin connectionwith the dissolution. Shouldany property
right of acorporationbediscoveredafter thedissolutionof thecorporation,
thesurviving memberor membersof the boardof directorsthat woundup
the affairs of the corporation,or a receiverappointedby the court, shall
haveauthority to enforcethe propertyright andto collect anddivide the
assetsso discoveredamongthe personsentitled theretoand to prosecute
actionsor proceedingsin the corporatenameof the corporation.Any assets
socollectedshallbedistributedanddisposedof in accordancewith theappli-
cableorderof court, if any, andotherwisein accordancewith this subchap-
ter.
§ 1980. Dissolutionby domestication.

Whenevera domesticbusinesscorporationhasdomesticateditself under
the laws of anotherjurisdiction by action similar to that provided by
section4161 (relating to domestication)and hasauthorizedthat actionby
thevoterequiredby thissubchapterfor the approvalof aproposalthatthe
corporationdissolvevoluntarily, the corporationmay surrenderits charter
underthelaws of this Commonwealthby filing in the Departmentof State
articlesof dissolutionunderthis subchaptercontainingthe statementsspeci-
fiedby section l977(a)(l) through(4) (relatingtopreparationof articles).

SUBCHAPTER G
INVOLUNTARY LIQUIDATION AND DISSOLUTION

Sec.
1981. Proceedingsupon applicationof shareholderor director.
1982. Proceedingsupon applicationof creditor.
1983. (Reserved).
1984. Appointmentof receiverpencientelite andotherinterimpowers.
1985. Liquidating receiver.
1986. Qualifications of receivers.
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1987. Proof of claims.
1988. Discontinuanceof proceedings;reorganization.
1989. Articles of involuntary dissolution.

§ 1981. Proceedingsuponapplicationof shareholderor director.
(a) Generalrule.—Uponapplicationfiled byashareholderor director of

abusinesscorporation,thecourtmayentertainproceedingsfor the involun-
tary winding up anddissolutionof the corporationwhenanyoneof thefol-
lowingis madeto appear:

(1) The actsof the directors,or thosein control of the corporation,
are illegal, oppressiveor fraudulentandthatit is beneficialto theinterests
of theshareholdersthatthecorporationbewoundupanddissolved.

(2) The corporateassetsarebeingmisappliedor wastedandthat it is
- beneficial to the interestsof the shareholdersthat the corporationbe
woundup anddissolved.

(3) The directorsaredeadlockedin the direction of the management
of the businessandaffairs of the corporationandthe shareholdersare
unableto break thedeadlockandthat irreparableinjury to the corpora-
tion is beingsufferedor is threatenedby reasonthereof.The court shall
not appointa receiveror grantothersimilar relief underthis paragraphif
theshareholdersby agreementor otherwisehaveprovidedfor theappoint-
mentof aprovisionaldirector or othermeansfor theresolutionof adead-
lock but thecourtshallenforcetheremedysoprovidedif appropriate.
(b) Crossreference.—Seesection 2536(relating to applicationby direc-

tor for involuntarydissolution).
§ 1982. Proceedingsuponapplicationof creditor.

Uponapplicationfiled by acreditorof abusinesscorporationwhoseclaim
has either been reducedto judgmentand an executionthereonreturned
unsatisfiedor whoseclaim is admittedby the corporation, the court may
entertainproceedingsfor the involuntarywinding up anddissolutionof the
corporationwhen,in eithercase,it is madeto appearthatthe-cor-porationis
unable to dischargeits liabilities in the regularcourseof business,as they
mature,or is unableto afford reasonablesecurityto those who may deal
with it.
§ 1983. (Reserved).
§ 1984. Appointmentof receiverpendentelite andotherinterimpowers~

Upon the filing of an applicationunder this subchapter,the court may
issue injunctions, appoint a receiverpendentelite with such powers and
dutiesasthecourtfromtime to time maydirectandproceedasmayberequi-
siteto preservethe corporateassetswhereversituatedandto carry on the
businessof thecorporationuntil afull hearingcanbehad.
§ 1985. Liquidatingreceiver.

Upon ahearing,aftersuchnoticeasthecourtmaydirect to begivento all
parties to the proceedingandto any other partiesin interestdesignatedby
the court, the court may appoint a liquidating receiverwith authority to
collect the assetsof the corporation. The liquidating receiver shall have
authority, subjectto theorderof the court, to disposeof all or any part of
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the assetsof thecorporationwhereversituated,either at public or private
sale.Theassetsof thecorporation,or theproceedsresultingfrom a disposi-
tion thereof,shall be appliedto the expensesof theliquidation andto the
paymentof theliabilities of thecorporationandanyremaining-assetsor pro-
ceeds shall be distributed by the court in the manner provided by
section1975(c) (relating to winding up and distribution). The court may
direct that any or all of the provisionsof SubchapterH (relating to post-
dissolutionclaims)shall apply.Theorderappointingtheliquidatingreceiver
shallstatehispowersandduties.Thepowersanddutiesmaybeincreasedor
diminishedat any time duringthe proceedings.A receiverof acorporation
appointedunderthis sectionshall have authorityto sueanddefendin all
courtsin his ownnameasreceiverof the corporation.The courtappointing
the receivershall haveexclusivejurisdiction of thecorporationand.itsprop-
ertywhereversituated.
§ 1986. Qualificationsof receivers.

A receivershallin all casesbeanaturalpersonof full ageor acorporation
authorizedto act asreceiver,whichcorporation,if so authorized,maybe a
domesticcorporationfor profit or not-for-profit or a foreigncorporation
for profit or not-for-profitauthorizedto dobusinessin this Commonwealth,
andshall givesuchbond, if any, asthecourtmay direct,with suchsureties,
if any, asthecourtmayrequire.
§ 1987. Proofof claims.

(a) Generalrule.—Ina proceedingunderthis subchapter,thecourt may
requireall creditorsof thebusinesscorporationto file with theoffice of the
clerk of the court of commonpleasor with the receiver,in suchform as the
court may prescribe,verified proofs of their respectiveclaims. If the court
requiresthe filing of claims, it shallfix a date,which shall not belessthan
120daysfrom the dateof the order, asthe lastday for filing of claimsand
shallprescribethenoticethat shallbegivento creditorsandclaimantsof the
dateso fixed. Prior to or after the dateso fixed, the court may extendthe
timefor thefiling of claims. Creditorsandclaimantswhodo not file proofs
of claim on or beforethe dateso fixed may be barred,by orderof court,
fromparticipatingin thedistributionof theassetsof thecorporation.

(b) Crossreference.—Seesection.1979(relating to survival of remedies
andrightsafterdissolution).
§ 1988. Discontinuanceof proceedings;reorganization.

The proceedingsunderthis subchaptermay be discontinuedat any time
when it is establishedthat causefor liquidation no longer exists. In that
event,the courtshall dismisstheproceedingsanddirect thereceiverto rede-
liver to thebusinesscorporationall its remainingpropertyandassets.
§ 1989. Articlesof involuntarydissolution.

(a) Generalrule.—Inaproceedingunderthis subchapter,the courtshall
enteran order dissolving the businesscorporationwhen the costs and
expensesof the proceedingandall liabilities of the corporationhave been
discharged,andall of its remainingassetshavebeendistributedto its share-
holdersor, in caseits assetsare not sufficient to dischargesuch costs,
expensesandliabilities, whenall theassetshavebeenapplied,asfar asthey
will go, tothepaymentof suchcosts,expensesandliabilities.
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(b) Filing.—After entryof anorderof dissolution,theoffice of theclerk
of the court of commonpleasshall prepareandexecutearticlesof dissolu-
tion substantiallyin the formprovidedby section 1977 (relatingto articlesof
dissolution),attach theretoa certified copy of the orderand transmit the
articlesandattachedordertothe Departmentof State.A certificateor state-
meñtprovidedfor by section139(relatingto tax clearanceof certainfunda-
mental transactions)shall not be required,and the departmentshall not
chargeafeein connectionwith thefiling of articlesof dissolutionunderthis
section.Seesection134(relatingto docketingstatement).

(c) Effect.—Uponthe filing of the articlesof dissolutionin the depart-
ment,theexistenceof thecorporationshallcease.

SUBCHAPTERH
POSTDISSOLUTIONCLAIMS

Sec.
1991. Definition of successorentity.
1992. Notice to claimants.
1993. Acceptanceor rejection of maturedclaims.
1994. Disposition of unmaturedclaims.
1995. Court proceedings.
1996. No revival or waiver.
1997. Paymentsand distributions.
1998. Liability of shareholders.

§ 1991. Definitionof successorentity.
Asusedin thissubchapter,theterm “successorentity” includesanytrust,

receivershipor otherlegalentity governedby thelawsof thisCommonwealth
or any otherjurisdiction to whichthe remainingassetsof a dissolvedbusi-
nesscorporationare transferredsubjectto its liabilities and which exists
solely for the purposesof prosecutinganddefendingactions,by or against
the corporation,enablingthecorporationto settleandcloseits business,to
disposeof andconveythepropertyof the corporation,to dischargethe lia-
bilities of thecorporation,andto distributeto theshareholdersof thecorpo-
ration anyremainingassets,but not for thepurposeof continuingthebusi-
nessfor whichthecorporationwasincorporated.
§ 1992. Noticeto claimants.

(a) General rule.—After a businesscorporationhas beendissolved in
accordancewith the proceduresset forth in this chapter,the Corporation.or
any successorentitymaygivenoticeof thedissolutionrequestingall persons
havingaclaimagainstthecorporationto presenttheirclaimsagainstthecor-
porationin accordancewith thenotice.Thenoticeshallstate:

(1) That all claimsmustbe presentedin writing andmust containsuf-
ficient information reasonablyto inform the corporationor successor
entityof theidentityof theclaimantandthesubstanceoftheclaim.

(2) Themailingaddressto whichaclaimmust besent.
(3) The dateby which aclaim mustbe receivedby the corporationor

successorentity,whichdateshallbenot lessthan60daysafterthedatethe
noticeisgiven.



1588 Act 1988-177 LAWS OF PENNSYLVANIA

(4) That thecorporationor a successorentity maymakedistribution
to other claimantsand the shareholdersof the corporationor persons
interestedashavingbeensuchwithoutfurthernoticetotheclaimant.
(b) Unmaturedclaims.---Thecorporationor successorentity electingto

follow theproceduresspecifiedin subsection(a) shallalsogivenoticeof the
dissolutionof the corporationto personswith claimscontingentupon the
occurrenceor nonoccurrenceof future eventsor otherwiseconditionalor
unmatured,andshall requestthatsuchpersonspresenttheir claims inaccor-
dancewith the termsof the notice.Thenotice shall be in substantiallythe
form specifiedin subsection(a).

(c) Publicationand service of notices.—Thenotices requiredby this
sectionshall beofficially publishedatleastonceaweekfor two consecutive
weeksand,in the caseof acorporationhaving$10,000,000or morein total
assetsatthe time of its dissolution,at leastonce in all editions of a daily
newspaperwith a nationalcirculation. Concurrentlywith or precedingthe
publication, the corporationor successorentity shall mail a copy of the
noticeby registeredor ceri:ifiedmail,returnreceiptrequested,to eachknown
claimantof thecorporation.
§ 1993. Acceptanceor rejectionof maturedclaims.

A dissolvedbusinesscorporationor successorentity may reject,in whole
or in part,any maturedclaim madeby a claimantpursuantto section1992
(relatingto noticeto claimants)by mailing noticeof the rejectionby regis-
teredor certified mail, return receiptrequested,to the claimantwithin 90
daysafterreceiptof the claimand,in all events,at least30 daysbefore the
expiration of the two-yearperiod specifiedin section1979(a)(2)(relating to
survival of remediesandrights afterdissolution).A noticesentpursuantto
thissectionshallincludeor beaccompaniedby acopyof this subchapterand
of section1979.
§ 1994. Dispositionof unmaturedclaims.

The dissolvedbusinesscorporationor successorentity shall offer any
claimantwhoseclaim madepursuantto section 1992(relating to noticeto
claimants)is contingent,conditionalor unmatured,suchsecurityasthe cor-
porationor successorentitydeterminesissufficienttoprovidecompensation
to the claimantif the claim matures.The corporationor successorentity
shall mail the offer to the claimantby registeredor certified mail, return
receiptrequested,within 90 daysafter receiptof theclaimand,in all events,
at least 30 daysbefore the expirationof the two-year period specifiedin
section1979(a)(2)(relating to survival of remediesandrights after dissolu-
tion). A noticesentpursuantto thissectionshallincludeor beaccompanied
by acopyof this subchapterandof section 1979. If the claimantofferedthe
security does not deliver to the corporationor successorentity a written
noticerejectingthe offer within 60 daysaftermailingof the offer for secu-
rity, the claimantshall be deemedto haveacceptedthe securityas the sole
sourcefromwhichto satisfyhisclaim againstthecorporation.
§ 1995. Courtproceedings.

(a) Generalrule.—A dissolvedbusinesscorporationor successorentity
that hasgiven notice in accordancewith section1992 (relatingto noticeto
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claimants)shallfile an applicationwith thecourt for adeterminationof the
amountandform of securitythatwill be sufficientto providecompensation
to:

(1) Claimantswhosematuredclaimsareknownto thecorporationor
successorentity butwhoseidentitiesareunknown.

(2) Any claimantwho hasrejectedthe offer for securitymadepursu-
antto section 1994(relatingtodispositionof unmaturedclaims).
(b) Guardianad litem.—Thecourt shall appointaguardianad litem to

representall claimants whose identities are unknownin any proceeding
brought under this subchapter.The reasonablefees and expensesof the
guardian,including all reasonableexpertwitnessfees, shallbe paid by the
applicantin theproceedingunlessotherwiseorderedby thecourt.
§ 1996. No revivalor waiver.

The giving of any noticeor making of any offer under this subchapter
shall not revive anyclaim thenbarredor constituteacknowledgmentby the
dissolvedbusinesscorporationor successorentity that anypersonto whom
thenoticeis sentisaproperclaimantandshallnot operateas-a-waiverof an-y
defenseor counterclaimin respectof any claim assertedby any personto
whomthenoticeis sent.
§ 1997. Paymentsanddistributions.

(a) Generalrule.—A dissolvedbusinesscorporationor successorentity
thathaselectedto proceedundertheprecedingprovisionsof thissubchapter
shall:

(1) Paytheclaimsmadeandnot rejectedundersection 1993 (relating
toacceptanceor rejectionof maturedclaims).

(2) Post the security offered and not rejectedunder section 1994
(relatingtodispositionof unmaturedclaims).

(3) Post security ordered by the court in any proceedingunder
section1995 (relatingto courtproceedings).

(4) Payor makeprovisionfor all otherliabilities of thecorporationor
thesuccessorentity.
(b) Disposition.—Theclaimsandliabilities shallbe paid in full andany

provisionfor paymentshall be madein full if therearesufficient assets.If
thereareinsufficient assets,the claimsandliabilities shall be paidor pro-
vided for in order of their priority, and, amongclaims of equalpriority,
ratablyto theextentof fundslegallyavailabletherefor.Anyremainingassets
shall be distributedto the shareholdersof the corporation,exceptthat the
distributionshallnot bemadelessthan60 daysafter thelastnoticeof rejec-
tion, if any,wasgivenundersection1993(relatingto acceptanceor rejection
of maturedclaims).

(c) Evaluationof other liabilities.—In the absenceof actual fraud, the
judgmentof the boardof directorsof thedissolvedcorporationor the gov-
erning personsof the successorentity as to the provision madefor the
paymentof all liabilities undersubsection(a)(4) shallbeconclusive.

(d) Disposition in absenceof claimsprocedure.—Adissolvedcorpora-
tion or successorentitythathasnot followedtheproceduresin thepreceding
provisionsof this subchaptershallpay or makereasonableprovisionto pay
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all claimsandliabilities, including all contingent,conditionalor unmatured
claimsknown to the corporationor the successorentity andall claims that
are known to the corporationor the successorentity but for which the
identityof the claimantis unknown.Theclaimsshallbepaidin full andany
suchprovisionfor paymentmadeshallbemadein full if therearesufficient
assets.If thereare insufficientassets,theclaimsandliabilities shall bepaid
or providedfor accordingto their priority and,amongclaimsof equalprior-
ity, ratablyto the extentof funds legallyavailabletherefor.Any remaining
assetsshallbedistributedto theshareholdersof thedissolved-corporation.

(e) Liability of directors.—Directorsof adissolvedcorporationor gov-
erning personsof a successorentity thathascompliedwith thissection shall
not bepersonallyliableto theclaimantsof thedissolvedcorporation.
§ 1998. Liability of shareholders.

(a) Generalrule.—A shareholderof a dissolvedbusinesscorporation,
theassetsof whichweredistributedpursuantto section 1997(relatingto pay-
mentsanddistributions),shall not beliable for any claim againstthecorpo-
rationinanamountin excessof theshareholder’sproratashareof theclaim
or theamountsodistributedtotheshareholder,whicheveris less.

(b) Limitation of acticns.—A shareholderof a dissolvedcorporation,
theassetsof whichwere distributedpursuantto subsection1997(a)through
(c), shall not be liable for any claimagainst the corporationon which an
actionis not commencedprior to the expirationof the period specifiedin
section1979(a)(2)(relating to survival of remediesandrights after dissolu-
tion).

(c) Limitation of liability.—The aggregateliability of anyshareholderof
adissolvedcorporationfor claimsagainstthedissolvedcorporationshallnot
exceedtheamountdistributedto theshareholderin dissolution.

ARTICLE C

DOMESTIC BUSINESSCORPORATIONANCILLARIES
Chapter

21. Nonstock Corporations
23. Statutory Close Corporations
25. RegisteredCorporations
27. ManagementCorporations
29. ProfessionalCorporations

CHAPTER 21
NONSTOCK CORPORATIONS

Subchapter
A. Preliminary Provisions
B. Powers, Duties and Safeguards

SUBCHAPTERA
PRELIMINARY PROVISIONS

Sec.
2101. Application and effect of chapter.
2102. Formationof nonstockcorporations.
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2103. Contentsof articlesandotherdocumentsof nonstockcorporations.
2104. Electionof an existingbusinesscorporationto becomeanonstock

corporation.
2105. Terminationof nonstockcorporationstatus.

§ 2101. Applicationandeffectof chapter.
(a) Generalrule.—Thischaptershallbeapplicableto:

(1) A businesscorporationthat electsto becomea nonstockcorpora-
tion in themannerprovidedby thischapter.

(2) A domesticcorporationfor profit subjectto SubpartD (relatingto
cooperativecorporations)organizedonanonstockbasis.
(b) Application to businesscorporationsgenerally.—Theexistenceof a

provisionof thischaptershallnot of itself createanyimplicationthata con-
traryor different rule of law is or wouldbeapplicableto abusinesscorpora-
tion that is not a nonstockcorporation.This chaptershall not affect any
statuteor rule of law thatis or wouldbe applicableto abusinesscorporation
thatisnot anonstockcorporation.

(c) Lawsapplicabletononstockcorporations.—Exceptasotherwisepro-
vided in this chapter,this subpartshall be generallyapplicableto all non-
stock corporations.Thespecificprovisionsof thischaptershallcontrolover
thegeneralprovisionsof thissubpart.In thecaseof anonstockcorporation,
referencesin this part to “shares,”“shareholder,”“shareregister,”“share
ledger,” “transferbook for shares,”“numberof sharesentitledto vote” or
“class of shares”shall meanmemberships,member,membershipregister,
membershipledger,membershiptransferbook,numberof votesentitled to
be cast or class of members,respectively.Exceptas otherwiseprovidedin
this article, a nonstockcorporationmay be simultaneouslysubjectto this
chapterandoneor moreotherchaptersof thisarticle.
§ 2102. Formationof nonstockcorporations.

(a) Generalrule.—A nonstockcorporationshall be formed in accor-
dancewith Article B (relating to domesticbusinesscorporationsgenerally)
exceptthatitsarticlesshallcontain:

(1) A headingstatingthenameof thecorporationandthatit is anon-
stockcorporation.

(2) The provisions requiredby section2103 (relating to contentsof
articlesandotherdocumentsof nonstockcorporations).
(b) Initial members.—Uponthe filing of articlesof a nonstockcorpora-

tion, the subscribersto the minimumguaranteedcapitalof the corporation,
if any,andtheincorporatorsshallbetheinitial membersof thecorporation.
§ 2103. Contentsof articles and other documentsof nonstockcorpora-

tions.
In lieu of requiredstatementsrelatingto sharesor sharestructure,anon-

stockcorporationshallsetforth in anydocumentpermittedor requiredtobe
filed underthis subpartthe fact thatthe corporationis organizedon anon-
stock basis.A nonstockcorporationmay, but neednot, haveaminimum
guaranteedcapitalwhichshallbefurnishedby thesubscribers-thereto-insuch
proportionsastheymayagree.
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§ 2104. Electionof an existingbusinesscorporationto becomeanonstock
corporation.

(a) Generalrule.—Any businesscorporationmay becomea nonstock
corporationunderthischapterby:

(1) Adoptingaplanof conversionprovidingfor theredemptionby the
corporationof all of its shareswhetheror not redeemableby the termsof
its articlesand adjustingits affairs so asto comply with the-requirements
of thischapterapplicabletononstockcorporations.

(2) Filing articlesof amendmentwhichshallcontain,in additionto the
requirementsof section1915 (relatingtoarticlesof amendment):

(i) A headingstatingthe nameof the corporationandthat it is a
nonstockcorporation.

(ii) A statementthatit electsto becomeanonstockcorporation.
(iii) A statementthat the corporationis organizedon anonstock

basis.
(iv) Suchotherchanges,if any,thatmaybedesiredin thearticles.

(b) Procedure.—Theplan of conversionof the corporationinto anon-
stock corporation(which plan shall includethe amendmentof the articles
requiredby subsection(a)) shallbe adoptedin accordancewith the require-
mentsof SubchapterB of Chapter19 (relating to amendmentof articles)
exceptthat:

(1) Theholdersof sharesof everyclassshall beentitledto voteon the
planregardlessof any limitations statedin thearticles or bylaws on the
voting rightsof anyclass.

(2) Theplan must be approvedby two-thirds of the votescastby all
sharesof eachclass.

(3) If any shareholderof a businesscorporationthatadoptsa planof
conversioninto anonstockcorporationobjectsto theplanof conversion
andcomplieswith theprovisionsof SubchapterD of Chapter15 (relating
to dissentersrights),the shareholdershall beentitledtotherightsandrem-
ediesof dissentingshareholdersthereinprovided.Thereshall be included
in, or enclosedwith, the noticeof themeetingof shareholderscalledtoact
upon the plan of conversionacopyor a summaryof the planandacopy
of SubchapterD of Chapter15 andof thissubsection.

(4) Theplanshallnot imposeanyadditionalliability uponanyexi&ting
patron of the businessof the corporation,whether or not that person
becomesa memberof the corporationpursuantto the plan, unlessthe
patronexpresslyassumessuchliability.

§ 2105. Terminationof nonstockcorporationstatus.
(a) Generalrule.—A noristockcorporationmay terminateits statusas

suchandceaseto besubjectto thischapterby:
(1) Adoptingaplan of conversionprovidingfor theissueof appropri-

atesharesto its membersandadjustingits affairs soasto comply-with the
requirementsof this subpartapplicableto businesscorporationsthat are
not nonstockcorporations.

(2) Amendingits articlestodeletetherefromthe additionalprovisions.
requiredor permittedby sections2102(a)(1)(relatingto formationof non-



SESSIONOF 1988 Act 1988-177 1593

stock corporations)and 2103 (relating to contentsof articlesand other
documentsof nonstockcorporations)to bestatedin the articlesof anon-
stock corporation.The planof conversion(whichplan shall include the
amendmentof the articles requiredby this section) shall be adoptedin
accordancewith SubchapterB of Chapter19 (relating to amendmentof
articles)exceptthat:

(i) Themembersof everyclassshallbeentitled to vote on the plan
regardlessof anylimitations statedin thearticlesor bylaws,or in adoc-
umentevidencingmembership,onthevotingrights of anyclass.

(ii) The plan mustbe approvedby a majority of the votescastby
themembersof eachclass.

(b) Increasedvoterequirements.—Thebylawsof anonstockcorporation
adoptedby the membersmayprovidethat on anyamendmentto terminate
its statusasanonstockcorporation,avotegreaterthanthatspecifiedin sub-
section(a) shallberequired.If thebylawscontainsuchaprovision, thatpro-
visionshallnot be amended,repealedor modifiedby anyvotelessthanthat
requiredto terminatethe statusof the corporationasa nonstockcorpora-
tion.

SUBCHAPTER B
POWERS, DUTIES AND SAFEGUARDS

Sec.
2121. Corporatenameof nonstockcorporations.
2122. Classesof membership.
2123. Evidenceof membership;liability of members.
2124. Voting rights of members.
2125. Inapplicabilityof certainprovisionstononstockcorporations.
2126. Dissolution of nonstockcorporations.

§ 2121. Corporatenameof nonstockcorporations.
(a) Generalrule.—Thecorporatenameof a nonstockcorporationmay

containtheword “mutual.”
(b) Insurancenames.—Anonstockcorporationshall not use a name

containing any of the words “annuity,” “assurance,” “beneficial,”
“bond,” “casualty,” “endowment,”“fidelity,” “fraternal,” “guaranty,”
“indemnity,” “insurance,”“surety” or “title” whenusedin sucha way as
to imply that thecorporationis engagedin thebusinessof writing insurance
as principal,or any otherwordsof like purport, unlessthereis submitteda
certificatefrom theInsuranceDepartmentcertifying thatthe-departmenthas
no objectionto theuseby the corporationor proposedcorporationof such
designation.
§ 2122. Classesof membership.

The bylaws of anonstockcorporationadoptedby themembersmayvest
in theboardof directorsthe powerto establishclassesof member-shipSand-to
fix theseveralrightsandliabilities thereof.
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§ 2123. Evidenceof membership;liability of members.
(a) Generalrule.—Everymemberof record of a nonstockcorporation

shallbeentitledto awritten documentevidencinghismembershipin thecor-
poration.The documentshall set forth the rightsandliabilities of member-
ship or shall state that the corporationwill furnish to any member,upon
requestandwithout charge,afull or summarystatementof the rights and
liabilities of membershipand, if the membershipof the corporationis
dividedinto classes,thevariationsin therightsandliabilities of membership
betweenclasses.if amembershipis not fully paidor if thememberis other-
wise liable to assessment,the documentevidencingthe membershipshall so
state.

(b) Liability.—A subscriberto the minimum guaranteedcapital of or
memberof anonstockcorporationshallnot beunderanyliability to thecor-
porationor anycreditorthereofotherthantheobligationsofcomplyingwith
thetermsof the subscriptionto theminimumguaranteedcapital,if any,and
with the termsof the documentevidencinghis membership.Otherwise,the
membersof a nonstockcorporationshall not be personallyliable for the
debts,liabilitiesor obligationsof thecorporation.

(c) Dissentersrigbts.—Thedocumentevidencingmembershipshall con-
stitute a sharecertificate for the purposesof SubchapterD of Chapter15
(relatingtodissentersrights).
§ 2124. Votingrightsof members.

Exceptas otherwiseprovidedin a bylawadoptedby themembersor in a
written documentevidencingmembership,everymemberof recordoLanon-
stock corporationshallhavetherighi, at everymeetingof members,to one
vote.
§ 2125. Inapplicabilityof certainprovisionsto nonstockcorporations.

(a) Sharestructure.—Th.eprovisions of SubchapterB of Chapter15
(relatingto sharesandothersecurities)shallnot beapplicableto anonstock
corporation.A nonstockcorporationshallnotcreateor issue=shares.

~b) Corporatefinance.—A patronagerebateor dividend that is, or is
equivalentto, areductionin thechargemadebyanonstockcorporation-to-a
memberfor goodsor servicesshallnot constitutea dividendor distribution
within the meaningof section1551 (relating to distributionsto sharehold-
ers).
§ 2126. Dissolutionof nonstockcorporations.

If atthetimeof dissolutionof anonstockcorporationthearticles,bylaws
anddocumentsevidencingmembershipfail to definethe respectiverights
andpreferencesof the membersupon dissolution, the surplusof cashor
propertyremainingafterdischargingall liabilities of thecorporationshallbe
paidto or distributedamongthemembersaccordingto sucha-planof distri-
bution asthemembersmayadopt.Theplanshall beadoptedin accordance
with SubchapterF of Chapter 19 (relating to voluntary dissolutionand
windingup)exceptthat:

(1) The membersof everyclassshall be entitled to vote on the plan
regardlessof any limitations statedin thearticlesor bylaws,or in adocu-
mentevidencingmembership,onthevoting rightsof anyclass.~
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(2) The plan mustbe approvedby amajorityof the votescastby the
membersof eachclass.

CHAPTER 23
STATUTORY CLOSE CORPORATIONS

Subchapter
A. PreliminaryProvisions
B. Shares
C. Powers,Duties and Safeguards

SUBCHAPTERA
PRELIMINARY PROVISIONS

Sec.
2301. Application and effect of chapter.
2302. Definition of minimum vote.
2303. Formationof statutoryclose corporations.
2304. Additionalcontentsof articlesof statutoryclosecorporations.
2305. Electionof an existingbusinesscorporationto becomea statutory

closecorporation.
2306. Limitationson continuationof statutoryclosecorporationstatus.
2307. Voluntary termination of statutory close corporation status by

amendmentof articles.
2308. Issuanceor transferof sharesof a statutoryclosecorporationin

breachof qualifyingconditions.
2309. Involuntary terminationof statutoryclosecorporationstatus;pro-

ceedingto preventlossof status.

§ 2301. Applicationandeffectof chapter.
(a) Generalrule.—Thischaptershallbeapplicableto abusinesscorpora-

tion,otherthanamanagementcorporation,that:
(1) hadelectedto becomeaclosecorporationsubjectto ChapterB of

Article III of the act of May 5, 1933 (P.L.364, No.106), known as the
BusinessCorporationLaw of 1933 (relating to closecorporations),and
that, asof the effectivedateof this chapter,hadnot terminatedthatelec-
tion in themannerprescribedby statute;or

(2) electsto becomea statutoryclosecorporationin the mannerpro-
videdby thischapter.
(b) Application of businesscorporationlaw generaily.—Theexistenceof

aprovisionof this chaptershall not of itself createany implication that a
contraryor different rule of law is or wouldbeapplicableto a businesscor-
poration that is not a statutoryclosecorporation.This chaptershall not
affectany statuteor rule of law thatis or would beapplicableto abusiness
corporationthatisnot astatutoryclosecorporation.

(c) Laws applicableto statutoryclosecorporations.—Exceptas other-
wiseprovided in this chapter,thissubpartshallbe generallyapplicableto all
statutoryclosecorporations.The specific provisionsof this chaptershall
control overthe generalprovisionsof this subpart.Exceptasotherwisepro-
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vided in this article, a statutoryclose corporationmay be simultaneously
subjecttothischapterandoneor moreotherchaptersof thisarticle.

(d) Transitionalprovisions.—Thefollowing provisionsof this chapter
shall not applyto a statutoryclosecorporationexistingon January1, 1989,
unlessotherwiseprovided in a bylaw adoptedin the mannerprovided by
section2332(b)(relatingtoprocedure):

Section2321(b) (relatingto preemptiverights)insofarassuchprovision
authorizes the shareholders to adopt a bylaw eliminating or limiting the
preemptiverightsprovidedin thatsubsection.

Section2322(relatingto sharetransferrestrictions).
Section2323 (relatingto transferof sharesin breachof transferrestric-

tions). If section2323isnot applicableto thecorporation,transferrestric-
tions ~includinga restriction that is held not to be authorized by
section 1529 (relating to transfer of securities; restrictions)) shall be
enforcedin thesame-mannerasif thisarticlehadnot beenenacted.

Section2325(relatingto saleoptionof estateof shareholder).
Section2336(relating1.0 fundamentalchanges).

(e) Crossreference.—Seethe definitionof “closelyheldcorporation”in
section1103 (relatingto definitions).
§ 2302. Definitionof minimumvote.

(a~Generalrule.—As usedin thischapter,the term“minimum vote” as
appliedtocorporateactionmeansthat:

(1) Theholdersof sharesof everyclassshallbeentitledto voteon the
corporateaction regardlessof any limitations statedin the articles or
bylawson thevoting rightsof anyclass.

(2) Thecorporateactionmustbeapprovedby voteof theshareholders
of eachclassentitledto castat leasttwo-thirds of the votesthatall share-
holdersof theclassareentitledto castthereon.
(b) Increasedvoterequirements.—--Thebylawsof astatutoryclosecorpo-

rationadoptedby theshareholdersmayprovidethatonanycorporateaction
subjectto the minimum vote requirementof subsection(a) a vote greater
thantwo-thirds or avote of all sharesof any classshall berequired.If the
bylaws contain such a provision, that provision shall not be amended,
repealedor modifiedby anyvotelessthanthatrequiredtoeffect suchcorpo-
rationaction.
§ 2303. Formationof statutoryclosecorporations.

A statutoryclosecorporationshallbeformedinaccordancewith Article B
(relatingto domesticbusinesscorporationsgenerally)exceptthatits articles
shallcontain:

(1) A headingstatingthenameof thecorporationandthatit isastatu-
tory closecorporation.

(2) The provisionrequiredby section2304(a) (relating to additional
contentsof articlesof statul:oryclosecorporations).

§ 2304. Additional contentsof articlesof statutoryclosecorporations.
(a) Generalrule.—In addition to the provisionsotherwiserequiredby

this subpart,the articlesof a statutoryclosecorporationshall providethat
neitherthecorporationnoranyshareholdershallmakeanoffering of anyof
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its sharesof any classthat would constitutea “public offering” within the
meaningof theSecuritiesAct of 1933 (15U.S.C.§ 77aetseq.).

(b) Number or qualificationsof shareholders.—Thearticlesof a statu-
tory closecorporationmaysetforth:

(1) The maximumnumberof personswho are entitled to be record
holdersor beneficialownersof its shares.

(2) The qualificationsof shareholders,eitherby specifyingclassesof
personswhoshallbe entitledto beholdersof recordof sharesof anyclass
or by specifyingclassesof personswhoshallnot beentitled to be holders
of sharesof anyclassor both.
(c) Aggregationof holdings.—Exceptas otherwiseprovidedin the arti-

cles,for purposesof determiningthe numberof holdersof recordor benefi-
cial ownersof thesharesof astatutoryclosecorporation,sharesthatareheld
jointly or in commonor in a trust, by twoor morepersons,asfiduciariesor
otherwise,or thatareheld by spouses,shallbetreatedasheldby oneshare-
holder.
§ 2305. Electionof an existingbusinesscorporationto becomea statutory

closecorporation.
(a) Generalrule.—A businesscorporationmaybecomeastatutoryclose

corporationunder this chapterby amendingits articles so that they shall
contain,in additiontotherequirementsof section 1911(b)(relatingto excep-
tions):

(1) A headingstatingthe nameof thecorporationandthatit is astatu-
toryclosecorporation.

(2) A statementthatit electstobecomeastatutoryclosecorporation.
(3) The provisionrequiredby section2304(a) (relating to additional

contentsof articlesof statutoryclosecorporations).
(b) Procedure.—Theamendmentshall not be effective unless it is

adoptedby the affirmative vote of all shareholdersof the corporation
whetherornot otherwiseentitledto votethereon.
§ 2306. Limitationsoncontinuationof statutoryclosecorporationstatus.

A statutoryclosecorporationcontinuestobesuchandtobesubjectto this
chapteruntil:

(1) it terminatesits statusasastatutoryclosecorporationpursuantto
section2307(relatingto voluntaryterminationof statutoryclosecorpora-
tionstatusby amendmentof articles);or

(2) the provisionsrequiredor permittedby section 2304 (relating to
additionalcontentsof articlesof statutoryclosecorporations)tobe stated
in thearticlesto qualify abusinesscorporationasastatutoryclose-corpo-
rationhavein factbeenbreachedandneitherthe corporationnorany of
its shareholderstakesthestepsrequiredby section2309(relatingto invol-
untary terminationof statutoryclose corporationstatus;proceedingto
preventloss of status)to preventsuchloss of statusor to remedysuch
breach.

§ 2307. Voluntary termination of statutoryclose corporationstatus by
amendmentof articles.
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(a) Generalrule.—A statutoryclosecorporationmay voluntarily termi-
nateits statusassuchandceaseto besubjectto thischapterby amendingits
articles to delete therefrom the additional provision required by
section2303(1)(relating to formationof statutoryclosecorporations~-to t,er
statedin thearticlesof astatutoryclosecorporation.

(b) Procedure.—Theamendmentshall not be effective unless it is
adoptedby atleasttheminimumvote.
§ 2308. Issuanceor transferof sharesof a statutoryclose corporationin

breachof qualifyingconditions.
(a) Notice of qualifications.—ifsharesof astatutoryclosecorporation

are issuedor transferredto any personwhois not entitled underany provi-
sionof thearticlespermittedby section 2304(b)(relatingto numberor quali-
ficationsof shareholders)to bea holderof recordof sharesof the corpora-
tion andif the certificat~for thesharescomplieswith section2321(c) (relat-
ing to noticeof statutoryclosecorporationstatus)or conspicuously-notesthe
existenceof sucha provisionof thearticles,thatpersonshaiLbeconclusively
presumedto havenoticeof thefactof hisineligibility tobeashareholder.

(b) Noticeof sizerestrilctions.—Ifthearticlesof astatutoryclosecorpo-
ration statethenumberof personswhoareentitledto beholdersor owners
of its sharesandif thecertificatefor thesharescomplieswith section2321(c)
or conspicuouslynotestheexistenceof suchaprovisionof thearticlesand-if
theissuanceor transferof sharesto anypersonwouldcausethe sharesto-be
held by morethanthatnumberof persons,the personto whom theshares
are issuedor transferredshall be conclusivelypresumedto havenoticeof
thatfact.

(c) Refusalto register.—--Wheneveranypersonto whom sharesof astat-
utory closecorporationhave beenissuedor transferredhas, or is conclu-
sively presumedunderthissectiontohave,noticeeither:

(1) thatheis apersonnot eligible tobeaholderof sharesof thecorpo-
ration;or

(2) thatthetransferof sharesto him would causethesharesof thecor-
porationto beheld by morethanthenumberof personspermittedby its
articlesto holdsharesof thecorporation;

thecorporationmay,atitsoption,refuseto registerthetransferof theshares
into thenameof thetransferee.

(d) Exception.—Theprovisionsof subsection(c) shall not be applicable
if thetransferof shares,eventhoughotherwisecontraryto subsection(a) or
(b), hasbeenconsentedto by all theshareholdersof thestatutoryclosecor-
poration or if the statutoryclose co:rporationhasamendedits articlesin
accordancewith section2307 (relating to voluntaryterminationof statutory
closecorporationstatusby amendmentof articles).

(e) Rescissionrights unaffected.—Theprovisionsof this sectiondo not
impairany rightof atransfereeto rescindthetransactionor torecoverunder
anyapplicablewarrantyexpressor implied.

(1) Definition.—As used in this section, the term “transfer” is not
limited to atransferforvalue.
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§ 2309. Involuntaryterminationof statutoryclosecorporationstatus;pro-
ceedingto preventloss of status.

(a) Generalrule.—Ifany eventoccursasaresultof whichthe provision
included in the articles of a statutory close corporationpursuant to
section2304(a)(relating to additionalcontentsof articlesof statutoryclose
corporations)to qualify it as a statutory close corporation has been
breached,thestatusof thebusinesscorporationasastatutoryclosecorpora-
tionunderthischaptershallterminateunless:

(1) Within 30 daysafter the occurrenceof the eventor within 30 days
aftertheeventhasbeendiscovered,whicheveris later,thecorporation:

(i) Files in theDepartmentof Stateacertificateexecutedby thecor-
porationsettingforth:

(A) The nameof the corporationand, subject to section 109
(relating to nameof commercialregisteredoffice provider in lieu of
registeredaddress),the address,includingstreetandnumber,if any,
of its registeredoffice.

(B) A statementthattheprovision includedin its articlespursu-
ant to section2304(a)to qualify it as a statutoryclosecorporation
hasbeenbreached.
(ii) Furnishesacopyof thecertificateto eachshareholder.

(2) Thecorporationconcurrentlywith thefiling of thecertificatetakes
suchstepsasarenecessaryto correctthesituationthat threatensitsstatus
as a statutoryclosecorporationincluding, without limitation, the refusal
to registerthetransferof sharesthat havebeenwrongfully transferredas
providedby section2308 (relating to issuanceor transferof sharesof a
statutoryclosecorporationin breachof qualifying conditions)or initia-
tionof aproceedingundersubsection(b).
(1,) Proceedingto curebreach.—Upontheapplicationof thecorporation

or of any shareholder,thecourtmayissueall ordersnecessaryto preventthe
corporationfrom losing its statusas a statutoryclose corporationor to
prevent the violation of any provision of the articles permitted by
section2304(b)to be statedin thearticlesof astatutoryclosecorporationor
to restoreits statusas a statutoryclosecorporationby enjoiningor setting
asideany actor threatenedact on the part of the corporationor a share-
holderthatwouldbeinconsistentwith anyof theprovisionsrequiredor per-
mittedby section2304to bestatedin the articlesof astatutoryclosecorpo-
ration unlessit is anactapprovedin accordancewith section2308(d)(relat-
ing to exception).Thecourt mayenjoin or set asideany transferor threat-
enedtransferof sharesof a statutoryclosecorporationthat is contraryto
anyof thetermsof its articlesandmayenjoinanypublicoffering, asdefined
in section2304(a),or threatenedpublic offering of sharesof the statutory
closecorporation.

(c) Notice of cureof breach.—Whenthe situationthat threatenedthe
statusof the corporationasastatutoryclosecorporationhasbeenremedied
and if the corporationhas not amendedits articles in accordancewith
section2307 (relating to voluntary terminationof statutoryclose corpora-
tionstatusby amendmentof articles),thecorporationshallfile in the depart-
mentacertificateexecutedby thecorporation,settingforth:
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(1) Thenameof thecorporationand,subjectto section 109 (relating
to nameof commercial registeredoffice provider in lieu of registered
address),theaddress,including streetandnumber,if any, of-its-registered
office.

(2) A statementthai: no breachof theprovisionincludedin its articles
pursuantto section2304(a)exists.

Uponthefiling of thecert:ificate,the statusof thecorporationasastatutory
closecorporationunderthis chapter,if theretoforeterminatedby reasonof
subsection(a), shallberestored.

(d) Crossreference.—Seesection134(relatingto docketingstatement).

SUBCHAPTER B
- SHARES

Sec.
2321. Shares.
2322. Sharetransferrestrictions.
2323. Transferof sharesin breach of transferrestrictions.
2324. Corporationoption wherea restriction on transferof asecurityis

heldinvalid.
2325. Sale option of estate of shareholder.

§ 2321. Shares.
(a) Uncertificated shares prohibited.—A statutory close corporation

shallnotissueuncertificatedshares.
(b) Preemptiverights.—-

(1) Unlessotherwiseprovidedin abylawadoptedby the shareholders,,
the holdersof any classof voting sharesof astatutoryclosecorporation
shall have a preemptiveright to subscribefor or purchaseany voting
shares(or any option rights or securitieshaving conversionor option
rightswith respectto anyvoting shares)issuedor sold by the corporation
for anyformof consideration.

(2) Paragraph(1) shall not apply to any issueof voting shares(or of
any option rights or securitieshavingconversionor option rights with
respectto suchvoting shares)pursuanttoaplanto whichSubchapterDof
Chapter15 (relatingto dissentersrights)is applicable.
(c) Notice of statutoryclosecorporationstatus.—Alegend in substan-

tially thefollowingformshallbesetforth conspicuouslyoneachsharecertif-
icateissuedby astatutoryclosecorporation:

Therights of shareholdersin a statutoryclosecorporationmay differ
materially from the rights of shareholders in other corporations. Copies of
the articlesof incorporationandbylaws,agreementsamongshareholders
or other documents,which may restrict transfersand affect voting and
otherrights, may be obtainedby a shareholderon written requestto the
corporation.

Thisnoticeshall satisfyall requirementsof this subpartthatnoticeof trans-
fer or other restrictionsor relative rights begiven. All personsclaimingan
interestin sharesof astatutoryclosecorporation:
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(1) Complying with the notice requirementof this section shall be
boundby thedocumentsreferredtoin thenotice.

(2) Not complying with therequirementof this sectionshallbebound
only by anydocumentsof which they, or any personthroughwhomthey
claim,haveknowledgeor notice.

§ 2322. Sharetransferrestrictions.
(a) Generalrule.—Unlessotherwiseprovidedin abylawadoptedby the

shareholders,no interest in sharesof a statutoryclosecorporationmay be
transferred,by operationof lawor otherwise,whethervoluntaryor involun-
tary.

(b) Exception.—Subsection(a) shallnot applyto atransfer:
(1) Tothecorporationor to anyothershareholderof thesameclassof

shares.
(2) To membersof theimmediatefamily of ashareholderor to atrust

all of whosebeneficiariesaremembersof theimmediatefamily of ashare-
holder. The immediatefamily of a shareholdershall include only his
spouse,parents,brothers,sisters, lineal descendants(including descen-
dantsrelatedby adoption)andspousesof anylinealdescendants.

(3) That hasbeenapprovedby the unanimousvote of the holdersof
themostjunior sharesof the corporationhavingvoting rights for theelec-
tion of directors.

(4) To an executoror administratorupon the deathof a shareholder
or to a trusteeor receiverastheresultof abankruptcy,insolvency,disso-
lution or similarproceedingbroughtby or againstashareholder.

(5) By merger,consolidationor shareexchangethat becomeseffective
pursuantto section2336 (relating to fundamentalchanges)or a share
exchangeof existingsharesfor othersharesof adifferentclassor seriesin
thecorporation.

(6) By apledgeascollateralfor aloanthatdoesnot grant thepledgee
anyvotingrightspossessedby thepledgor.

(7) Madeafter terminationof thestatusof the corporationasastatu-
tory closecorporation.

(8) Permittedby subsection(h).
(c) Offer by nonexemptpurchaser.—Anypersondesiring to transfer

sharesin a transactionnot exemptundersubsection(b)(1) through(7) shall
obtainanoffer from athird partywhomeetstherequirementsof subsection
(d) to purchasethe sharesfor cashandshall deliver written notice of the
third-partyoffer tothecorporationatitsregisteredofficestatingthenumber
andkind of shares,the offering price, the other termsof the offer andthe
nameandaddressof thethird-partyofferor.

(d) Qualificationsof transferee.—Atransfershallnot bemadeto athird
partyunless:

(1) The third partyis eligible to becomeaqualifiedshareholderunder
theprovisionsof any Federalor Statetax statutethatthecorporationhas
electedto besubjecttoandthethird partyagreesin writing notto takeany
action to terminatethe election without the approval of the remaining
shareholders.
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(2) The transferto thethird party will not result in the impositionof
the personalholdingcompanytax or any similarFederalor Statepenalty
tax onthecorporation.

(3) The third partyis eligible to bea shareholderunderany provision
of thearticlespermittedby section2304(b)(relatingto numberor qualifi-
cationsof shareholders).
(e) Action on offer by corporation.—Thenotice specifiedin subsection

(c) shallconstituteanoffer by theshareholderto sell thesharesto thecorpo-
ration on the termsof the third-party offer. Within 20 daysafter receiptof
the noticeby the corporation,the secretaryshall call aspecialmeetingof
shareholders,whichshallbe heldnot morethan40 daysafter thecall, for the
purposeof determiningwhetherto purchaseall (but not lessthanall) of the
offeredshares.Approvalof actionto purchaseshall be by a majorityof the
votesof all shareholdersentitled to vote thereon,excludingthe holdersof
offeredshares.With the consentof all the shareholdersentitledto vote for
theapproval,thecorporationmayallocatesomeor all of thesharesto oneor
moreshareholders,or to other persons,but, if the corporationhas more
thanoneclassof shares,the remainingholdersof the classof sharesbeing
offeredfor sale shall havea first option to purchasethe sharesthat arenot
purchasedby thecorporationin proportionto their shareholdingsor in such
proportionas shall be agreeableto thosedesiringto participatein the pur-
chase.

(1) Noticeof actionby corporation.—Within75 daysafterreceiptof the
offer, writtennoticeof theacceptanceof theoffer of theshareholdershallbe
deliveredor sentto the offering shareholderat the addressspecifiedin his
noticeto the corporationor. in theabsenceof any specification,at his last
known addressas reflectedin the recordsof the corporation.If the notice
containstermsof purchased:ifferentfromthosecontainedin-’the’offer of the
shareholder,thedifferent termsshall ibe deemedacounteroffer,and,unless
the shareholderwishing to transferhis sharesacceptsin writing the coun-
terofferor theshareholderandthecorporationor otherpurchaserotherwise
resolveby written agreementthe differencebetweenthe offer and coun-
terofferwithin 15 daysof receiptby theshareholderof thequalifiednoticeof
acceptance,the noticecontainingthe counteroffershall beineffective as an
acceptance.

(g) Delivery andpayment.—If acontractto sell is createdundersubsec-
tion (F), the shareholdershall makedelivery of all the certificatesfor the
sharesso sold, duly endorsed,within 20 days of receiptof the notice of
acceptance.Breachof any of the termsof thecontractshall entitlethenon-
breachingpartyto anyremedyatlaw or equityallowedfor breachof acon-
tractincluding, withoutlimitation, specificperformance.

(h) Limited releasefrom .restrictiotis.—Iftheoffer to sell isnot accepted
pursuantto subsections(e) and(1), theshareholdershallbe entitledtatrans-
fer to the third-partyofferor all (butnot lessthanall) of the offeredshares
within 120 days after delivery of the notice specifiedin subsection(c) in
accordancewith thetermsspecifiedtherein.
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§ 2323. Transferof sharesinbreachof transferrestrictions.
Any attemptedtransferof sharesof a statutoryclosecorporationin viola-

tion of anytransferrestrictionbindingon thetransfereeshallbe ineffective.
Anyattemptedtransferof sharesof astatutoryclosecorporationinviolation
of anytransferrestrictionnot bindingon thetransfereeshall givethecorpo-
ration the option, exercisableby notice and paymentwithin 30 daysafter
presentationof the sharesfor registrationin the nameof the transferee,to
purchasethesharesfrom thetransfereefor thesamepriceandtermsascon-
templatedfor the ineffectivetransfer,unlesssuchtransferwasnot intended
tobeatransferforvalue.
§ 2324. Corporationoptionwherearestrictionon transferof asecurityis

heldinvalid.
If the bylaws containprovisionspursuantto section2322(a)(relating to

sharetransferrestrictions)andarestrictionon transferof asecurityof astat-
utoryclosecorporationisheldnot to beauthorizedby section 1529(relating
totransferof securities;restrictions),thecorporationshallneverthelesshave
anoption,foraperiod of 30daysafter thejudgmentsettingasidetherestric-
tion becomesfinal, to acquiretherestrictedsecurityata pricethatis agreed
uponby the partiesor, if an agreementis not reached,at the fair valueas
determinedunderSubchapterDof Chapter15(relatingto dissentersrights).
§ 2325. Saleoptionof estateof shareholder.

(a) Generalrule.—Unlessotherwiseprovidedin abylaw adoptedby the
shareholders,thepersonalrepresentativeof anydeceasedholderor ownerof
sharesshall havethe right to requirea statutoryclosecorporationto elect
either to purchaseor causethe purchaseof all, but not less thanall, of the
sharesownedby thedecedentpursuanttosubsections(C) through(e) or to be
dissolved.

(b) Minimum vote requirement.—Anamendmentto the bylaws to
providethatthis sectionshall applyor to deleteor modify theprovisionsof
this sectionshallrequireatleasttheminimumvote for approval.Any share-
holderwhovotesagainstanamendmenttodeleteor modifytheprovisionsof
this section shall, if the amendmentterminatesor substantiallyalters the
existingrights of the shareholderpursuantto this sectionto havehis shares
purchased,beentitledto receivethe fair valueof hissharesupon compliance
with the provisions of SubchapterD of Chapter 15 (relating to dissenters
rights).

(c) Initial procedure.—Withinsix monthsafter thedeathof theholderor
ownerof shares,the personalrepresentativeshall deliver awritten noticeto
thecorporationatits registeredoffice specifyingthe numberandclassof all
sharesbeneficially ownedby the deceasedshareholderandstatingthat an
offer by thecorporationto purchasethesharesis beingsolicitedpursuantto
thissection.Within 20daysafterreceiptof thenoticeby thecorporation,the
secretaryshallcall aspecialmeetingof shareholders,whichshallbeheldnot
morethan40 daysafter the call, for thepurposeof determiningwhetherto
offer to purchasethe shares.Approval of actionto offer to purchasethe
sharesshall beby voteof amajorityof thesharesentitled to vote, excluding
the sharescoveredby the notice. With the consentof all the shareholders
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entitledto votefor theapproval,thecorporationmayallocatesomeor all of
the sharesto oneor moreshareholders,or to otherpersons,but if thecorpo-
ration hasmorethanoneclassof shares,the remainingholdersof the class
of sharesbeing offered for saleshall have a first option to purchasethe
sharesthatarenot purchasedby thecorporationin proportion-tn-theirshare-
holdingsor in suchproportionasshallbeagreeableto thosedesiringto par-
ticipatein thepurchase.

(d) Noticeof actionby corporation.—Writtennoticeof theapprovalby
the shareholdersof an offer to purchase,or thatno offer to purchasewas
approved,shall bedeliveredor sentto the personalrepresentativewithin 75
daysafterreceiptof the noticesolicitingthe offer to purchase.Any offer to
purchaseshall be accompaniedby copiesof thebalancesheetsasof the end
of, andprofit andloss -statementsfor, the precedingtwo fiscalyearsof the
corporationandanyavailableinterimbalancesheetandprofit-a-ndlossstate-
ment.Any offer to purchaseshallbeacceptedor rejectedin writing within 15
days.

(e) Priceandothertermsof purchase.—Totheextentthepriceandother
termsfor purchasingthe sharesby the corporationor remainingsharehold-
ersare fixed or are to bedeterminedpursuantto provisionsin thebylawsor
in a written agreement,thoseprovisionsshallbe bindingexceptthat, in the
eventof a default in any paymentdue, subsection(i) shall apply andthe
personexercisinghisrights underthis sectionshall havethe right to petition
fordissolutionofthecorporation.

(F) Judicial proceedingsin absenceof agreementto purchase.—Ifan
offer to purchaseis rejected,or if anoffer topurchaseis not madeunderthis
section,the personalrepresentativemaycommencean actionor proceeding
in court underthis subsection.The jurisdiction of the courtshall beplenary
andexclusive.Thecorporationshallbe madeapartydefendantin the action
andshall, atits expense,givenoticeof thecommencementof theactionto all
shareholdersandto suchotherpersonsas the court may direct. Thecourt
shallproceedto determinethe fair valueof the sharesconsideringthe going
concernvalueof the corporation,anyagreementamongsomeor all of the
shareholdersfixing a priceor specifyingaformulafor determiningthevalue
of sharesof the corporationfor any purpose,the recommendationsof any
appraiserappointedby the court, anylegal constrainton the ability of the
corporationto acquirethe sharesand other relevant evidence.The court
shall enteran order requiring the corporationto causethe purchaseof the
sharesatfair valueincluding suchprovisionsasaredeemedproperconcern~
ing paymentof thepurchaseprice in two or moreinstallments,paymentof
intereston the installments,subordinationof the obligationto the rights of
othercreditorsof the corporationandsecurityfor paymentof the deferred
purchaseprice.

(g) Costs and expenses.——Exceptas otherwiseprescribedby general
rules:

(1) If the fair valueof the sharesas determinedby thecourtdoesnot
materiallyexceedthelastoffer madeby thecorporationprior to the com-
mencementof anactionpursuantto subsection(I) andthecourtfindsthat
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the failureof thepersonalrepresentativeto acceptthelast offer of thecor-
porationwas dilatory, arbitrary,obdurate,vexatiousor in badfaith, the
court mayassessall or aportionof the costsandexpensesof the action
againsttheestateof thedeceasedshareholder.

(2) If the fair valueof thesharesasdeterminedby thecourtmaterially
exceedsthe amountof thelastoffer madeby the corporationprior to the
time anactionor proceedingwas commencedpursuantto subsection(1)
andthecourtfindsthatthelastoffer of thecorporationwasdilatory,arbi-
trary, obdurate,vexatiousor in badfaith, the court may assessall or a
portionof thecostsandexpensesof theactionagainstthecorporation.

(3) Expensesassessableunderparagraphs(1) and(2) shallincluderea-
sonablecompensationfor and reasonableexpensesof any appraiser
appointedby thecourtandthereasonablefeesandexpensesof counselfor
andexpertsemployedby anyparty.

(4) Exceptasprovidedin paragraphs(1) and(2), thecostsof an action
commencedpursuantto subsection(1’) shall beassessedon an equalbasis
betweenthe corporationandtheestateof thedeceasedshareholderandall
other feesandexpensesshall beborneby thepartyincurringthe feesand
expenses.
(h) Subsequentmodificationof order.—Uponapplicationof the corpo-

ration, the court maymodify its order to changethe termsof paymentif it
finds that the changedfinancialor legalability of the corporationor other
purchasersof the sharesto completethe purchasejustifies a modification.
Any personmakingapaymentin orderto preventor cureanydefaultby any
purchasershallbeentitledto recovertheexcesspaymentfrom thedefaulting
person.

(i) Failureto makepayment.—Ifthecorporationor otherpurchaserfails
for any reasonto makeany paymentspecifiedin the order within 30 days
after theduedatefor the payment,the court shall, upon applicationof the
personto whomthepaymentis dueandin theabsenceof goodcauseshown
by the corporation,enteran order directing that the corporationbe dis-
solved.

U) Waiver.—Any shareholdermay waive in writing the rights of hisper-
sonalrepresentativeunderthissection.

(k) Section nonexclusive.—Thissection shall not be construedto pro-
hibit any otheragreementnot prohibitedby law that providesfor the pur-
chaseof sharesof the corporationnor shallit preventashareholderfrom
enforcinganyotherremedyhemayhave.

SUBCHAPTERC
POWERS,DUTIES AND SAFEGUARDS

Sec.
2331. Directors.
2332. Managementby shareholders.
2333. Appointment of custodianfor statutoryclose corporation.
2334. Appointment of provisional director in certaincases.
2335. Operatingcorporationas partnership.
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2336. Fundamentalchanges.
2337. Option of shareholderto d:issolve corporation.

§ 2331. Directors.
(a) Agreementsrestrictingdiscretionof directors.—Awritten agreement

amongthe shareholdersof astatutoryclosecorporationentitled to castat
leastamajorityof the votesthat all shareholdersareentitled to cast for the
electionof directors,whethersolely amongthemselvesor with aparty not a
shareholder,is not invalid, as betweenthe partiesto the agreementor the
shareholdersof the corporation,on the ground that it so relatesto the
conductof the businessandaffairsof thecorporationasto restrictor inter-
ferewith thediscretionor powersof theboardof directors.

(b) Effect of agreement—The effect of any suchagreementshallbe to
relievethe directorsandimposeuponthe shareholderswhoarepartiesto the
agreementtheliability for a~tsor omissionsthat is imposedby law on direc-
torsto the extentandsolongasthe discretionor powersof the boardin its
direction of themanagementof corporateaffairs is controlledby the agree-
ment. Shareholdersupon whom the liabilities of directorsare imposedby
this sectionshall to that extentbeentitled to the rightsandimmunitiescon-U
ferredby this part andotherprovisionsof law upon directorsof acorpora-
tion.
§ 2332. Managementby shareholders.

(a) Generalrule.—A bylaw of a statutoryclosecorporationadoptedby
theshareholdersmayprovidethatthebusinessandaffairsof thecorporation
shallbemanagedby or underthedirectionof the shareholdersof the corpo-
rationratherthanby or under thedirectionof aboardof directors.Solong
assuchaprovisioncontinuesin effect::

(1) Meetingsof shareholdersneednot becalledtoelectdirectors.
(2) Unlessthe context clearly requiresotherwise,the shareholdersof

the corporationshall be deemedto bedirectorsfor purposesof applying
provisionsof thissubpart.

(3) Theshareholdersof the corporationshall be subjectto all liabili-
ties imposedandshall enjoyall rightsandimmunitiesconferredh-y law on
directors.
(b) Procedure.—Sucha provision may be inserted in the articles or

bylaws by amendmentif all incorporatorsor all shareholders,regardlessof
any limitations statedin the articlesor bylaws on the voting rights of any
class,authorizethe provision. An amendmentto the articles or bylaws to
deletethe provisionshall be adoptedand shall becomeeffective in accor-
dancewith SubchapterB of Chapter19 (relating to amendmentof articles)
or section 1504 (relating to adoption,amendmentand contentsof bylaws)
exceptthattheholdersof sharesof everyclassshall beentitledto voteon the
amendmentregardlessof anylimitations statedin the articlesor bylaws on
thevotingrightsof anyclass.

(c) Notice on shares.—lfthe articles or bylaws contain a provision
authorizedby this section,theexistenceof theprovision shall be notedcon-
spicuouslyon everysharecertificateissuedby thecorporationunlessthecer-
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tificate complieswith section2321(c) (relating to notice of statutoryclose
corporationstatus).
§ 2333. Appointmentof custodianfor statutoryclosecorporation.

(a) Generalrule.—In addition to theprovisionsof section 1767 (relating
to appointmentof custodianof corporationon deadlockor othercause),the
court, upon applicationof any shareholder,may appoint one or more
personsto be custodiansand,if thecorporationis insolvent, to bereceivers
of anystatutoryclosecorporationwhen:

(1) pursuantto this subchapter,thebusinessandaffairsof thecorpo-
rationaremanagedby or under thedirectionof theshareholdersandthey
aresodivided thatthebusinessof the corporationis sufferingor is threat-
enedwith immediateand irreparableinjury andany remedywith respect
to suchdeadlockprovidedin thebylawsor in anywritten agreementof the
shareholdershasfailed; or

(2) the applicantshareholderhas the right to the dissolutionof the
corporationundera provision of the articlespermitted by section 2337
(relatingto optionof shareholderto dissolvecorporation).

A custodianappointedunderparagraph(2) shallhavetheauthorityto liqui-
datetheaffairsof thecorporationanddistributeitsassets.

(b) Provisionaldirector.—Inlieu of appointing acustodianfor a statu-
tory closecorporationundersubsection(a)(1) or section 1767 or a receiver
underSubchapter0 of Chapter19 (relatingto involuntary liquidation and
dissolution),thecourtmayappointaprovisionaldirector,whosepowersand
statusshallbe as providedin section2334(relatingto appointmentof provi-
sionaldirector in certaincases),if thecourtdeterminesthatit wouldbeinthe
bestinterestof thecorporation.The appointmentshallnot precludeanysub-
sequentorderof thecourtappointingacustodianor receiverfor thecorpora-
tion.
§ 2334. Appointmentof provisionaldirectorin certaincases.

(a) Generalrule.—Notwithstandingany contraryprovisionof the arti-
clesor the bylawsor agreementof theshareholders,thecourtmay appointa
provisionaldirector for a statutoryclosecorporationif the directorsareso
divided respectingthemanagementof thebusinessandaffairs of thecorpo-
ration thatthevotesrequiredfor actionby the boardof directorscannotbe
obtainedwith the consequencethat thebusinessandaffairs of the corpora-
tion canno longerbeconductedto theadvantageof theshareholdersgener-
ally.

(b) Applicationfor relief.—
(1) An applicationfor relief underthis sectionmustbe filed by or on

behalfof:
(i) atleastone-halfof thenumberof directorsthenin office;
(ii) the holdersof sharesentitled to castat leastone-third of the

votes that all shareholdersareentitled to castfor theelectionof direc-
tors; or

(iii) shareholdersentitledto castatleasttwo-thirdsof thevotesthat
all shareholdersof the classareentitled to castfor theelectionof direc-
tors if thereis morethanoneclassof sharesthenentitledto electoneor
moredirectors.
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A bylawof astatutoryclosecorporationadoptedby the shareholders-may
providethat alesserproportionof the directorsor of the shareholdersor
of aclassof shareholdersmayapplyfor reliefunderthissection.

(2) Eventhoughthe requirementsof paragraph(1) arenot satisfied,
the court mayneverthelessappointa provisionaldirector if permittedby
section2333(b)(relatingtoprovisionaldirector).
(c) Qualifications.—Aprovisionaldirector shallbe animpartialindivid-

ualwho is neitherashareholdernora creditor of thecorporationor of any
subsidiaryor affiliate of thecorporationandwhosefurtherquali:fications,if
any,maybedeterminedby thecourt.

(d) Statusandpowers.—Aprovisionaldirectoris not areceiverof acor-
porationanddoesnot havethe title andpowersof a custodianor receiver
appointedundersection1767~relatingto appointmentof custodianof cor-
porationon deadlockor othercause)or SubchapterG of Chapter19 (relat-
ing to involuntaryliquidation anddissolution).A provisionaldirector shall
haveall the rightsandpowersof aduty electeddirector of the corporation,
including theright to noticeof and to voteat meetingsof directors,until
suchtimeasheis removedby orderof thecourtor by theshareholdersenti-
tled to castat leasttwo-thirds of thevotesthatall shareholdersof thatclass
of voting sharesthat filed the applicationfor appointmentof a provisional
director areentitledto cast for directors,or by the shareholdersentitled to
castat leastamajority of thevotesthatall shareholdersareentitled to cast
for theelectionof directors,itt anyothercase.

(e) Compensation.—Thecompensationof the provisionaldirectorshall
be determinedby agreementbetweenhim andthe corporationsubject to
approvalof thecourt.Thecourtmayfix his compensationin theabsenceof
agreementor in the eventof disagreementbetweenthe provisionaldirector
andthecorporation.
§ 2335. Operatingcorporationaspartnership.

A written agreementamongshareholdersof astatutoryclosecorporation,
or any provisionof the articlesor bylaws of the corporation,whichagree-
ment or provisionrelatesto any phaseof the affairs of suchcorporation,
including,but not limited to, the managementof its businessor declaration
andpaymentof dividendsor otherdivisionof profits or theelection-ofdirec-
torsor officersor theemploymentof shareholdersby the corporationor the
arbitrationof disputes,shall not be invalid on the ground that it is an
attemptby thepartiesto theagreementor by the shareholdersof the corpo-
ration to treatthe corporationasif it were a partnershipor to arrangerela-
tionsamongtheshareholdersor betweentheshareholdersandthecorpora-
tion in amannerthat would be appropriateonly amongpartnersandshall
notbegroundsfor imposingpersonalliability ontheshareholdersfor-o-bliga-
tionsof thecorporation.
§ 2336. Fundamentalchanges.

Exceptaspermittedor requiredby this chapter,a statutoryclosecorpora-
tion shall not effect any corporateactionthatunderChapter19 (relatingto
fundamentalchanges)requirestheapprovalof shareholdersunlessthe-action
isadoptedbyatleasttheminimumvote.
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§ 2337. Optionof shareholderto dissolvecorporation.
(a) Generalrule.—A bylaw of a statutoryclosecorporationadoptedby

the shareholdersmayincludeaprovisiongrantingto any shareholder,or to
theholdersof any specifiednumberor percentageof sharesof any classof
shares,anoptionto havethecorporationdissolvedatwill or upontheoccur-
renceof anyspecifiedeventor contingency.Whenevertheoptionto dissolve
is exercised,the shareholdersexercisingthe option shall give written notice
thereofto all othershareholders.After theexpirationof 30 daysfollowing
thesendingof thenotice,the dissolutionof thecorporationshallproceedas
if therequirednumberof shareholdershavingvoting rightshad-consentedin
writing to dissolutionof the corporationas provided by SubchapterF of
Chapter19 (relatingtovoluntarydissolutionandwindingup).

(b) Amendmentaddingoption.—If thebylaws do not containaprovi-
sion authorizedby subsection(a), the bylaws may be amendedto include
sucha provisionif adoptedby the unanimousvote of all the shareholders,
regardlessof anylimitations statedin thebylawson thevoting rights of any
class,unlessthe original bylaws, or bylaws adoptedby suchaunanimous
vote,specificallyauthorizesuchan amendmentto beadoptedbya specified
voteof shareholders,whichshallnot belessthantheminimumvote.

(c) Notice on shares.—Ifthe bylaws containa provision authorizedby
this section,the existenceof theprovision shall be notedconspicuouslyon
everysharecertificateissuedby the corporationunlessthe certificatecom-
plies with section2321(c) (relating to noticeof statutoryclosecorporation
status).

CHAPTER 25
REGISTEREDCORPORATIONS

Subchapter
A. PreliminaryProvisions
B. Powers, Duties and Safeguards
C. Directors and Shareholders
D. FundamentalChangesGenerally
E. Control Transactions
F. BusinessCombinations

SUBCHAPTERA
PRELIMINARY PROVISIONS

Sec.
2501. Application and effect of chapter.
2502. Registeredcorporationstatus.
2503. Acquisition of registeredcorporationstatus.
2504. Termination of registeredcorporationstatus.

§ 2501. Applicationandeffect of chapter.
(a) Generalrule.—Exceptasotherwiseprovidedin the scopeprovisions

of subsequentsubchaptersof thischapter,thischaptershall beapplicableto
any businesscorporationthat is a registeredcorporationas defined in
section2502(relatingtoregisteredcorporationstatus).
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(b) Laws applicable to registeredcorporations.—Exceptas otherwise
providedin thischapter,thissubpartshallbegenerallyapplicabletoaliregis-
teredcorporations.The spec-ificprovisionsof thischaptershallcontrol over
the generalprovisionsof this subpart.Exceptas otherwiseprovided in this
article, a registeredcorporationmay be simultaneouslysubject to this
chapterandoneor moreotherchaptersof thisarticle.

(c) Effectof acontraryprovisionof thearticles.—Thearticlesof aregis-
teredcorporationmay provideeither expresslyor by necessaryimplication
thatanyoneor moreof theprovisionsof SubchaptersB (relating-to-powers,
duties and safeguards),C (relating 1.0 directorsandshareholders)andD
(relatingto fundamentalchangesgenerally)shall not be applicablein whole
or inpartto thecorporation.
§ 2502. Registeredcorporationstatus.

Subject to additional definitions containedin subsequentprovisionsof
this chapterwhichareapplicableto specific subchaptersof thischapter,as
usedin thischapter,theterm“registeredcorporation”shallmean:

(1) A domesticbusinesscorporation:
(i) havingaclassor seriesof sharesentitled to votegenerallyin the

electionof directorsof the corporationregisteredunderthe Securities
ExchangeActofl934(15U.S.C.§ 78aetseq.);or

(ii) subjectto thereportingobligationsimposedby section 13oflhe
SecuritiesExchangeAct of 1934(15 U.S.C.§ 78m)by reasonof having
filed a registrationstatementunder the SecuritiesAct of 1933 (15
U.S.C. § 77aetseq.) relatingto sharesof aclassor seriesof its equity
securities.
(2) A domesticbusinesscorporationall of the sharesof which are

owned, directly or indirectly, by oneor moreregisteredcorporationsor
foreign corporationsfor profit describedin section4102(b) (relating to
registeredcorporationexclusions).

§ 2503. Acquisitionof registeredcorporationstatus.
(a) Registeredcorporations.—Thischaptershall apply to a registered

corporationdescribedin secl:ion 2502(1)(relating to registeredcorporation
status)on thedayfollowing the dayon whichthecorporation-becomesareg-
isteredcorporation.

(b) Subsidiarycorporaticns.—Thi:schaptershall apply to a registered
corporationdescribedin section2502(2)immediatelyuponthehappeningof
any eventwherebyall of the sharesof the corporationareowned,directlyor
indirectly, by oneor moreregisteredcorporationsor foreigncorporations
for profit describedin section4102(b) (relating to registeredcorporation
exclusions).
§ 2504. Terminationof registeredcorporationstatus.

(a) Registeredcorporations.—Theapplicabilityof thischapterto aregis-
teredcorporationdescribedinsection2502(1)(relatingtoregisteredcorpora-
tion status)shallterminateimmediatelyuponthetermination-of-thestatus-of
thecorporationasaregisteredcorporation.

(b) Subsidiarycorporations.—Theapplicabilityof thischapterto aregis-
teredcorporationdescribedin section2502(2) shall terminateimmediately
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uponthehappeningof anyeventwherebyall of thesharesof thecorporation
areno longerowned,directlyor indirectly,by oneor moreregisteredcorpo-
rationsor foreigncorporationsfor profit describedin section 4102(b) (relat-
ing to registeredcorporationexclusions).

SUBCHAPTERB
POWERS,DUTIES AND SAFEGUARDS

Sec.
2511. Financial reports to shareholders.
2512. Dissentersrights procedure.
2513. Disparatetreatmentof certain persons.

§ 2511. Financialreportsto shareholders.
(a) Generalrule.—Therequirementsof section 1554 (relating to finan-

cialreportsto shareholders)shallnot applyto aregisteredcorporation.
(b) Exception.—Subsection(a) doesnot apply to aregisteredcorpora-

tion describedin section2502(2) (relating to registeredcorporationstatus)
thathasmorethanoneshareholder.
§ 2512. Dissentersrightsprocedure.

(a) General rule.—A registeredcorporation,except one describedin
section2502(l)(ii) or (2) (relatingto registeredcorporationstatus),shall not
berequiredby statuteto supplyacopyof SubchapterDof Chapter15 (relat-
ing to dissentersrights) to anyof its shareholdersentitledto dissentersrights
in connectionwith a proposedcorporateactionfrom whomthecorporation
solicits aproxy relatingto approvalof, or to whom it sendsan information
statementrelatingto, theproposedcorporateaction.

(b) Exception.—Subsection(a) doesnot applyto noticegivenundersec-
tions 1575(a)(4)(relatingto noticeto demandpayment)and1577(c)(3)(relat-
ing to paymentof fair valueof shares).
§ 2513. Disparatetreatmentof certainpersons.

(a) General rule.—A registeredcorporation,except one describedin
section2502(l)(ii) or (2) (relating to registeredcorporationstatus), that
createsandissuesany securities,contracts,warrantsor other instruments
evidencingany shares,option rights,securitieshavingconversionor option
rights, or obligations under section 1525 (relating to stock rights and
options)may setforth thereinsuch termsasare fixedby the boardof direc-
tors,including, without limiting thegeneralityof suchauthority,conditions
including, but not limited to, conditionsthatprecludeor limit any personor
personsowning or offering to acquirea specifiednumberor percentageof
the outstandingcommon shares, other shares, option rights, securities
having conversionor option rights, or obligationsof the corporationor
transfereeor transfereesof the personor personsfrom exercising,convert-
ing, transferringor receivingthe shares,optionrights,securitieshavingcon-
versionor optionrights,or obligations.

(b) Cross reference.—Seesection 1525(c) (relating to standardof care
unaffected).
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SUBCHAPTER C
DIRECToRSANI) SHAREHOLDERS

Sec.
2521. Call of specialmeetingsof shareholders.
2522. Adjournmentof meetingsof shareholders.
2523. Quorumat shareholdermeetings.
2524. Consentof shareholdersin lieu of meeting.

§ 2521. Call of specialmeetingsof shareholders.
(a) Generalrule.—Theshareholdersof aregisteredcorporationshallnot

beentitledby statuteto callaspecialmeetingof theshareholders.
(b) Exception.—Subsection(a) shall not apply to the call of a special

meetingby an interestedshareholder(asdefinedin section 2553 (relatingto
interestedshareholder))for thepurposeof approvingabusinesscombination
undersection2555(3)or (4) (relatingto requirementsrelatingto certainbusi-
nesscombinations).
§ 2522. Adjournmentof meetingsof shareholders.

Any regularor specialmeetingof theshareholdersof aregisteredcorpora-
tion, includingoneatwhichdirectorsaretobeelected,maybeadjournedfor
suchperiodastheshareholderspresentandentitledto voteshall’direct.
§ 2523. Quorumatshareholdermeetings.

Theboardof directorsof aregisteredcorporationmay adoptor changea
bylaw on any subjectotherwiseexpresslycommittedto the shareholdersby
section 1756(a)(relatingto quorum).
§ 2524. Consentof shareholdersin lieuof meeting.

An actionauthorizedby the shareholdersof aregisteredcorporationby
less than unanimouswritten consent,if action by less than unanimous
written consentis permitted.by its articles,may becomeeffective immedi-
atelyuponits authorization,but promptnoticeof theactionshallbegivento
thoseshareholdersentitledtovotethereonwhohavenotconsented.

SUBCHAPTERD
FUNDAMENFAL CHANGES GENERALLY

Sec.
2535. Proposalof amendmentto articles.
2536. Application by director for involuntary dissolution.
2537. Dissentersrights in assettransfers.

§ 2535. Proposalof amendmentto articles.
The shareholdersof a registeredcorporationshall not be entitled by

statuteto proposeanamendmenttothearticles.
§ 2536. Applicationby directorfor involuntarydissolution.

A directorof aregisteredcorporation,assuch,shall not beentitledto file
anapplicationseekinginvoluntarywinding up anddissolutionof the corpo-
ration.
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§ 2537. Dissentersrights in assettransfers.
The shareholdersof a registeredcorporationthat adoptsa planof asset

transfershall not be entitled to dissentersrights except as provided by
section 1906(c)(relatingto dissentersrightsupon specialtreatment)csr—anless
the boardof directorsor thebylaws soprovidepursuantto section1571(c)
(relatingtograntof optionaldissentersrights).

- SUBCHAPTER E
CONTROL TRANSACTIONS

Sec.
2541. Application and effect of subchapter.
2542. Definitions.
2543. Controlling personor group.
2544. Right of shareholdersto receivepayment for shares.
2545. Notice to shareholders.
2546. Shareholderdemandfor fair value.
2547. Valuation procedures.
2548. Coordination with control transaction.

§ 2541. Applicationandeffectof subchapter.
(a) Generalrule.—Exceptasotherwiseprovidedin thissection,this sub-

chaptershallapplytoaregisteredcorporationunless:
(1) theregisteredcorporationis onedescribedin section2502(1)(ii) or

(2) (relatingtoregisteredcorporationstatus);
(2) thebylaws,by amendmentadoptedeither:

(i) by March23, 1984;or
(ii) on or afterMarch23,1988,andonor beforeJune21,1988;

and, in eitherevent,not subsequentlyrescindedby an articleamendment,
explicitly providethatthissubchaptershallnot beapplicabletothe corpo-
ration;or

(3) the articles explicitly provide that this subchaptershall not be
applicableto the corporationby a provision includedin the original arti-
cles, by an article amendmentadoptedprior to the date of the control
transactionandprior to or on March23, 1988,pursuanttotheprocedures
thenapplicableto the corporation,or by an article amendmentadopted
prior to the dateof the control transactionandsubsequentto March 23,
1988,pursuanttoboth:

(i) theproceduresthenapplicableto thecorporation;and
(ii) unlesssuch proposedamendmenthas beenapprovedby the

boardof directorsof the corporation,in whicheventthissubparagraph
shallnot beapplicable,theaffirmativevoteof theshareholde-rs~entitled
to castat least80% of thevotes which all shareholdersareentitled to
castthereon.

A referencein thearticlesor bylaws to former section 910(relating to right
of shareholdersto receive paymentfor sharesfollowing a control trans-
action)of theactof May 5, 1933 (P.L.364,No.106),known asthe Business
CorporationLaw of 1933,shallbedeemedareferenceto thissubchapterfor
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thepurposesof thissection.Seesection 101(c)(relatingto referencesto prior
statutes).

(b) Inadvertenttransactions.—This subchaptershall not apply to any
personor groupthatinadvertentlybecomesa controllingpersonor groupif
that controlling personor group,as soonas practicable,divestsitself of a
sufficient amount of its voting sharesso that it is no longer a controlling
personor group.

(c) Certainsubsidiaries.—-Thissubchaptershall not apply to anycorpo-
ration thatonDecember23, 1983,wasasubsidiaryof anyothercorporation.

(d) Rightscumulative.—Therights andremediesprovided in this sub-
chaptershall bein addition to, andnot in lieu of, anyother rights or reme-
diesprovidedby this subpart,thearticlesor bylaws of the corporation,any
securities,optionrightsor obligationsof thecorporationor otherwise.
§ 2542. Definitions.

Thefollowing wordsandphraseswhenusedin this subchaptershall have
the meaningsgiventothem in thissectionunlessthecontextclearlyindicates
otherwise:

“Control transaction.” The acqu:isition by a personor group of the
statusof acontrollingpersonorgroup..

“Controlling person or group.” A controlling person or group as
definedin section2543(relatingto controllingpersonor group).

“Fair value.” A valuenot less thanthe highestpricepaidper shareby
thecontrolling personor groupatany time during the90-dayperiod ending
on andincludingthedateofthecontrol transactionplusan incrementrepre-
sentinganyvalue,including, withoutlimitation, anyproportionof anyvalue
payable for acquisition of control of the corporation, that may not be
reflectedin suchprice.

“Partial payment amount.” The amount per share specified in
section2545(c)(2)(relatingto contentsof notice).

“Subsidiary.” Anycorporationasto whichanyothercorporationhasor
hastheright to acquire,directlyor indi:rectly, throughtheexerciseof all war--
rants, options and rights and the conversionof all convertiblesecurities,
whetherissuedor grantedby thesubsidiaryor otherwise,voting powerover
voting sharesof the subsidiarythat wouldentitlethe holdersthereofto cast
in excessof 50%of thevotesthatall shareholderswouldbeentitledtocastin
the electionof directorsof suchsubsidiary,exceptthata subsidiarywill not
be deemedto ceasebeingasubsidiaryaslongassuchcorporationremainsa
controllingpersonor groupwithin themeaningof thissubchapter.
§ 2543. Controllingpersonor group.

(a) Generalrule.—For the purposeof this subchapter,a “controlling
personor group” meansa personwho has,or agroupof personsactingin
concertthathas,voting powerovervoting sharesof theregisteredcorpora-
tion that would entitlethe holdersthereofto castat least20% of the votes
that all shareholderswould beentitled to cast in an electionof directorsof
thecorporation.

(b) Exceptionsgenerally.—Notwithstandingsubsection(a):
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(1) A personor groupwhich would otherwisebe acontrolling person
or groupwithin themeaningof thissectionshallnot bedeemedacontrol-
ling personor groupunless,subsequentto thelaterof March 23, 1988,or
thedatethis subchapterbecomesapplicableto a corporationby bylawor
article amendmentor otherwise,that personor groupincreasesthe per-
centageof outstandingvoting sharesof the corporationover which it has
voting powerto in excessof thepercentageof outstandingvoting sharesof
thecorporationoverwhichthatpersonor grouphadvoting poweron such
later date,andto at least the amountspecifiedin subsection(a), asthe
resultof forming or enlargingagroupor acquiring,by purchase,voting
powerovervoting sharesof thecorporation.

(2) No personor groupshall bedeemedto be acontrolling personor
groupat any particulartime if voting powerover any of the following
voting sharesis requiredto be countedat such time in order to meetthe
20%minimum:

(i) Shareswhichhave beenheld continuouslyby a naturalperson
since January1, 1983, andwhich areheld by suchnaturalpersonat
suchtime.

(ii) Shareswhich are heldat such time by any naturalpersonor
trust, estate,foundationor othersimilar entityto theextentthe shares
were acquiredsolelyby gift, inheritance,bequest,deviseor othertesta-
mentary distribution or seriesof thesetransactions,directly or indi-
rectly, from a natural personwho had acquiredthe sharesprior to
January1, 1983.

(iii) Shareswhich were acquiredpursuantto a stock split, stock
dividend, reclassification or similar recapitalization with respect to
sharesdescribedunderthisparagraphthathavebeenheldcontinuously
sincetheir issuanceby the corporationby the natural personor entity
thatacquiredthemfromthe corporationor thatwere acquired,directly
or indirectly, from suchnaturalpersonor entity, solely pursuantto a
transactionor seriesof transactionsdescribedin subparagraph(ii), and
thatareheldatsuchtime by anaturalpersonor entity describedin sub-
paragraph(ii). -

(c) Certainrecordholders.—Apersonshallnot be a controllingperson
undersubsection(a) if the personholdsvoting power,in goodfaith andnot
for thepurposeof circumventingthissubchapter,asan agent,bank,broker,
nomineeor trusteefor oneor morebeneficialownerswho do not individ-
ually or, if theyare agroupactingin concert,as a grouphave the voting
power specified in subsection(a), or who are not deemeda controlling
personor groupundersubsection(b).

(d) Existenceof voting power.—Forthe purposesof this subchapter,a
personhasvoting powerover a voting shareif the personhas or shares,
directly or indirectly, through any option, contract, arrangement,under-
standing,conversionright or relationship,or by actingjointly or in concert
or otherwise,thepowerto vote,or todirect thevotingof, thevoting share.
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§ 2544. Rightof shareholderstoreceivepaymentforshares.
Any holder of voting sharesof a registeredcorporationthat becomesthe

subjectof a control transactionwho shallobjectto the transactionshall be
entitledto therightsandremediesprovidedin this subchapter.
§ 2545. Noticeto shareholders.

(a) Generalrule.—Promptnoticethata controltransactionhasoccurred
shallbegivenby thecontrollingpersonorgroupto:

(1) Eachshareholderof recordof the registeredcorporationholding
voting shares.

(2) Thecourt, accompaniedby a petitionto thecourtprayingthatthe
fair valueof the voting sharesof thecorporationbe determinedpursuant
to section2547 (relating to valuation procedures)if the court should
receive, pursuantto section2547, certificatesfrom shareholdersof the
corporationor anequivalentrequestfor transferof uncertificatedsecuri-
ties.
(b) Obligationsof the corporation.—Ifthe controlling personor group

sorequests,thecorporationshall,attheoptionof thecorporationandat the
expenseof thepersonor group,either furnisha list of all suchshareholders
to thepersonor groupormail thenoticeto all suchshareholders.

(c) Contentsof notice.—Thenoticeshallstatethat:
(1) All shareholdersare entitled to demandthatthey bepaid the fair

valueof their shares.
(2) -The minimum valuethe shareholdercan receiveunder this sub-

chapteris the highestpricepaidper shareby the controlling personor
groupwithin the 90-dayperiod endingon andincluding the date of the
control transaction,andstatingthatvalue.

(3) If theshareholderbelievesthefair valueof hissharesis higher,this
subchapterprovidesanappraisalprocedurefor determiningthe fair value
of suchshares,specifyingthe nameof the court andits addressandthe
captionof the petitionreferencedinsubsection(a)(2),andstatingthatthe
informationis providedfor thepossibleuseby theshareholderin electing
to proceedwithacourt-appointedappraiserundersection2547.

Thereshall be includedin, or enclosedwith, the noticea copy of this sub-
chapter.

(d) Optional procedure.---Thecontrolling personor group may,at its
option, supply with the noticereferencedin subsection(c) aform for the
shareholderto demandpaymentof the partial paymentamount directly
from the controlling personor groupwithout utilizing the court-appointed
appraiserprocedureof section2547, requiring the shareholderto state the
numberandclassor series,if any, of thesharesownedby him,andstating
wherethepaymentdemandmustbesentandtheproceduresto befollowed.
§ 2546. Shareholderdemandfor fair value.

(a) Generalrule.—After the occurrenceof the control transaction,any
holder of voting sharesof theregisteredcorporationmay,prior to or within
areasonabletimeafter thenoticerequ~tredby section2545(relating tonotice
to shareholders)is given, whichtime period may be specifiedin the notice,
makewrittendemandon thecontrollingpersonor groupfor paymentof the
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amountprovided in subsection(c) with respectto the voting sharesof the
corporationheld by the shareholder,and the controlling personor group
shallbe requiredto paythatamountto theshareholderpursuantto thepro-
ceduresspecifiedin section2547(relatingtovaluationprocedures).

(b) Contentsof demand.—Thedemandof the shareholdershallstatethe
numberandclassor series,if any,of thesharesownedby him with respectto
whichthedemandismade.

(c) Measureof value.—Ashareholdermakingwritten demandunderthis
sectionshall beentitled to receivecashfor eachof his sharesin an amount
equalto the fair valueof eachvoting shareas of the date on which the
control transactionoccurs,takinginto accountall relevantfactors,including
anincrementrepresentingaproportionof anyvaluepayablefor acquisition
of controlof thecorporation.

(d) Purchasesindependentof subchapter.—The provisionsof this sub-
chaptershall not precludea controllingpersonor group subjectto this sub-
chapterfromoffering, whetherin thenoticerequiredby section2545or oth-
erwise,to purchasevoting sharesof thecorporationat aprice otherthanthat
provided in subsection(c), andthe provisionsof this subchaptershall not
precludeany shareholderfrom agreeingto sell his voting sharesat that or
anyotherpricetoanyperson.
§ 2547. Valuationprocedures.

(a) Generalrule.—If, within 45 days(or suchother time period, if any,
as requiredby applicable law) after the date of the notice requiredby
section2545 (relating to noticeto shareholders),or, if suchnoticewas not
providedprior to the date of the written demandby the shareholderunder
section2546(relating to shareholderdemandfor fair value), thenwithin 45
days(or suchother time period,if any, requiredby applicablelaw) of the
dateof suchwritten demand,thecontrollingpersonor groupandtheshare-
holderareunableto agreeon thefair valueof thesharesor onabinding-pro-
cedureto determinethefair valueof theshares,theneachshareholderwhois
unableto agreeonboth thefair valueandon suchaprocedurewith the con—
trolling personor groupandwhosodesiresto obtaintherightsandremedies
providedin this subchaptershall,no laterthan30 daysaftertheexpirationof
the applicable45-dayor otherperiod,surrendertothe courtcertificatesrep-
resentingany of the sharesthat are certificatedshares,duly endorsedfor
transferto the controlling person or group, or causeany uncertificated
sharesto be transferredto the court as escrowagentundersubsection(c)
with anoticestatingthat the certificatesor uncertificatedsharesarebeing
surrenderedor transferred,asthe casemay be, in connectionwith the peti-
tion referencedin section2545 or, if no petition hastheretoforebeenfiled,
the shareholdermay file a petition within the 30-dayperiod in the court
prayingthat the fair value (asdefined in this subchapter)of the sharesbe
determined.

(b) Effect of failure to give notice and surrendercertificates.—Any
shareholderwho doesnot so give noticeand surrenderany certificatesor
causeuncertificatedsharesto be transferredwithin suchtime period shall
haveno further right to receive,with respectto sharesthe certificatesof
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whichwere not sosurrenderedor theuncertificatedshareswhich-were=rsot-so
transferredunderthissection,paymentunderthis subchapterfrom thecon-
trolling personor groupwith respectto thecontrol transactiongiving riseto
therightsof theshareholderunderthissubchapter.

(c) Escrowandnotice.—-Thecourt shallholdthecertificatessurrendered
and the uncertificatedsharestransferredto it in escrow for, and shall
promptly, following theexpirationof thetimeperiod during whichthecer-
tificates may be surrenderedand the uncertificated sharestransferred,
providea noticeto thecontrolling personor groupof the numberof shares
sosurrenderedor transferred.

(d) Partial paymentfor shares.—-Thecontrolling personor groupshall
thenmakea partialpaymentfor the sharesso surrenderedor transferredto
thecourt, within tenbusinessdaysof receiptof thenoticefrom thecourt,at
aper-sharepriceequalto the partial paymentamount.Thecourt shall then
makepaymentas soonas practicable,but in any eventwithin ten business
days, to the shareholderswho so su;rrenderor transfertheir sharesto the
court of the appropriateper-shareamountreceivedfrom the controlling
personor group.

(e) Appointment of appraiser.—Uponreceipt of any sharecertificate
surrenderedor uncertificatedsharetransferredunder this section,thecourt
shall, as soonas practicablebut in any event within 30 days, appointan
appraiserwith experiencein appraisingsharevalues of companiesof like
naturetotheregisteredcorporationto determinethefair valueof theshares.

(1) Appraisalprocedure.•—Theappraiserso appointedby thecourt shall,
as soonas reasonablypracticable,determinethe fair value of the shares
subject to its appraisalandthe appropriatemarketrateof intereston the
amountthenowedby the controlling personor groupto theholdersof the
shares.Thedeterminationof anyappraisersoappointedby thecourtshallbe
final andbindingon boththe controllingpersonor groupandall sharehold-
erswhoso surrenderedtheir sharecertificatesor transferredtheir sharesto
the court,exceptthat the determinationof the appraisershallbe subjectto
reviewto theextentandwithin thetin:ie providedor prescribedby law in the
caseof otherappointedjudicial officers. See42 Pa.C.S.§~5105(a)(3)(relat-
ing to right toappellatereview)and5571(b)(relatingto appealsgenerallyj.

(g) Supplementalpayment.—Anyamountowed,togetherwith interest,
asdeterminedpursuantto the appraisalproceduresof this sectionshall be
payableby thecontrollingpersonor groupafter it is sodetermined-and-upon
andconcurrentlywith the delivery or transferto the controlling personor
groupby thecourt (whichshallmakedeliveryof thecertificate:or certificates
surrenderedor the uncertificatedsharestransferredto it to the controlling
personor groupassoonaspracticablebut in any eventwithin ten business
daysafter the final determinationof the amountowed)of the certificateor
certificates representingshares surrenderedor the uncertificatedshares
transferredto the court,andthecourt shall thenmakepayment,as soonas
practicablebut in anyeventwithin tenbusinessdaysafterreceiptof payment
from the controlling personor group, to the shareholderswho so surren-
deredor transferredtheir sharesto the court of the appropriateper-share
amountreceivedfromthecontrollingpersonor group.
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(h) Voting and dividend rights during appraisalproceedings.—Share-
holderswho surrendertheir sharesto thecourtpursuantto thissectionshall
retain the right to vote their sharesandreceivedividendsor otherdistribu-
tionsthereonuntil thecourtreceivespaymentin full for eachof thesharesso
surrenderedor transferredof the partial paymentamount(and, thereafter,
the controlling personor groupshall be entitled to vote such sharesand
receivedividendsor otherdistributions thereon).The fair value (as deter-
minedbytheappraiser)of anydividendsor otherdistributions-soreceivedby
the shareholdersshallbe subtractedfrom anyamountowing to suchshare-
holdersunderthissection.

(i) Powersof the court.—Thecourtmay appointsuchagents,including
the transferagentof the corporation,or any other institution, to hold the
sharecertificatesso surrenderedandthe sharessurrenderedor transferred
underthis section,to effectanynecessarychangein recordownershipof the
sharesafter the paymentby the controlling personor groupto the court of
the amountspecifiedin subsection(h), to receiveand disbursedividendsor
otherdistributions,to providenoticesto shareholdersandto takesuchother
actionsasthecourt determinesareappropriateto effect the purposesof this
subchapter.

(j) Costs and expenses.—Thecosts and expensesof any appraiseror
otheragentsappointedby the courtshallbe assessedagainstthecontrolling
personor group.Thecostsandexpensesof anyotherproceduretodetermine
fair valueshallbepaidasagreedto by thepartiesagreeingto the-procedure.

(k) Jurisdictionexclusive.—Thejurisdiction of thecourt underthis sub-
chapteris plenaryandexclusiveandthecontrollingpersonor group,andall
shareholderswhososurrenderedor transferredtheir sharesto thecourtshall
bemadeapartyto theproceedingasin anactionagainsttheir shares.

(1) Duty of corporation.—Thecorporationshall comply with requests
for information,whichmaybe submittedpursuantto proceduresmaintain-
ing theconfidentialityof theinformation,madeby thecourtor theappraiser
selectedby the court. If any of thesharesof the corporationarenot repre-
sentedby certificates,thetransfer,escrowor retransferof thosesharescon-
templatedby this sectionshallbe registeredby the corporation,which shall
givethe written noticerequiredby section1528(f) (relatingto uncertificated
shares)to the transferringshareholder,the courtandthe controlling share-
holderor group,asappropriatein thecircumstances.

(m) Paymentunder optional procedure.—Anyamount agreed upon
betweenthe partiesor determinedpursuantto the procedureagreedupon
betweenthepartiesshall bepayableby thecontrollingpersonor groupafter
it is agreeduponor determinedanduponandconcurrentlywith the delivery
of any certificateor certificatesrepresentingsuchsharesor the transferof
any uncertificatedsharesto the controlling personor group by the share-
holder.

(n) Title to shares.—Uponfull paymentby the controlling personor
groupof theamountowedto theshareholderor tothecourt,asappropriate,
theshareholdershallceasetohaveanyinterestin theshares.
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§ 2548. Coordinationwith control transaction.
(a) General rule.—A person or group that proposesto engagein a

control transactionmaycomply with therequirementsof this subchapterin
connectionwith the control transaction,andthe effectivenessof the rights
affordedin this subchapterto shareholdersmay be conditionedupon the
consummationof thecontrol transaction.

(b) Notice.—Thepersonor groupshallgivepromptwritten noticeof the
satisfactionof any such condition to each shareholderwho has made
demandasprovidedin thissubchapter.

SUBCHAPTERF
BUSINESSCOMBINATIONS

Sec.
2551. Application and effect of subchapter.
2552. Definitions.
2553. Interestedshareholder.
2554. Businesscombination.
2555. Requirementsrelatingto certainbusinesscombinations.
2556. Certain minimum conditions.

§ 2551. Applicationandeffectof subchapter.
(a) Generalrule.—Exceptasotherwiseprovidedin thissection,this sub-

chaptershallapplyto everyregisteredcorporation.
(b) Exceptions.—Theprovisionsof this subchaptershall not apply to

anybusinesscombination:
(1) Of a registeredco;rporationdescribedin section2502(1)(ii) or (2)

(relatingtoregisteredcorporationstatus).
(2) Of acorporationwhosearticleshavebeenamendedto provide-that

thecorporationshallbesubjectto theprovisionsof thissubchapter,which
was not a registeredcorporationdescribedin section2502(1)(i) on the
effectivedateof suchamendment,andwhich is a businesscombination
with an interestedshareholderwhoseshareacquisitiondateis prior to the
effectivedateof suchamendment.

(3) Ofacorporation:
(i) the bylaws of which, by amendmentadoptedby June21, 1988,

andnot subsequentlyrescindedeitherby an articleamendmentor by a
bylaw amendmentapprovedby at least85% of the whole board of
directors,explicitly providethat this subchaptershall not beapplicable
to thecorporation;or

(ii) the articlesof whichexplicitly providethatthissubchaptershall
not beapplicableto thecorporationby aprovisionincludedin theorigi-
nal articles,or byanarticleamendmentadoptedpursuantto both:

(A) theproceduresthenapplicableto thecorporation;and
(B) the affirmative vote of the holders, other than interested

shareholdersandtheir affiliate-s andassociates,of sharesentitlingthe
holdersto castamajorityof thevotesthatall shareholderswouldbe
entitled to castIn an electionof directorsof thecorporation,exclud-
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ing the voting sharesof interestedshareholdersandtheir affiliates
andassociates,expresslyelectingnot to begovernedby thissubchap-
ter.

The amendmentto the articlesshall not be effective until 18 months
after thevoteof the shareholdersof thecorporationandshall-notapply
to any businesscombination of the corporationwith an interested
shareholderwhose shareacquisitiondateis on or prior to the effective
dateof theamendment.
(4) Of acorporationwith aninterestedshareholderof thecorporation

which becamean interestedshareholderinadvertently,if the interested
shareholder:

(i) assoonaspracticable,divestsitself of asufficientamountof the
voting sharesof the corporationso that it no longer is the beneficial
owner, directly or indirectly, of sharesentitling the personto cast at
least20% of the votesthatall shareholderswould beentitled to cast in
anelectionof directorsof thecorporation;and

(ii) would not at anytimewithin thefive-yearperiodprecedingthe
announcementdatewith respectto thebusinesscombinationhavebeen
aninterestedshareholderbutfor suchinadvertentacquisition.
(5) With an interestedshareholderwho was the beneficial owner,

directlyor indirectly, of sharesentitling thepersonto castat least15% of
the votesthatall shareholderswould be entitled to cast in an electionof
directorsof the corporationon March23, 1988,andremainsso to the
shareacquisitiondateof theinterestedshareholder.

(6) Of acorporationthat on March23, 1988,was a subsidiaryof any
othercorporation.A corporationthatwas a subsidiaryon suchdatewill
not bedeemedto ceasebeingasubsidiaryaslongastheothercorporation
remainsacontrollingpersonor groupof thesubsidiarywithin themeaning
of SubchapterE (relatingtocontrol transactions).

A referencein the articles or bylaws to former section911 (relating to
requirementsrelatingto certainbusinesscombinations)of the actof May 5,
1933 (P.L.364,No.106),known as the BusinessCorporationLaw of 1933,
shall be deemeda referenceto this subchapterfor the purposesof this
section.Seesection 101(c)(relatingto referencestoprior statutes)~

(c) Rights cumulative.—Therights and remediesprovided in this sub-
chaptershall bein addition to, andnot in lieu of, any other rights or reme-
diesprovidedby this subpart,thearticlesor bylaws of the corporation,any
securities,optionrightsor obligationsof thecorporationor otherwise.

(d) Continuingapplicability.—Aregisteredcorporationthatis organized
underthe laws of this Commonwealthshall not ceaseto be subjectto this
subchapterby reasonof eventsoccurringor actionstakenwhilethe corpora-
tion is subjectto theprovisionsof thissubchapter.Seesection4146(relating
to provisionsapplicableto all foreigncorporations).
§ 2552. Definitions.

Thefollowing wordsandphraseswhenusedin thissubchaptershallhave
themeaningsgivento themin thissectionunlessthecontextclearlyindicates
otherwise:
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“Affiliate.” A personthat directly, or indirectly throughone or more
intermediaries,controls, or is controlledby, or is undercommoncontrol
with, aspecifiedperson.

“Announcementdate.” When usedin referenceto anybusinesscombi-
nation, thedateof the first public announcementof the final, definitive pro-
posalfor suchbusinesscombination.

“Associate.” Whenusedto indicatearelationshipwithanyperson:
(1) anycorporationor organizationof whichsuchpersonis anofficer,

director or partner or is, directly or indirectly, the beneficialowner of
sharesentitlingthat personto castatleast10°1~of thevotesthatall share-
holderswouldbeentitledto castin anelectionof directorsof thecorpora-
tion or organization; -

(2) any trust or otherestatein which suchpersonhas a substantial
beneficial interestor as to which such personservesas trusteeor in a
similar fiduciarycapacity;and

(3) anyrelativeor spouseof suchperson,or anyrelativeof thespouse,
whohasthe samehomeassuchperson.
“Beneficial owner.” Whenusedwith respecttoanyshares,aperson:

(1) that, individually or with or throughany of its affiliatesor associ-
ates,beneficiallyownssuchshares,directlyor indirectly;

(2) that, individually or with or throughany of its affiliatesor associ-
ates,has:

(i) theright to acquiresuchshares(whetherthe right is exercisable
immediatelyor only after the passageof time), pursuantto any agree-
ment, arrangementor understanding(whether or not in writing), or
upon the exerciseof conversionrights, exchangerights, warrantsor
options,or otherwise,exceptthatapersonshallnotbe deemedtheben-
eficial ownerof sharestenderedpursuantto atenderor exchangeoffer
madeby suchpersonor the affiliates or associatesof any suchperson
until thetenderedsharesareacceptedforpurchaseor exchange;or

(ii) the right to vote such shares pursuant to any agreement,
arrangementor understanding(whetheror notin writing), exceptthata
personshallnotbedeemedthebeneficialownerof anysharesunderthis
subparagraphif the agreement,arrangementor understandingto vote
suchshares:

(A) arisessolely from a revocableproxy or consentgiven in
responseto a proxyor consentsolicitation madein accordancewith
theapplicablerulesandregulationsundertheExchangeAct; and

(B) isnot thenreportableon aSchedule13DundertheExchange
Act, (or anycomparableorsuccessorreport);or

(3) thathasanyagreement,arrangementor understanding(whetheror
not in writing), for the purposeof acquiring, holding, voting (except
voting pursuantto arevocableproxyor consentasdescribedin paragraph
(2)(ii)), or disposingof suchshareswith anyotherpersonthatbeneficially
owns, or whoseaffiliates or associatesbeneficiallyown, directly or indi-
rectly, suchshares.
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“Business combination.” A business combination as defined in
section 2554(relatingto businesscombination).

“Commonshares.” Any sharesotherthanpreferredshares.
“Consummationdate.” With respectto any businesscombination,the

dateof consummationof the businesscombination,or, in thecaseof abusi-
nesscombinationas to which ashareholdervote is taken,the later of the
businessday prior to thevoteor 20 daysprior to thedateof consummation
of suchbusinesscombination.

“Control,” “controlling,” “controlled by” or “under commoncontrol
with.” The possession,directly or indirectly, of the power to direct or
causethe direction of the managementand policies of a person,whether
through the ownershipof voting shares,by contract, or otherwise.A
person’sbeneficialownershipof sharesentitling thatpersonto castat least
10% of thevotesthatall shareholderswould beentitledtocastin anelection
of directorsof the corporationshall createa presumptionthat suchperson
has control of the corporation.Notwithstandingthe foregoing, a person
shall not be deemedto have control of a corporationif such personholds
voting shares,in good faith andnot for the purposeof circumventingthis
subchapter,asanagent,bank,broker,nominee,custodianorirusteeforone
or morebeneficialownerswhodonot individually or asagrouphavecontrol
of thecorporation.

“ExchangeAct.” TheSecuritiesExchangeAct of 1934 (48Stat.881, 15
U.S.C.§ 78aetseq.),asamended.

“Interested shareholder.” An interested shareholder as defined in
section2553(relatingto interestedshareholder).

“Market value.” When usedin referenceto sharesor propertyof any
corporation:

(1) In the caseof shares,thehighestclosing sale priceduring the 30-
day periodimmediatelyprecedingthedatein questionof theshareonthe
composite tape for New York Stock Exchange-listedshares,or, if the
sharesarenot quotedon the compositetapeor if thesharesarenot listed
on the exchange,on the principal UnitedStatessecuritiesexchangeregis-
teredunderthe ExchangeAct, on which suchsharesarelisted, or, if the
sharesarenot listedon any suchexchange,the highestclosingbid quota-
tion with respectto the shareduringthe 30-dayperiodprecedingthe date
in questionon theNationalAssociationof SecuritiesDealers~Inc. Auto-
matedQuotationsSystemor any systemthenin use,or if no quotations
areavailable,the fair marketvalueon thedatein questionof the shareas
determinedby theboardof directorsof thecorporationin goodfaith.

(2) In the caseof propertyotherthancashor shares,the fair market
valueof thepropertyonthedateinquestionasdeterminedby the-board-of
directorsof thecorporationin goodfaith.
“Preferredshares.” Anyclassor seriesof sharesof acorporationwhich,

underthebylawsor articlesof thecorporation,is entitledto receivepayment
of dividendsprior to anypaymentof dividendson someotherclassor series
of shares,or is entitledin the eventof anyvoluntaryliquidation, dissolution
or winding up of the corporationto receivepaymentor distribution of a
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preferentialamount beforeany paymentsor distributionsare receivedby
someotherclassor seriesof shares.

“Shareacquisitiondate.” With respectto anypersonandanyregistered
corporation,the datethat such personfirst becomesan interestedshare-
holderof suchcorporation.

“Shares.”
(1) Anysharesor similar security,any certificateof interest,anypar-

ticipationin anyprofit-sharingagreement,anyvoting trust certificate, or
anycertificateof depositforshares.

(2) Any security convertible, with or without consideration,into
shares,or any option right, conversionright or privilege of buyingshares
without beingboundto do so, or anyothersecuritycarryingany right to
acquire,subscribetoor purchaseshares.
“Subsidiary.” Any corporationasto whichany othercorporationis the

beneficialowner,directlyor indirectly, of sharesof thefirst corporationthat
would entitletheothercorporationto castin excessof 50%of thevotesthat
all shareholderswouldbe entitled to cast in the electionof directorsof the
first corporation.

“Voting shares.” Sharesof a corporationentitled to vote generallyin
theelectionof directors.
§ 2553. Interestedshareholder.

(a) Generalrule.—Thel:erm “interestedshareholder,”whenusedin ref-
erenceto anyregisteredcorporation,meansanyperson(other thanthe cor-
porationor anysubsidiaryof thecorporation)that:

(I) is the beneficial owner,directly or indirectly, of sharesentitling
thatpersonto castatleast20%of the votesthatall shareholderswouldbe
entitledto castinanelectionof directorsofthecorporation;or

(2) is an affiliate or associateof such corporationandat any time
within the five-yearperiod immediatelyprior to thedatein questionwas
the beneficialowner, directlyor indirectly,of sharesentitlingthat person
to castatleast20% of the votesthatall shareholderswouldbeentitled to
castin anelectionof directorsof thecorporation.
(b) Exception.—Forthe purposeof determiningwhethera personis an

interestedshareholder:
(1) the numberof votesthatwouldbe entitledto becastin anelection

of directors of the corporationshall be calculatedby including shares
deemedto bebeneficiallyownedby thepersonthroughapplicationof the
definition of “beneficial owner” in section2552 (relating to definitions),
butexcludingany otherunissuedsharesof suchcorporationwhichmaybe
issuablepursuantto any agreeme:rit,arrangementor understanding,or
uponexerciseof conversionor optionrights,or otherwise;and

(2) thereshallbe excludedfrom thebeneficialownershipof the inter-
estedshareholderany:

(i) shareswhich havebeenheld continuouslyby a naturalperson
sinceJanuary1, 1983,andwhicharethenheldby thatnaturalperson;

(ii) shareswhich, are then held by any naturalperson or trust,
estate,foundationor othersimilarentity to theextentsuchshareswere
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acquiredsolely by gift, inheritance,bequest,devise or other testa-
mentary distribution or series of those transactions,directly or indi-
rectly, from a naturalpersonwho had acquiredsuchsharesprior to
January!,1983;or

(iii) shareswhichwereacquiredpursuantto astocksplit, stockdivi-
dend,reclassificationor similar recapitalizationwith respectto shares
describedunder this paragraphthat havebeenheld continuouslysince
their issuanceby the corporationby the naturalpersonor entity that
acquiredthem from thecorporation,or that wereacquired,directly or
indirectly,from thenaturalpersonor entity,solely pursuantto atrans-
actionor seriesof transactionsdescribedin subparagraph(ii), andthat
are thenheld by a naturalpersonor entity describedin subparagraph
(ii).

§ 2554. Businesscombination.
The term “businesscombination,”whenusedin referenceto any regis-

teredcorporationandanyinterestedshareholderof thecorporation,means
anyof the following:

(1) A mergeror consolidationof thecorporationor anysubsidiaryof
thecorporationwith:

(i) theinterestedshareholder;or
(ii) anyothercorporation(whetheror not itself an interestedshare-

holder of the registeredcorporation)which is, or after the merger or
consolidationwouldbe, an affiliate or associateof theinterested-share-
holder.
(2) A sale,lease,exchange,mortgage,pledge,transferor otherdispo-

sition (in onetransactionor a seriesof transactions)to or with the inter-
estedshareholderor any affiliate or associateof suchinterestedshare-
holderof assetsofthecorporationor anysubsidiaryof thecorporation:

(i) havingan aggregatemarketvalueequalto 10% or moreof the
aggregatemarketvalueof all theassets,determinedon a consolidated
basis,of suchcorporation;

(ii) havinganaggregatemarketvalueequalto 10% or moreof the
aggregatemarket valueof all the outstandingsharesof suchcorpora-
tion; or

(iii) representing10% or moreof the earningpoweror netincome,
determinedon aconsolidatedbasis,of suchcorporation.
(3) The issuanceor transferby the corporationor any subsidiaryof

the corporation(in one transactionor a series of transactions)of any
sharesof suchcorporationor any subsidiaryof such corporationwhich
has an aggregatemarket value equal to 5% or more of the aggregate
marketvalueof all the outstandingsharesof thecorporationto the inter-
estedshareholderor any affiliate or associateof such interestedshare-
holderexceptpursuantto the exerciseof optionrights to purchaseshares,
or pursuantto the conversionof securitieshaving conversionrights,
offered, or a dividendor distributionpaid or made,pro ratato all share-
holdersof thecorporation.
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(4) The adoptionof anyplan or proposalfor theliquidation or disso-
lution of the corporationproposedby, or pursuantto any agreement,
arrangementor understanding(whetheror not inwriting) with, the inter-
estedshareholderor any affiliate or associateof such interestedshare-
holder.

(5) A reclassificationof securities(including,without limitation, any
split of shares,dividendo-f shares,or otherdistributionof shares-inrespect
of shares,or anyreversesplit of shares),or recapitalizationof the-corpora-
tion, or anymergeror consolidationof thecorporationwith any subsidi-
ary of the corporation,or any otliter transaction(whetheror not with or
into or otherwiseinvolving the interestedshareholder),proposedby, or
pursuanttoanyagreement,arrangementor understanding(whetherornot
in writing) with, the interestedshareholderor any affiliate or associateof
the interestedshareholder,which hasthe effect,directly or indirectly, of
increasingthe proportionateshareof the outstandingsharesof any class
or seriesof votingsharesor securitiesconvertibleinto voting sharesof the
corporationor any subsidiaryof thecorporationwhichis, directlyor indi-
rectly, ownedby theinterestedsha:reholderor anyaffiliate or associate-of
the interestedshareholder,exceptasaresultof immaterialchangesdueto
fractionalshareadjustments.

(6) Thereceiptby theinterestedshareholderor anyaffiliate or associ-
ate of the interestedshareholderof the benefit, directly or indirectly
(exceptproportionatelyas a shareholderof such corporation),of any
loans,advances,guarantees,pledgesor other financial assistanceor any
tax creditsor other tax advantagesprovidedby or throughthe corpora-
tion.

§ 2555. Requirementsrelatingto certainbusinesscombinations.
Notwithstandinganythingto thecontrarycontainedin thissubpart--(except

the provisionsof section2551 ~relatingtoapplicationandeffectof’ subchap-
ter)), a registeredcorporationshall riot engageat any time in any business
combinationwith anyinterestedshareholderof thecorporation:otherthan:

(1) A businesscombinationapprovedby the boardof directorsof the
corporationprior to theinterestedshareholder’sshareacquisitiondate,or
wherethe purchaseof sharesmadeby the interestedshareholderon the
interestedshareholder’sshareacquisitiondatehadbeenapprovedby the
boardof directorsof the corporationprior to theinterestedshareholder’s
shareacquisitiondate.

(2) A businesscombinationapproved:
(i) by the affirmative vote of the holdersof sharesentitling such

holdersto casta majority of the votesthat all shareholderswould be
entitledto castin anelectionof directorsof thecorporation,not includ-
ing any voting sharesbeneficiallyownedby the interestedshareholder
or anyaffiliate or associateof suchinterestedshareholder,at ameeting
calledfor suchpurposeno earlierthanthreemonthsafter theinterested
shareholderbecame,and if at the time of the meeting the interested
shareholderis, the beneficial owner, directly or indirectly, of shares
entitlingtheinterestedshareholderto castatleast80% of thevotesthat
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all shareholderswould be entitledto cast in an electionof directorsof
the corporation,andif the businesscombinationsatisfiesall thecondi-
tionsof section2556(relatingto certainminimumconditions);or

(ii) by the affirmative voteof all of the holdersof all of the out-
standingcommonshares.
(3) A businesscombinationapprovedby the affirmativevote of the

holdersof sharesentitlingsuchholdersto castamajorityof the votesthat
all shareholderswouldbe entitledto castin an electionof directorsof the
corporation,not including any voting sharesbeneficiallyowned by the
interestedshareholderor any affiliate or associateof the interestedshare-
holder,at ameetingcalledfor suchpurposeno earlierthanfive yearsafter
theinterestedshareholder’sshareacquisitiondate.

(4) A businesscombination approvedat a shareholders’meeting
calledforsuchpurposeno earlierthanfive yearsaftertheinterestedshare-
holder’s share acquisition date that meets all of the conditions of
section2556.

§ 2556. Certainminimumconditions.
A businesscombinationconformingtosection 2555(2)(i)or ~4)(relatingto

requirementsrelatingto certainbusinesscombinations)shalFmeetall of the
following conditions:

(1) The aggregateamount of thecashandthe marketvalueas of the
consummationdateof considerationother than cashto be receivedper
shareby holdersof outstandingcommonsharesof suchregisteredcorpo-
ration in thebusinesscombinationis atleastequalto thehigherof the fol-
lowing:

(i) The highestpershareprice paidby theinterestedshareholderat
atime whentheshareholderwas the beneficialowner,directlyor indi-
rectly, of sharesentitlingthatpersonto castatleast5% of thevotesthat
all shareholderswould beentitled to cast in an electionof directorsof
the corporation,for any commonsharesof the sameclass or series
acquiredby it:

(A) within the five-year period immediately prior to the
announcementdatewith respectto suchbusinesscombination;or

(B) within the five-yearperiod immediatelyprior to, or in, the
transactionin whichthe interestedshareholderbecamean interested
shareholder;

whicheveris higher;plus, in either case,interestcompoundedannually
from the earliestdateon which the highestper-shareacquisitionprice
waspaidthroughtheconsummationdateattheratefor oneyearUnited
StatesTreasuryobligationsfrom time to time in effect; lessthe aggre-
gateamountof any cashdividendspaid,andthemarket valueof any
dividendspaid otherthanin cash,percommonsharesincesuchearliest
date,upto theamountof theinterest.

(ii) The marketvalueper commonshareontheannouncementdate
with respectto the businesscombinationor on the interestedshare-
holder’sshareacquisitiondate, whicheveris higher; plus interestcom-
poundedannuallyfrom suchdatethroughthe consummationdateat
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the ratefor one-yearUnited StatesTreasuryobligationsfrom timeto
time in effect; lessthe aggregateamountof any cashdividendspaid,
andthe marketvalue of any dividendspaid other than in cash,per
commonsharesincesuchdate,upto theamountof theinterest.
(2) The aggregateamountof the cashandthe marketvalueas of the

consummationdateof considerationother thancash to be receivedper
shareby holdersof outstandingsharesof any class or seriesof shares,
other than commonshares,of the corporationis at least equalto the
highestof thefollowing (whetheror not theinterestedshareholderhaspre-
viouslyacquiredanysharesof suchclassor seriesof shares):

(i) Thehighestper-sharepricepaidby theinterestedshareholderat
atimewhenthe shareholderwas the beneficialowner,directly or indi-
rectly, of sharesentitlingthatpersonto castatleast5 07~of thevotesthat
all shareholderswouldbe entitled to cast in an electionof directorsof
such corporation, for any sharesof such class or series of shares
acquiredby it:

(A) within the five-year period immediately prior to the
announcementdatewith respecttothebusinesscombination;or

(B) within the five-yearperiod immediatelyprior to, or in, the
transactionin whichthe interestedshareholderbecamean interested
shareholder;

whicheveris higher; plus, in either case,interestcompoundedannually
from the earliestdateon which the highestper-shareacquisitionprice
was paid through the consumiriation date at the rate for one-year
UnitedStatesTreasuryobligationsfrom timeto time in effect; lessthe
aggregateamountof any cashdividendspaid,andthemarketvalueof
anydividendspaidotherthanin cash,per shareof suchclassor seriesof
sharessincesuchearliestdate,uptotheamountof theinterest.

cii) Thehighestpreferentialamountper shareto whichthe holders
of sharesof suchclassor seriesof sharesareentitledin theeventof any
voluntary liquidation, dissolutionor winding up of the corporation,
plus theaggregateamountof anydividendsdeclaredor dueastowhich
suchholdersareentitled prior to paymentof dividendson someother
classor seriesof shares(unlesstheaggregateamountof thedividendsis
includedin suchpreferentialamount).

(iii) The marketvalueper shareof suchclassor seriesof shareson
theannouncementdate with respectto the businesscombinationor on
theinterestedshareholder’sshareacquisitiondate,whicheveris higher;
plusinterestcompoundedannuallyfrom suchdatethroughtheconsum-
mationdateat theratefor one-yearUnited StatesTreasuryobligations
from timeto time in effect; less theaggregateamountof anycashdivi-
dendspaidandthe market value of any dividendspaid other thanin
cash,per shareof suchclassor seriesof sharessincesuchdate,up tothe
amountof theinterest.
(3) Theconsiderationto bereceivedby holdersof aparticularclassor

seriesof outstandingshares(includingcommonshares)of the corporation
in thebusinesscombinationis in cashor in thesameform astheinterested
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shareholderhasusedto acquirethelargestnumberof sharesof suchclass
or seriesof sharespreviouslyacquiredby it, andtheconsiderationshallbe
distributedpromptly.

(4) Theholdersof all outstandingsharesof thecorporationnot bene-
ficially ownedby the interestedshareholderimmediatelyprior to thecon-
summationof thebusinesscombinationareentitled to receivein the busi-
nesscombinationcashor otherconsiderationfor such sharesin compli-
ancewith paragraphs(1), (2) and (3).

(5) After the interestedshareholder’sshareacquisitiondateandprior
to the consummationdatewith respectto the businesscombination,the
interestedshareholderhasnot becomethe beneficialownerof anyaddi-
tionalvoting sharesof suchcorporationexcept:

(i) aspartof thetransactionwhich resultedin such interestedshare-
holderbecominganinterestedshareholder;

(ii) by virtue of proportionatesplits of shares,sharedividendsor
otherdistributionsof sharesin respectof sharesnotconstitutingabusi-
nesscombinationasdefinedin this subchapter;

(iii) througha businesscombinationmeetingall of the conditions
of section2555(1),(2), (3) or (4);

(iv) through purchaseby the interestedshareholderat any price
which, if the pricehad beenpaid in an otherwisepermissiblebusiness
combinationthe announcementdateandconsummationdateof which
were the dateof suchpurchase,would havesatisfiedthe requirements
of paragraphs(1), (2) and(3); or

(v) throughpurchaserequiredby andpursuantto theprovisions~f,
and at no less than the fair value (including interest to the date of
payment)as determinedby a court-appointedappraiserunder section
2547 (relatingto valuation procedures)or, if such fair valuewas not
then so determined,then at a price that would satisfy the conditionsin
subparagraph(iv).

CHAPTER 27
MANAGEMENT CORPORATIONS

Subchapter
A. Preliminary Provisions
B. Powers,Duties and Safeguards
C. Directors and Shareholders

SUBCHAPTER A
PRELIMINARY PROVISIONS

Sec.
2701. Application and effect of chapter.
2702. Election of an existing businesscorporationto becomea manage-

mentcorporation.
2703. Date and duration of election.
2704. Dissentersrights upon election.
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§ 2701. Applicationandeffectof chapter.
(a) Generalrule.—Thischaptershallbeapplicableto abusinesscorpora-

tion, other thana closely heldcorporationor a professionalcorporation,
thatelectsto becomea managementcorporationin themannerprovidedby
this chapter,if the corporationis a managementcompanyregisteredunder
the InvestmentCompanyAct of 1940 (54 Stat. 789, 15 U.S.C. § 80a-l et
seq.).

(b) Laws applicableto managementcorporations.—Exceptasotherwise
providedin thischapter,this subpartshallbegenerallyapplicable-tGall manS-
agementcorporations.The specific Iprovisionsof this chaptershall control
overthe generalprovisionsof this subpart.Exceptasotherwiseprovidedin
thisarticle, amanagementcorporationmaybesimultaneouslysubjecttothis
chapterandoneor moreotherchaptersof thisarticle. Thebylaws of aman-
agementcorporationmay provide either expresslyor by necessaryimpli-
cationthat anyoneor moreof theprovisionsof thischapter,exceptthissub-
chapter,shallnot beapplicable,in wholeor in part,to thecorporation.

(c) Formationof managementcorporations.—Amanagementcorpora-
tionshall beformedin accordancewith Article B (relatingto domesticbusi-
nesscorporationsgenerally)except that its articlesshall containa heading
statingthenameof thecorporationandthatit is amanagementcorporation~
§ 2702. Electionof an existingbusinesscorporationto becomea manage-

mentcorporation.
(a) Generalrule.—A businesscorporationmaybecomea management

corporationunderthischapterby filing articlesof amendmentwhichshall
containin additionto therequirementsof section1915 (relatingto articlesof
amendment):

(1) A headingstatingthenameof thecorporationandthatit is aman-
agementcorporation.

(2) A statementthatit electstobecomeamanagementcorporation.
(b) Procedure.—Anelectionto becomesubjectto this chaptershall be

proposedby a resolution adoptedby the board of directorsand shall be
adoptedinaccordancewith the requirementsof SubchapterB of Chapter19
(relatingto amendmentof articles).

(c) Crossreference.—Seesection 134(relatingto docketingstatement).
§ 2703. Dateanddurationof election.

(a) Dateof election.—Lfan effectivedateis not statedin the articlesof
amendment,thischaptershallbecomeapplicabletothemanagementcorpo-
ration on the datethearticlesof amendmentarefiled in the Departmentof
State.

(b) Duration of electiori.—A managementcorporationshall be subject
to this chapterfor threeyearsafter its dateof incorporationor theeffective
dateof its mostrecentarticlesof amendmentfiled undersection2702(relat-
ing to electionof an existingbusinesscorporationto becomea management
corporation).An electionto be subject to this chaptermaybe renewedby
complying with the provisions of section2702 in the samemanneras an
initial election.
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§ 2704. Dissentersrightsuponelection.
If any shareholderof a managementcorporationthatadoptsor renewsan

electionunderthischapterto becomeor continueasamanagementcorpora-
tion objectsto thatactionandcomplieswith the provisionsof SubchapterD
of Chapter15 (relating to dissentersrights), thedissentingshareholdershall
beentitled to therights andremediesof dissentingshareholdersthereinpro-
vided, unless,as to any classor seriesof shares,the corporationin the ordi-
narycourseof businessredeemssuchsharesattheoptionof ashareholderat
netassetvalueor atanotheragreedmethodoramountof value.

SUBCHAPTERB
POWERS, DUTIES AND SAFEGUARDS

Sec.
2711. Bylaw and fundamentalchange procedures.
2712. Changesin authorizedshares.

§ 2711. Bylawandfundamentalchangeprocedures.
Exceptasotherwiseprovidedin the expresstermsof anyclassor seriesof

any preferredor preferenceshares,so long as abusinesscorporationis a
managementcorporationsubjecttothischapter:

(1) The boardof directorsshallhavethe full authorityvestedby this
subpartin the shareholdersto amendthe articles undersection2703(b)
(relatingto durationof election)andto adoptor changethebylaws,anda
bylawadoptedby the boardof directorspursuantto thissectionmaycon-
tinue in effectaslong asthecorporationremainssubjecttothischapter.

(2) A plan or amendmentshall not be adoptedunder Chapter19
(relating to fundamentalchanges),anda bylaw shall not be adoptedor
changedby the shareholders,without the approvalof the boardof direc-
tors.

§ 2712. Changesin authorizedshares.
(a) Generalrule.—An amendmentof thearticlesof a managementcor-

porationshall not require the approvalof the shareholdersof the corpora-
tion if it increasesor decreases(toanumbernot lessthanthatthenoutstand-
ing) thenumberof authorizedsharesof thecorporation,or of anyclassof
thecorporation.

(b) Procedure.—Thearticlesof amendmentshall setforth in additionto
therequirementsof section 1915 (relatingto articlesof amendment):

(1) The aggregatenumberof sharesthat the corporationshall have
authorityto issue,or thedesignationsof theclassesof sharesof thecorpo-
ration and the maximum numberof sharesof each class that may be
issued.

(2) A statementof the voting rights,designations,preferences,limita-
tionsandspecialrights in respectof thesharesof anyclassor anyseriesof
anyclass,totheextentthattheyhavebeendetermined.

(3) A statementof any authorityvestedin the boardof directorsto
divide the authorizedandunissuedsharesinto classesor series,or both,
andto determineforanysuchclassor seriesits voting rights,designations,
preferences,limitations andspecialrights.
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SUBCHAPTERC
DIRECTORS AND SHAREHOLDERS

Sec.
2721. Selectionand removal of directors.
2722. Shareholdermeetingsunnecessary.

§ 2721. Selectionandremovalof directors.
The bylaws of a managementcorporationmay specify the mannerin

which andthe personsby whom the directorsof the corporationshall be
selectedandmay be removed.Unlessotherwiseprovidedin the bylaws,the
directorsof amanagementcorporationshallbeselectedandmayberemoved
by the boardof directors.An incidentalreferenceto theelectionof directors
by commonor otherjunior sharescontainedin theexpresstermsof anyclass
or seriesof anypreferredor preferencesharesdefining the contingentor
othervoting rights of the preferredor preferencesharesshall not constitute
for the purposesof this sectiona provisionof the articlesproviding for the
electionof directorsbythecommonor otherjunior shares.
§ 2722. Shareholdermeetingsunnecessary.

Annual or other regularmeetingsof the shareholdersof a management
corporationneednot beheld.

CHAPTER 29
PROFES;SIONALCORPORATIONS

Subchapter
A. Preliminary Provisions
B. Powers,Duties and Safeguards

SUBCHAPTER A
PRELIMINARY PROVISIONS

Sec.
2901. Application and effect of chapter.
2902. Definitions.
2903. Formationof professionalcorporations.
2904. Electionof anexistingbusinesscorporationto becomeaprofessional

corporation.
2905. Electionof professionalassociationsto becomeprofessional-corpo-

rations.
2906. Terminationof professionalcorporationstatus.
2907. Proceedingsto terminatebreachof qualifying conditions.
§ 2901. Applicationandeffectof chapter.

(a) Generalrule.—Thischaptershallbeapplicableto abusinesscorpora-
tion,otherthanamanagementcorporation,that:

(1) on theeffectivedateof thischapterwassubjectto theactof July9,
1970(P.L.461,No.160),knownastheProfessionalCorporationLaw; or

(2) elects to becomea professionalcorporationin the mannerpro-
videdby thischapter.
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(b) Application to businesscorporationsgenerally.—Theexistenceof a
provisionof this chaptershallnot of itself createanyimplication thatacon-
traryor different rule of law is or wouldbeapplicableto abusinesscorpora-
tion thatis not aprofessionalcorporation,andthischaptershallnot affect
any statuteor rule of law thatis or wouldbeapplicableto abusinesscorpo-
ration thatis not a professionalcorporation.This chaptershall not alter or
affectany right or privilege existingunderanystatuteor generalrule hereto-
fore or hereafterenactedby theGeneralAssemblyor (with respectto attor-
neysatlaw) prescribedby theSupremeCourtof Pennsylvania:

(1) not prohibiting;or
(2) in termspermitting;

performanceof professionalservicesin corporateform by acorporationthat
isnot aprofessionalcorporation.

(c) Laws applicableto professionalcorporations.—Exceptasotherwise
providedin this chapter,thissubpartshall begenerallyapplicableto all pro-
fessionalcorporations.The specificprovisionsof this chaptershall control
over thegeneralprovisionsof this subpart.Exceptas otherwiseprovidedin
this article, aprofessionalcorporationmaybesimultaneouslysubjecttothis
chapterandoneor moreotherchaptersof thisarticle.
§ 2902. Definitions.

The following wordsandphraseswhenusedin thischaptershallhavethe
meaningsgiven to them in this sectionunlessthe context clearly indicates
otherwise:

“Disqualified person.” A licensed person who for any reasonis or
becomeslegallydisqualified(temporarilyor permanently)torenderthesame
professionalservicesthattheparticularprofessionalcorporationof whichhe
isan officer, director,shareholderor employeeisor wasrendering.

“Licensedperson.” Any naturalpersonwhois duly licensedor admitted
to practicehis professionby a court, department,board,commissionor
otheragencyto renderaprofessionalservicethatis or will berenderedby the
professionalcOrporationof which he is, or intendsto become,an officer,
director,shareholder,employeeor agent.

“Profession.” Includestheperformanceof anytype of personalservice
to thepublicthatrequiresasaconditionprecedentto theperformance-of the
service the obtainingof a licenseor admissionto practiceor other legal
authorization,including all personalservicesthatprior to the enactmentof
theact of July 9, 1970(P.L.46l,No.160),knownastheProfessionalCorpo-
rationLaw, couldnot lawfully berenderedby meansof a corporation.By
way of example,and without limiting the generalityof the foregoing,the
termincludesfor the purposesof this chapterpersonalservicesrenderedas
an architect, chiropractor,dentist, funeral director, osteopath,podiatrist,
physician,professionalengineer,veterinarian,certifiedpublic accountantor
surgeonand, exceptas otherwiseprescribedby generalrules, anattorneyat
law. The definition specifiedin this paragraphshall be applicableto this
chapteronly andshall not affect the interpretationof any otherstatuteor
any local zoning ordinanceor otherofficial documentheretoforeor here-
afterenactedor promulgated.
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“Professionalservices.” Any typeof servicesthatmay be renderedby
thememberof anyprofessionwithin thepurviewof hisprofession.
§ 2903. Formationof professionalcorporations. -

(a) Generalrule.—A professionalcorporationshall beformedin accor-
dancewith Article B (relatingto domesticbusinesscorporationsgenerally)
exceptthatits articlesshallcontainaheadingstatingthe name-of thecorpo-
rationandthatit is aprofessionalcorporation.

(b) Legislativeintent.—It is theintentof theGeneralAssemblyto autho-
rize by thischapterlicensedpersonsto renderprofessionalservicesby means
of aprofessionalcorporationin all cases.

(c) Single-purposecorporations.—Exceptasprovided in subsection(d),
a professionalcorporationmaybeinco:rporatedonly for thepurposeof ren-
deringonespecifickindof professionalservice.

(d) Multiple-purposecorporations...—
(I) A professionalcorporationmaybe incorporatedto rendertwo or

morespecifickindsof professionalservicestotheextentthat:
(i) the several shareholdersof the professional corporation, if

organizedas apartnership,could conducta combinedpracticeof such
specifickindsof professionalservices;or

(ii) the court,department,board,commissionor othergovernment
unit regulatingeachprofessioninvolvedin the professionalcorporation
has by rule or regulation applicable to professional corporations
expresslyauthorizedthecombinedpracticeof theprofessionwith each
otherprofessioninvolvedin thecorporation.

Exceptasotherwiseprovidedby statute,thegovernmentunitmaypromul-
gate regulationsauthorizing combinedpracticeto the extent consistent
with thepublicinterestor requiredby thepublichealthor welfare.

(2) Theprovisionsof paragraph(1) shallnot createanyvestedrights.
If by reasonof achangein law, rule cr regulationtheright to practicepro-
fessionsin anyparticularcombinationis terminated,all existingprofes-
sionalcorporationsrenderinga combinationof professionalservicesshall
promptlyreducethe specifickindsof professionalservicesrenderedbythe
corporationsor shall otherwisereconstitutethemselvesso as to comply
with the currently applicable restrictionsapplicableto all professions
involved.

§ 2904. Election of an existingbusinesscorporationto becomeaprofes-
sionalcorporation. -

(a) Generalrule.—A businesscorporationmay becomea professional
corporationunderthis chapterby filing articlesof amendmentwhich shall
contain,in additionto the requirementsof section1915 (relating to articles
of amendment):

(1) A headingstatingthenameof the corporationandthatit is apro-
fessionalcorporation.

(2) A statementthatit electstobecomeaprofessionalcorporation.
(3) Suchother changes,if any, that may be desiredin the articles,

including any changesnecessaryto conformto section2903(c) and (d)
(relatingto formationof pro’fessiona~corporations).
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(b) Procedure.—Theamendmentshall be adoptedin accordancewith
therequirementsof SubchapterB of Chapter19 (relatingto amendmentof
articles) except that the amendmentmust be approvedby the unanimous
consentof all shareholdersof the corporationregardlessof any limitations
on voting rightsstatedin thearticlesor bylaws.
§ 2905. Electionof professionalassociationsto becomeprofessionalcor-

porations.
(a) Generalrule.—Thischapterappliesto everyprofessionalassociation

subjectto Chapter93 (relating to professionalassociations)that elects to
accepttheprovisionsof thischapterin themannersetforth insubsection(b).

(b) Procedurefor election.—A professionalassociationmay elect to
acceptthis chapterby filing in the Departmentof Stateastatementof elec-
tion of professionalcorporationstatuswhich shallbe executedby all of the
associatesof theprofessionalassociationandshallsetforth:

(1) The name of the professional associationand, subject to
section109 (relating to nameof commercialregisteredoffice provider in
lieu of registeredaddress),the address,including streetand number, if
any,of itsproposedregisteredoffice.

(2) The nameof thecountyin the office of theprothonotaryof which
theinitial articlesof associationof theassociationwerefiled.

(3) A statementthattheassociatesof theprofessionalassociationhave
electedtoaccepttheprovisionsof thischapterfor thegovernmentandreg-
ulationof theaffairsof theassociation.

Seesection 134(relatingto docketingstatement).
(c) Dateof incorporation.—Thischaptershall becomeapplicableto the

professionalassociation,andit shallbedeemedincorporated,-on-the-datethe
statementof electionis filed in thedepartment.
§ 2906. Terminationof professionalcorporationstatus.

A professionalcorporationmayterminateits statusassuchand-cease--tobe
subjectto this chapterby amendingits articlesto deletetherefromtheaddi-
tional provisionsrequiredby section2903(a)(relating to formation of pro-
fessionalcorporations).Theamendmentshallbeadoptedin accordancewith
SubchapterB of Chapter19 (relatingto amendmentof articles).
§ 2907. Proceedingstoterminatebreachof qualifying conditions.

(a) Generalrule.—If thecorporationdoesnototherwisehavetherightto
acquireall the sharesof ashareholderwhobecomesa disqualified--person-or
of adeceasedshareholder,thecorporationshallneverthelesshavean option
to acquirethe shares,subjectto theprovisionsof subsection(c), ata price
that is agreeduponby the partiesor, if no agreementis reached,attheir fair
valueasdeterminedunderSubchapterD of Chapter15 (relatingto dissenters
rights).

(b) Dissolutionof corporation.—Ifthecorporationor alicensedperson
fails to acquire,or if the corporationfails to commenceproceedingsunder
subsection(a) to acquire,all of the sharesof a shareholderwho becomesa
disqualifiedpersonor of adeceasedshareholderwithin 90 days-followin~=the~
dateof disqualificationor within 13 months following the dateof deathof
the shareholder,as the casemay be, then that failure shall constitutea
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ground for the forfeiture of the charterof the corporationandits dissolu-
tion. When the failure of a professionalcorporationto comply with this
sectionis broughtto the attentionof thecourt, department,board,commis-
sion or othergovernmentunit regulatingthe professionin whichthe corpo-
ration is engaged,thegovernmentunit shallcertifythat fact to theAttorney
Generalfor institutionof proceedingsundersection503 (relatingto actions
torevokecorporatefranchises)to dissolvethecorporation.

(c) Nominalconsiderationtransactions.—Ifsection1551 (relatingto dis-
tributions-to shareholders)wouldotherwiseprohibitanacqui:sition~ofshares
underthissection,aprofessionalcorporationshallhavetheright topurchase
its ownsharesfor anominalconsideration.

SUBCHAPTER B

POWERS,DUTIES AND SAFEGUARDS
Sec.
2921. Corporatename.
2922. Statedpurposes.
2923. Issuanceand retention of shares.
2924. Renderingprofessionalservices.
2925. Professionalrelationshipretained.

§ 2921. Corporatename.
(a) Generalrule.—A professionalcorporationmayadoptanynamethat

is not prohibitedby lawor theethicsof theprofessionin whichthecorpora-
tion is engagedor by arule or regulationof the court, department,board,
commissionor othergovernmentunit regulatingtheprofession.

(b) Additionalnamespermitted.—Theprovisionsof thefirst sentenceof
section1303(a)(relating to corporatename)shall not prohibit the useof a
nameof a professionalcorporationif thenamecontainsandisrestrictedto
the nameor the last nameof one or more of the present,prospectiveor
formershareholdersor of individualswho were associatedwith a predeces-
sor or whoseindividual nameor namesappearedin thenameof the prede-
cessor.Thenamemayalsocontain:

(1) theword“and” or anysymbolor substitutetherefor;
(2) theword “associates”;
(3) theterm “P.C.”; or
(4) anyorall of thewordsor termsin paragraphs(1), (2) and(3).

§ 2922. Statedpurposes.
(a) Generalrule.—A professionalcorporationshall not engagein any

businessother thanthe renderingof the professionalserviceor servicesfor
which it wasspecificallyincorporatedexceptthataprofessionalcorporation
may own real andpersonalpropertynecessaryfor, or appropriateor desir-
ablein, thefulfillment or renderingof its specific professionalserviceor ser-
vices andit mayinvest its fundsin real estate,mortgages,stocks,bondsor
anyothertypeof investment.

(b) Additional powers.—Aprofessionalcorporationmaybeapartnerin
or a shareholderof apartnershipor corporationengagedin the businessof
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renderingthe professionalserviceor servicesfor whichthe professionalcor-
porationwasincorporated.
§ 2923. Issuanceandretentionof shares.

(a) Generalrule.—Sharesin a professionalcorporationmay be owned,
directly or indirectly, only by oneor morelicensedpersonsandany shares
issuedinviolation of thisrestrictionshallbevoid. A shareholderof aprofes-
sional corporationshall not enter into a voting trust, proxy or any other
arrangementvestinganotherperson(otherthananotherlicensedpersonwho
is adirector indirectshareholderof thesamecorporation)with theauthority
to exercisethe voting powerof any or all of his shares,andany su~chpur-
portedvoting trust, proxyor otherarrangementshallbevoid.

(b) Transferof shares.—Sharesin a professionalcorporationmay be
transferredonly to or on behalfof a licensedpersonor to theprofessional
corporation.Any transferin violationof thisrestrictionshallbevoid.

(c) Ownershipby estate.—Unlessa lesserperiod of time is providedin a
bylaw of thecorporationadoptedby the shareholdersor in a written agree-
ment amongthe shareholdersof the corporation,the estateof a deceased
shareholdermaycontinueto hold sharesof theprofessionalcorporationfor
areasonableperiod of administrationof the estate,but the personalrepre-
sentativeof theestateshallnot by reasonof theretentionof sharesbeautho-
rizedto participatein anydecisionsconcerningthe renderingof professional
service.

(d) Interstateapplication.—Wherethe activitiesin this Commonwealth
of a personwho is alicensedpersonunderthe laws of anotherjurisdiction
would beunlawful unlessthat personwere alsoalicensedpersonunderthe
laws of this Commonwealth,sharesof a professionalcorporationshallnot
be issuedto or retainedby or on behalfof him unlesshe is alsoa licensed
personunderthelaws of this Commonwealth.Exceptasprovidedin thepre-
cedingsentence,this chaptershall not be construedto require thatanypro-
portionor numberof theholdersor beneficialownersof aprofessionalcor-
porationwhoarelicensedpersonsshallbelicensedpersonsunderthelawsof
thisCommonwealth.
§ 2924. Renderingprofessionalservices.

(a) Generalrule.—A professionalcorporationmay lawfully renderpro-
fessional services only through officers, employees or agents who are
licensedpersons.The corporationmay employ personsnot so licensedbut
those personsshall not render any professionalservicesrenderedor to be
renderedby it.

(b) Supportingstaff.—This sectionshallnot be interpretedto preclude
the use of clerks, secretaries,nurses,administrators,bookkeepers,techni-
ciansandotherassistantswho arenot usuallyandordinarily consideredby
law, customandpracticeto berenderingthe professionalserviceor services
for which theprofessionalcorporationwasincorporatednorto precludethe
useof any otherpersonwho performsall hisemploymentunder the direct
supervisionandcontrol of a licensedperson.A personshall not, under the
guise of employment,render professionalservicesunlessduly licensedor.
admittedto practiceasrequiredby law.
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(c) Charges.—Notwithstandingany other provision of law, a profes-
sionalcorporationmaychargefor the professionalservicesof its officers,
employeesandagents,maycollect thosechargesandmay compensatethose
whorenderthe professionalservices.
§ 2925. Professionalrelationshipretained.

(a) Generalrule.—Thissubpartshallnot affectthelaw of thisCommon-
wealthapplicableto the professionalrelationshipandthe contract,tort and
otherlegal rights,dutiesandliabilities betweenthe personfurnishingprofes-
sionalservicesandthepersonreceivingprofessionalservicesandto thestan-
dardsfor professionalconduct,including the law of this Commonwealth
applicableto theconfidentialrelationship,if any,betweenthepersonrender-
ing professionalservicesandthe personreceivingprofessionalservices,and
all confidential relationshipsenjoyedunderstatutesheretoforeor hereafter
enactedshallremaininviolate.

(b) Liability unaffected.-—Anyof:Iicer, shareholder,employeeor agent
of a professionalcorporationshall remainpersonallyand fully liable and
accountablefor any negligentor wrongful actsor misconductcommittedby
him or by any personunderhis direct supervisionandcontrolwhile render-
ing professionalserviceson behalfof the corporationto the person for
whomtheprofessionalserviceswerebeingrendered.Theprofessionalcorpo-
ration shall beliableup to the full valueof its propertyfor anynegligentor
wrongfulactsor misconductcommittedby anyof its officers,shareholders,
employeesor agentswhile theyareengagedon behalfof the corporationin
renderingprofessionalservices.Unlessotherwise provided in its articles,
sharesof a professionalcorporationshall be nonassessableand aholder or
ownerof sharesof aprofessionalcorporationshallnot beunderanyliability
to the professionalcorporationor any creditor thereofwith respectto the
shares.

(c) Disciplinary jurisdiction unaffected.—Aprofessional corporation
shall be subjectto the applicablerulesandregulationsadoptedby, andall
the disciplinary powersof, the court, department,board, commissionor
othergovernmentunit regulatingthe professionin which thecorporationis
engaged.The court, department,board or other governmentunit may
require that aprofessionalcorporationinclude in its articlesprovisionsthat
conformto any rule or regulationheretoforeor hereafterpromulgatedfor
the purposeof enforcing the ethics of a profession,but, unlessotherwise
providedby statute,arule or regulationshallnot requiretheissuanceby the
corporationof assessablesharesor require theinclusion of anyprovisionin
the articlesthat is inconsistentwith the provisionsof Article B (relatingto
domesticbusinesscorporatio:nsgenerally)as modified by this chapter.This
chapter shall not affect or impair the disciplinary powersof the court,
department,board, commissionor other governmentunit over licensed
personsor anylaw, rule or regulationpertainingto the standardsfor profes-
sional conduct of licensed persons or to the professional relationship
betweenanylicensedpersonrenderingprofessionalservicesandthe person
receivingprofessionalservices.
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ARTICLE D
FOREIGN BUSINESSCORPORATIONS

Chapter
41. Foreign BusinessCorporations

CHAPTER 41
FOREIGN BUSINESSCORPORATIONS

Subchapter
A. PreliminaryProvisions
B. Qualification
C. Powers, Duties and Liabilities
D. Domestication

SUBCHAPTERA
PRELIMINARY PROVISIONS

Sec.
4101. Application of article.
4102. Foreign domiciliary corporations.
4103. Acquisition of foreign domiciliary corporationstatus.
4104. Termination of foreign domiciliary corporationstatus.

§ 4101. Applicationof article.
(a) Generalrule.—Exceptasotherwiseprovidedin this sectionor in sub-

sequentprovisionsof this article, this article shall apply to andthe words
“corporation” or “foreign businesscorporation”in thisarticleshallinclude
every foreign corporationfor profit, including a corporationthat, if a
domesticcorporationfor profit, would be a banking institution, credit
union,insurancecorporationor savingsassociation.

(b) DomesticFederalfinancial institution exclusion.—Exceptaspermit-
tedbyactof Congress,thisarticleshallnotapplyto:

(1) Any of the following institutionsor similar institutionsengagedin
this Commonwealthin activities similar to thoseconductedby banking
institutions,savingassociationsorcreditunions:

(i) National banking associationsorganizedunder The National
BankAct (13Stat.99,12 U.S.C.§ 1 etseq.).

(ii) Federal savings and loan associationsand Federalmutual
savingsbanksorganizedundertheHomeOwners’LoanAct of 1933 (48
Stat. 128, 12 U.S.C.§ 1461 etseq.).

(iii) Federalcredit unionsorganizedundertheFederalCreditUnion
Act (48Stat.1216, 12U.S.C.§ 1751 etseq.).
(2) Any other Federalcorporationintendedby the Congressto be

treatedfor statelaw purposesasa domesticcorporationof this Common-
wealth.
(c) Qualified insurancecorporationexclusion.—Thisarticle shall not

apply to any foreigncorporationfor profit qualified to do businessin this
Commonwealthundertheactof May 17, 1921 (P.L.682,No.284),knownas
The InsuranceCompanyLaw of 1921, exceptas otherwiseexpresslypro-
videdby statuteapplicabletothecorporation.
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§ 4102. Foreigndomiciliarycorporations.
(a) Generalrule.—Exceptas providedin subsection(b), a foreignbusi-

nesscorporationis a foreign domiciliary corporationif it - has as record
holdersof its sharespersonshavingaddressesin this Commonwealthwho in
theaggregateholdshares:

(1) representing60% or more in interestof its outstandingshares
whetheror not entitledtovote;or

(2) entitled to cast atleast60°loof the votesthat all holdersof out-
standingsharesareentitledto castin anelectionof directors.
(b) Registered corporation exclus:ions.—Noneof the following is a

foreigndomiciliarycorporationfor thepurposesof thissubpart:
(1) Foreigncorporationwith registeredsecurities.—Aforeignbusiness

corporationthat,if adomesticbusinesscorporation,wouldbearegistered
corporation.

(2) Subsidiaryof registeredcorporation.—Aforeignbusinesscorpo-
ration all of thesharesof whichareowned,directlyor indirectly,by oneor
moreregisteredcorporationsor corporationsdescribedin paragraph-(-l-).
(c) Determinationof outstandingshares.—Forthe purposesof subsec-

tion (a):
(1) Exceptasprovidedin paragraphs(2) and(3), anysecuritiesheldto

theknowledgeof thecorporationin the namesof broker-dealersor nomi-
neesfor broker-dealersshallnot beconsideredoutstanding.

(2) Personswho areidentified as ownersof sharespursuantto proce-
duresequivalentto section1763(c) (relatingto certification by nominee)
shallbedeemedrecordholdersof thesharesowned.

(3) (i) Securitiesheld to the knowledgeof the corporationfor the
director indirect benefitof individualswho to theknowledgeof thecor-
poration havea principal residencein this Commonwealthshall be
deemedheldby recordholdershavingaddressesin thisCommonwealth.

(ii) A statementby the corporationin any notice of meeting or
otherdocumenttransmittedto shareholdersin connectionwithanycor-
porateactionof thetypedescribedin section 1791 (relatingto corporate
actionsubjectto subchapter)to the effect thatit hasno knowledgeor
only specifiedknowledgefor the purposesof subparagraph(i) shall,
exceptas providedin subparagraph(iii), beconclusiveif thereshall be
includedin or enclosedwith suchdocumenta brief explanationof the
effect upon suchcorporateactionof adeterminationthat thecorpora-
tion isaforeigndomicilia:rycorporation.

(iii) If, prior to the conveningof ameetingof shareholdersto con-
sider the proposedcorporateaction, or prior to the expirationof 20
days after the transmissionof the documentto shareholders,in any
othercase,anypersonshallgivethecorporationwritten noticeof facts
relevantunderthis paragraph,thecorporationshall haveknowledgeof
suchfactsfor thepurposesof subparagraph(i).

§ 4103. Acquisitionof foreigndomiciliarycorporationstatus.
(a) Shareholdingtest.—A foreign corporationshall become a foreign

domiciliary corporationundersection4102(a) (relating to foreign domicil-
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iary corporations)on the firstday of thesixth monthfollowing the-month-in
whichthecorporationfirsthasknowledgethatthetesthasbeen-met.

(b) Newly incorporated corporations.—Where the test under
section 4102(a)is metatthe time of initial issuanceof sharesof the corpora-
tion and continuously thereafter, foreign domiciliary corporationstatus
whenestablishedshallberetroactivetotheincorporationof thecorporation.

(c) Foreigncorporationswith registeredsecurities.—Theexemptionpro-
vided by section4l02(b)(l) shall terminateimmediately uponthe termina-
tion of the statusof thecorporationasacorporationdescribedin thatprovi-
sion.

(d) Subsidiary corporations.—The exemption provided by
section4l02(b)(2) shall terminateimmediatelyupon the happeningof any
event wherebyall of the sharesof the corporationareno longer owned,
directlyor indirectly, by oneor moreregisteredcorporationsor corporations
describedin section4l02(b)(l).
§ 4104. Terminationof foreigndomiciliarycorporationstatus.

(a) Shareholdingtest.—Aforeigndomiciliarycorporationshallceaseto
besuchonthe first dayof the sixth monthfollowing themonthin whichthe
corporationfirst hasknowledgethatthe test of section4102(a)(relating to
foreigndomiciliarycorporations)isno longermet.

(b) Foreigncorporationswith registeredsecurities.—Theexemptionpro-
videdby section4102(b)(1)shalltakeeffect on theday following the dayon
whichthecorporationbecomesa corporationdescribedin thatpi-ovision..

(c) Subsidiary corporations.—The exemption provided by
section4l02(b)(2) shall take effect immediately upon the acquisition,
directlyor indirectly, of thelastoutstandingshareof thecorporationby one
or more registered corporations or corporations described in
section4l02(b)(1).

SUBCHAPTER B

QUALIFICATION
Sec.
4121. Admission of foreign corporations.
4122. Excludedactivities.
4123. Requirementsfor foreign corporationnames.
4124. Application for a certificate of authority.
4125. Issuanceof certificateof authority.
4126. Amendedcertificateof authority.
4127. Merger,consolidationor divisionof qualifiedforeigncorporations.
4128. Revocationof certificate of authority.
4129. Application for termination of authority.
4130. Changeof addressafter withdrawal.
4131. Registrationof name.

§ 4121. Admissionof foreigncorporations.
(a) Generalrule.—A foreignbusinesscorporation,beforedoingbusiness

in this Commonwealth,shallprocureacertificateof authorityto do so from
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the Departmentof State, in the mannerprovided in this subchapter.A
foreignbusinesscorporationshallnot be deniedacertificate-of-authorityby
reasonof thefactthatthelawsof thejurisdictiongoverningits incorporation
andinternalaffairsdiffer fromthelawsof thisCommonwealth.

(1,) Qualification under former statutes.—Ifa foreigncorporationfor
profit was on March 19, 1966, admittedto do businessin this Common-
wealthby the filing of apowerof attorneyandstatementunderthe act of
June8, 1911 (P.L.710,No. 283), the powerof attorneyandstatementshall
bedeemedanapprovedapplicationfor acertificateof authority-issued-under
this subchapterandthe corporationshall bedeemeda holder of thecertifi-
cate. Thecorporationshall include in its initial application,if any, for an
amendedcertificate of authority under this subchapterthe information
requiredby thissubchapterto be set forth in anapplicationfor acertificate
of authority.A certificateof authorityissuedundertheformer provisionsof
theactof May 5, 1933 (P.L.364,No.106), known asthe BusinessCorpora-
tionLaw of 1933,shallbedeemedto beissuedunderthissubchapter,andthe
certificateof authorityshall be deemednot to containanyreferenceto the
kind of businessthatthecorporationproposestodo in thisCommonwealth~.
§ 4122. Excludedactivities..

(a) Generalrule.—Withoutexcludingotheractivitiesthat may not con-
stitutedoingbusinessin thisCommonwealth,a foreignbusinesscorporation.
shall not be consideredto be doing businessin this Commonwealthfor the
purposesof this subchapterby reasonof carryingon in this Commonwealth
anyoneor moreof thefollowingacts:

(1) Maintainingor defendingany action or administrativeor arbitra-
tion proceedingor effecting the settlementthereofor the settlementof
claimsor disputes.

(2) Holding meetingsof its directorsor shareholdersor carryingon
otheractivitiesconcerningits internalaffairs.

(3) Maintainingbankaccounts.
(4) Maintainingofficesor agenciesfor thetransfer,exchangeandreg-

istration of its securitiesor appointingandmaintainingtrusteesor deposi-
tarieswith relationto its securities.

(5) Effectingsalesthroughindependentcontractors.
(6) Soliciting or procuringorders,whetherby mail or throughemploy-

ees or agentsor otherwise,and maintainingoffices therefor, wherethe
ordersrequireacceptancewithout this Commonwealthbeforebecoming
bindingcontracts.

(7) Creatingasborroweror lender,acquiringor incurring,obligations
or mortgagesor othersecurityinterestsin realorpersonalproperty.

(8) Securingor collectingdebts or enforcing any rights in property
securingthem.

(9) Transactinganybusinessin interstateor foreigncommerce.
(10) Conductingan isolatedtransactioncompletedwithin aperiod-of

30 daysandnot in the courseof anumberof repeatedtransactionsof like
nature.
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(11) Inspecting,appraisingand acquiring real estateand mortgages
and other liens thereonand personalproperty and security interests
therein, and holding, leasing,conveyingandtransferringthem, as fidu-
ciaryor otherwise.
(b) Exceptions.—Thespecificationof activitiesin subsection(a) doesnot

establisha standardfor activitiesthatmay subjecta foreign businesscorpo-
rationto:

(1) Serviceof processunderanystatuteor generalrule.
(2) Taxation by the Commonwealthor any political subdivision

thereof.
§ 4123. Requirementsfor foreigncorporationnames.

(a) Generalrule.—TheDepartmentof Stateshall not issuea certificate
of authorityto anyforeign businesscorporationthat, exceptas providedin
subsection(b), hasanamethatis renderedunavailableforuseby adomestic
businesscorporationby any provisionof section 1303(a),(b) or (c) (relating
to corporatename),exceptsubsections(c)(1)(ii) or (iii) thereof(relating to
bankingandinsurancenames).

(b) Exception; name.—Theprovisions of section 1303(b) (relating to
duplicateuseof names)shall not preventthe issuanceof a certificateof
authorityto a foreignbusinesscorporationsettingforth anamethatis con-
fusingly similar to thenameof anyotherdomesticor foreigncorporation-for
profit or corporationnot-for-profit, or of any domesticor foreign limited
partnershipthathasfiled acertificateor qualifiedunderChapter85 (relating
to limited partnerships)or correspondingprovisionsof prior law, or of any
corporationor other associationthen registeredunder 54 Pa.C.S.Ch. 5
(relatingto corporateandotherassociationnames)or to anynamereserved
or registeredas provided in this part, if the foreign businesscorporation
applyingfor a certificateof authorityfiles in the departmentoneof the fol-
lowing:

(1) A resolutionof its boardof directorsadoptinga fictitious name
for use in transactingbusinessin this Commonwealthwhich fictitious
nameis not confusinglysimilar to the nameof the othercorporationor
otherassociationor to anynamereservedor registeredasprovidedin this
part.

(2) The written consentof the othercorporationor otherassociation
or holder of areservedor registerednameto usethe sameor confusingly
similarnameandoneor morewordsareaddedto makethe nameapplied
fordistinguishablefrom theothername.

§ 4124. Applicationforacertificateof authority.
(a) Generalrule.—An applicationfor a certificateof authorityshall be

executedby theforeignbusinesscorporationandshallsetforth:
(1) Thenameof thecorporation.
(2) Thenameof thejurisdiction underthelawsof which it is incorpo-

rated.
(3) The address,including streetandnumber,if any, of its principal

officeunderthelawsof thejurisdiction in whichit is incorporatecL
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(4) Subjectto section109 (relating to nameof commercialregistered
office provider in lieu of registeredaddress),the address,includingstreet
andnumber, if any, of its proposedregisteredoffice in this Common-
wealth.

(5) A statementthat it is acorporationincorporatedfor a purposeor
purposesinvolving pecuniaryprofit, incidentalorotherwise.
(b) Advertisement.—A foreign businesscorporation shall officially

publish noticeof its intentionto applyor its applicationfor a certificateof
authority.Thenoticemayappearprior to or afterthedayon whichapplica-
tion ismadeto theDepartmentof Stateandshallsetforth briefly:

(1) -A statementthat the corporationwill apply or has applied for a
certificateof authorityunderthe provisionsof the BusinessCorporation
Law of 1988.

(2) Thenameof thecorporationandof thejurisdictionunderthe-laws
of whichit is incorporated.

(3) The address,including streetand number,if any, of its principal
officeunderthelawsof thejurisdiction in which it is incorporated.

(4) Subjectto section 109, theaddress,includingstreetandnumber,if
any,of its proposedregisteredoffice in this Commonwealth.
(c) Filing.—Theapplicationfor acertificateof authorityshallbefiled in

theDepartmentof State.
(d) Crossreference.—Seesection 134(relatingtodocketingstatement).

§ 4125. Issuanceof certificateof authority.
Upon the filing of the application for a certificate of authority, the

Departmentof Stateshall issueto the foreign businesscorporationa certifi-
cateof authorityto do businessin this Commonwealth.The certificateof
authorityshallbe annexedto or endorsedupon theapplicationfor a certifi-
cateof authorityandshallstatethat,subjectto theConstitutionandlawsof
thisCommonwealth,thecorporationnamedin the applicationisauthorized
to dobusinessin thisCommonwealth.
§ 4126. Amendedcertificateof authority.

(a) Generalrule.—After receivinga certificateof authority, a qualified
foreignbusinesscorporationmay,subjectto the provisionsof this,subchap-
ter,changethenameunderwhich it is authorizedto transactbusinessiirthis~
Commonwealthby filing in the Departmentof Statean applicationfor an
amendedcertificateof authority.Theapplicationshall be executedby the
corporationandshallstate:

(1) Thenameunderwhichtheapplicantcorporationcurrentlyholdsa
certificateof authorityto dobusinessin thisCommonwealth.

(2) The nameof thejurisdictionunderthe lawsof whichthecorpora-
tion is incorporated.

(3) The address,including streetandnumber,if any,of its principal
office underthelawsof thejurisdictioninwhich it is incorporated.

(4) Subjectto section 109 (relating to nameof commercialregistered
office provider in lieu of registeredaddress),the address,including street
andnumber,if any, of its registeredoffice in this Commonwealth,which
mayconstituteachangein theaddressof its registeredoffice.



SESSIONOF 1988 Act 1988-177 1645

(5) Thenewnameof thecorporationandastatementthateither:
(i) the changeofnamereflectsachangeeffectedin the jurisdiction

of incorporation;or
(ii) documentscomplying with section4123(b) (relating to excep-

tion; name)accompanytheapplication.
(b) Issuanceof amendedcertificateof authority.—Uponthefiling of the

application, the departmentshall issue to the applicant corporationan
amendedcertificateof authority.The amendedcertificateof authorityshall
beannexedtoor endorsedupontheapplicationforanamendedcertificateof
authorityand shall statethatthe certificateof authorityof the corporation
namedin the applicationis amendedto reflect the changeof namespecified
in theapplication.

(c) Crossreference.—Seesection 134(relatingto docketingstatement).
§ 4127. Merger, consolidationor division of qualified foreign corpora-

tions.
(a) Generalrule.—Whenevera qualified foreign businesscorporationis

anonsurvivingpartyto astatutorymerger,consolidationor divisionpermit-
ted by the laws of thejurisdiction underwhich it is incorporated,thecorpo-
ration surviving the merger,or the newcorporationresultingfrom the con-
solidation or division, as the casemay be, shall file in the Departmentof
Statea statementof merger,consolidationor division, whichshall beexe-
cutedby thesurvivingor newcorporationandshallsetforth:

(1) Thenameof eachnonsurvivingqualifiedforeign businesscorpora-
tion.

(2) Thenameof thejurisdictionsunderthelawsof whicheachnonsur-
viving qualifiedforeignbusinesscorporationwasincorporated.

(3) The date on which eachnonsurvivingqualified foreignbusiness
corporationreceivedacertificateof authorityto do businessin this Com-
monwealth.

(4) A statementthat the corporateexistenceof each nonsurviving
qualified foreignbusinesscorporationhas beenterminated by merger,
consolidationor division, asthecasemaybe.

(5) In thecaseof aconsolidationor divisionor if thesurvivingcorpo-
ration was a nonqualified foreign businesscorporation prior to the
merger,the statementson the part of the surviving or new corporation
requiredby section 4124(a) (relating to application for a certificateof
authority).
(b) Effectof filing.—The filing of thestatementshall operate,asof the

effective dateof the merger,consolidationor division, to cancelthe certifi-
cateof authority of eachnonsurvivingconstituentcorporationthat was a
qualified foreignbusinesscorporationandto qualify the surviving or new
corporationunder this subchapter.If thesurviving or newcorporationdoes
not desireto continueas a qualified foreign businesscorporation,it may
thereafterwithdraw in the mannerprovided by section4129 (relating to
applicationfor terminationof authority).

(c) Survivingqualified foreigncorporations.—Itshallnot be necessary
for asurvivingcorporationthatwasaqualified foreignbusinesscorporation
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to effectanyfiling underthissubchapterwith respectto amergeror division
or to procurean amendedcertificateof authorityto do business-in-thisCom-
monwealthunlessthe nameof the corporationis changedby the mergeror
division.

(d) Crossreference.—Seesection 134(relatingto docketingstatement).
§ 4128. Revocationof certificateof authority.

(a) Generalrule.—WhenevertheDepartmentof Statefinds thataquali-
fied foreignbusinesscorporationhasfailed to securean amendedcertificate
of authorityas requiredby this subchapterafter changingits name,or has
failed or refusedto appearby its properrepresentatives,or otherwiseto
comply with any subpoenaissuedby anycourt havingjurisdiction of the
subjectmatter, or to produce books, papers, records or documentsas
requiredby a subpoena,or is violating any of the laws of this Common-
wealth,or thatits articleshavebeenrevokedor voidedby its jurisdiction of
incorporation,the departmentshall givenoticeandopportunityfor hearing
by registeredor certified mail to the corporationthat the default existsand
that its certificateof authority, including any amendmentsthereof,will be
revokedunlessthe default is curedwithin 30 daysafter the mailing of the
notice. If the default is not curedwithin the period of 30 days,the depart-
ment shall revoke the certificateof authority, including any amendments
thereof,of theforeignbusinesscorporation.Uponrevokingthecertificateof
authority,the departmentshall mail to the corporation,at its registered
officein thisCommonwealth,acertificateof revocation.

(b) Effectof revocation.—--Upontheissuanceof thecertificateof revoca-
tion, the authorityof the corporationto do businessin this Commonwealth
shallcease,andthe corporationshall not thereafterdo anybusinessin this
Commonwealthunlessit appliesfor andreceivesanewcertificateof author-
ity.
§ 4129. Applicationfor terminationof authority.

(a) Generalrule.—Anyqualified foreignbusinesscorporationmaywith-
drawfrom doingbusinessin thisCommonwealthandsurrender-its-certificate
of authorityby filing in the Departmentof Stateanapplicationfor termina-
tion of authority,executedby thecorporation,whichshallsetforth:

(1) Thenameof the co:rporationand,subjectto section 109 (relating
to nameof commercialregisteredoffice provider in lieu of registered
address),theaddress,including streetandnumber,if any,of its lastregis-
teredofficein thisCommonwealth.

(2) Thenameof the jur:isdictionunderthe lawsof which it is incorpo-
rated.

(3) Thedateon which it receivedacertificateof authorityto do busi-
nessin thisCommonwealth.

(4) A statementthatit surrendersits certificateof authorityto dobusi-
nessin thisCommonwealth.

(5) A statementthat noticeof its intention to withdraw from doing
businessin this Commonwealthwasmailedby certified or registeredmail
to eachmunicipal corporationin which the registeredoffice or principal
placeof businessof thecorporationin this Commonwealthis located.
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(6) The post office address,including streetandnumber, if any, to
whichprocessmay besentin an actionor proceedingupon any liability
incurredbeforethefiling of theapplicationfor terminationof authority.
(b) Advertisement.—A qualified foreign business corporation shall,

beforefiling an applicationfor terminationof authority, officially publish
and mail a noticeof its intention to withdraw from doing businessin this
Commonwealthin a mannersimilar to that required by section 1975(b)
(relating to noticeto creditorsand taxing authorities).The notice shall set
forth briefly:

(1) Thenameof thecorporationandthejurisdiction underthelaws of
which it is incorporated.

(2) The address,including streetandnumber,if any, of its principal
officeunderthelawsof its jurisdictionof incorporation.

(3) Subjectto section 109, theaddress,includingstreetandnumber,if
any,of its last registeredofficein thisCommonwealth.
(c) Filing.—Theapplicationfor terminationof authorityandthecertifi-

catesor statementrequiredby section139 (relating to tax clearanceof
certain fundamentaltransactions)shall be filed in the department.See
section 134(relatingto docketingstatement).

(d) Effect of filing.—Upon the filing of theapplicationfor termination
of authority, the authority of the corporationto do businessin this Com-
monwealthshall cease.The terminationof authorityshall not affect any
actionor proceedingpendingatthetimethereofor affectanyright of action
arisingwith respecttothe corporationbeforethe filing of theapplicationfor
terminationof authority.Processagainstthe corporationin an actionupon
any liability incurred before the filing of theapplicationfor terminationof
authoritymaybe servedas provided in 42 Pa.C.S.Ch. 53 (relatingto bases
of jurisdiction andinterstateandinternationalprocedure)or as otherwise
providedorprescribedbylaw.
§ 4130. Changeof addressafterwithdrawal.

(a) Generalrule.—Anyforeignbusinesscorporationthathaswithdrawn
from doingbusinessin thisCommonwealth,or its successorin interest,may,
from time to time, changetheaddressto whichprocessmay be sentin an
actionuponanyliability incurredbefore thefiling of an applicationfor ter-
mination of authorityby filing in the Departmentof Stateof astatementof
changeof addressby withdrawn corporationexecutedby the corporation,
settingforth:

(1) The nameof the withdrawn corporationand, if the statementis
filed byasuccessorin interest,thenameandcapacityof thesuccessor.

(2) The nameof thejurisdiction underthelaws of whichthecorpora-
tion filing thestatementis incorporated.

(3) The former post office address,including streetandnumber, if
any,of thewithdrawncorporationasof recordin thedepartment.

(4) The newpost office address,including streetandnumber,if any,
of thewithdrawncorporationor its successor.
(b) Crossreference.—Seesection134(relatingto docketingstatement).
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§ 4131. Registrationof name.
(a) Generalrule.—Anonqualifiedforeignbusinesscorporationmayreg-

isterits nameunder54Pa.C.S.Ch. 5 (relatingto corporateandotherassoci-
ation names)if the nameis availablefor useby aqualified foreignbusiness
corporationundersection4123 (relat:ing to requirementsfor foreigncorpo-
ration names),by filing in the Departmentof Stateanapplicationfor regis-
trationof name,executedby thecorporation,whichshallset forth:

(1) Thenameof thecorporation.
(2) Theaddress,includingstreetandnumber,if any,of thecorpora-

tion.
(b) Annualrenewal.—A corporationthathasin effect a registrationof

its corporatenamemayrenewtheregistrationfrom yearto yearby annually
filing an applicationfor renewalsetting forth the facts requiredto be set
forth in anoriginal applicationfor registration.A renewalapplicationmay
be filed betweenOctober1 andDecember31 in eachyearandshall extend
theregistrationfor thefollowingcalendaryear.

(c) Crossreference.—Seesection 134(relatingto docketingstatement).

SUBCHAPTERC
POWERS,DUTIES AND LIABILITIES

Sec.
4141. Penaltyfordoingbusinesswithoutcertificateof authority.
4142. Generalpowersanddutiesof qualifiedforeigncorporations.
4143. Generalpowersanddutiesof nonqualifiedforeigncorporations.
4144. Registeredoffice of qualifiedforeigncorporations.
4145. Applicability of certainsafeguardsto foreigndomiciliary corpora-

tions.
4146. Provisionsapplicableto all foreigncorporations.

§ 4141. Penaltyfor doingbusinesswithoutcertificateof authority.
(a) Right to bring actions or proceedingssuspended.—Anonqualified

foreign businesscorporationdoing businessin this Commonwealthwithin
the meaningof SubchapterB (relating to qualification)shall not bepermit-
tedto maintainanyactionor proceedingin anycourt of thisCommonwealth
until the corporationhasobtaineda certificateof authority.Nor, exceptas
provided in subsectiontb), shall any actionor proceedingbe maintainedin
any court of this Commonwealthby anysuccessoror assigneeof the corpo-
ration on anyright, claim or demandarisingout of thedoingof businessby
the corporationin this Commonwealthuntil a certificateof authorityhas
beenobtainedby the corporationor byacorporationthathasacquiredall or
substantiallyall of itsassets.

(b) Contracts,property anddefenseagainstactions unaffected.—The
failure of a foreignbusinesscorporationto obtaina certificateof authority
to transactbusinessin this Commonwealthshall not impair the validity of
any contractor act of the corporation, shall not preventthe corporation
from defendinganyactionin anycourtof thisCommonwealthandshallnot
renderescheatableanyof its realor personalproperty.
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§ 4142. Generalpowersanddutiesof qualifiedforeigncorporations.
(a) Generalrule.—A qualified foreignbusinesscorporation,so longas

its certificateof authority is not revoked,shall enjoy the samerights and
privilegesasadomesticbusinesscorporation,but no more,and,exceptasin
this subpartotherwise provided, shall be subject to the sameliabilities,
restrictions,duties and penaltiesnow in force or hereafterimposedupon
domesticbusinesscorporations,to the sameextentasif it hadbeenincorpo-
ratedunderthissubpart.

(b) Agricultural lands.—Interestsin agriculturalland shallbe subjectto
the restrictionsof, andescheatableasprovidedby, the act of April 6, 1980
(P.L.102, No.39),referredto astheAgriculturalLandAcquisitionby Aliens
Law.
§ 4143. Generalpowersanddutiesof nonqualifiedforeigncorporationr.

(a) Acquisition of real and personalproperty.—Everynonqualified
foreignbusinesscorporationmayacquire,hold,mortgage,leaseandtransfer
real andpersonalpropertyin thisCommonwealthin the samemannerand
subjecttothesamelimitations asaqualifiedforeignbusinesscorporation-..

(b) Duties.—Exceptasprovided in section4141(a) (relating to right to
bring actionssuspended),a nonqualifiedforeign businesscorporationdoing
businessin this Commonwealthwithin the meaningof SubchapterB (relat-
ing to qualification)shallbesubjectto thesameliabilities,restrictions,duties
andpenaltiesnow or hereafterimposedupon a qualified foreignbusiness
corporation.
§ 4144. Registeredoffice of qualified foreigncorporations.

(a) Generalrule.—Subjectto the provisionsof section 1507(c) (relating
to alternativeprocedure),everyqualified foreign businesscorporationshall
have, andcontinuouslymaintain,in this Commonwealtharegisteredoffice,
whichmaybut neednot bethesameasitsplaceof businessin thisCommon-
wealth.

(b) Change.—Aqualified foreignbusinesscorporationmay, from time
to time, changethe addressof its registeredoffice in themannerprovidedby
section 1507(b)(relatingtostatementof changeof registeredoffice).
§ 4145. Applicability of certainsafeguardsto foreigndomiciliarycorpora-

tions.
(a) Generalrule.—TheGeneralAssemblyherebyfinds and.determines

that foreign domiciliary corporationssubstantiallyaffect this Common-
wealth. The courts of this Commonwealthshall not dismiss or stay any
actionor proceedingbroughtby ashareholderor representative-ofaforeign-
domiciliarycorporation,assuch,againstthecorporationor anyoneor more
of the shareholdersor representativesthereof,assuch,on the groundthat
thecorporationis aforeigncorporationforprofit or thatthecauseof action
relatesto the internalaffairs thereof,but every such actionshall proceed
with like effect asif thecorporationwere adomesticcorporation.Exceptaa
providedin subsection(b), thecourthavingjurisdictionof the actionor pro-
ceedingshall applythelaw of thejurisdictionunderwhichtheforeigndomi-
ciliary corporationwasincorporated.
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(b) (Reserved).
(c) (Reserved).
(d) Section exclusive.—-Theprovisions of this subpart,other than the

provisionsof this sectionandsection4146(relating to provisionsapplicable
to all foreigncorporations),shallnot beconstruedtoregulatetheincorpora-
tion or internalaffairsof aforeigncorporationfor profit.
§ 4146. Provisionsapplicableto all foreigncorporations.

The following provisionsof this subpartshall, exceptas otherwisepro..
vided in this section,be applicableto everyforeigncorporationfor profit,
whetheror not requiredto procurea certificate of authority under this
chapter:

Section 1503(relatingto defenseof ultra vires),astocontractsandcon~~
veyancesmadein this Commonwealthand conveyancesaffecting real
propertysituatedin thisCommonwealth.

Section 1506(relatingto form of executionof instruments),asto instru-
ments or other documentsmadeor to be performed in this Common~
wealthor affectingrealpropertysituatedin thisCommonwealth.

Section 1510 (relating to usury not a defense),as to obligations(as
definedin the section)executedor effected in this Commonwealthor
affectingrealpropertysituatedin l;his Commonwealth.

Section 1782(relatingto actionsagainstdirectorsandofficers).
SubchapterF of Chapter25 (relatingto businesscombinations),to the

extentprovidedin section2551(d) (relatingtocontinuingapp1icability~.

SUBCHAPTER D
DOMESTICATION

Sec.
4161. Domestication.
4162. Effect of domestication.

§ 4161. Domestication.
(a) General rule.—Any qualified foreign businesscorporation may

becomea domesticbusinesscorporationby filing in theDepartmentof State
articlesof domestication.Thearticlesof domestication,upon beingfiled in
thedepartment,shall constitutethe articlesof thedomesticatedforeigncor-
poration,andit shall therea.ftercontinueasa corporationwhich shall be a
domesticbusinesscorporationsubjecttothissubpart.

(b) Articles of domestication.—Thearticlesof domesticationshall be
executedby thecorporationandshallset forth in theEnglishlanguage:

(1) Thenameof thecorporation.If thenameis in aforeignlanguage,
it shall beset forth in Romanlettersor charactersor Arabic or Roman
numerals.

(2) Subjectto section 109(relating to nameof commercialregistered
officeproviderin lieu of registeredaddress),the address,including street
‘and number,if any,of its registeredofficein thisCommonwealth.

(3) A statementthat upon domesticationthe corporationwill be
subjectto the domesticccrporationprovisionsof the BusinessCorpora-
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tion Law of 1988 and,if desired,abrief statementof the purposeor pur-
posesfor which it is to be domesticatedwhich shall be a purposeor pur-
posesfor which a domesticbusinesscorporationmay be incorporated
underArticle B (relating to domesticbusinesscorporationsgenerally)and
whichmayconsistof or includeastatementthatthecorporationshallhave
unlimited power to engagein andto do anylawful actconcerningany or
all lawful businessfor whichcorporationsmaybe incorporatedunder the
BusinessCorporationLawof 1988.

(4) The term for whichupon domesticationit is to exist, if not perpet-
ual.

(5) Any desiredprovisionsrelatingtothemannerandbasisof redassk-
fying thesharesof thecorporation.

(6) A statementthat the filing of articles of domesticationand the
renunciationof the originalcharteror articlesof thecorporationhasbeen
authorized(unlessits charteror otherorganicdocumentsrequireagreater
vote) by a majorityof the votescastby all shareholdersentitled to vote
thereonand,if anyclassof sharesis entitled to votethereonasaclass,a
majorityof thevotescastin eachclassvote.

(7) Any provisionsdesiredproviding specialtreatmentof sharesheld
by any shareholderor groupof shareholdersif thelawsof thejurisdiction
underwhichthe corporationwas incorporatedprior to its domestication
permitsuchspecialtreatment.

(8) Anyotherprovisionsauthorizedby Article B to beset forth in the
original articles.
(c) Crossreference.—Seesection 134(relatingto docketingstatement).

§ 4162. Effectof domestication.
As adomesticbusinesscorporation,thedomesticatedcorporationshallno

longerbe aforeignbusinesscorporationfor thepurposesof thissubpartand
shall have all the powersandprivileges andbe subjectto all the duties and
limitations grantedandimposedupon domesticbusinesscorporations.The
property, franchises, debts, liens, estates, taxes, penalties and public
accountsduetheCommonwealthshallcontinueto bevestedin andimposed
uponthecorporationtothe sameextentasif it werethesuccessorby merger
of thedomesticatingcorporationwith andinto adomesticbusinesscorpora-
tion underSubchapterC of Chapter19 (relating to merger,consolidation,
shareexchangesandsale of assets).Thesharesof thedomesticatedcorpora-
tion shall be unaffectedby the domesticationexceptto the extent, if any,
reclassifiedin thearticlesof domestication.
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SUBPARTC
NONPROFIT CORPORATIONS

ARTICLE A
PRELIMINARY PROVISIONS

CHAPTER [711 51
GENERAL PROVISIONS

§ [71011 5101. Short[tithe of parti titles.
[This part shall beknowii andmay becited asthe “CorporationNot-for-

profit Code.”l
(a) Title of subpart.— This subpartshall be known and maybe citedas

theNonprofit CorporationLawof 1988.
(b) Prior consolidatedstatute.—Former15 Pa.C.S.Pt. IllArt. B (relat-

ing to domesticnonprofit corporations),addedby the act of November15,
1972(P.L.1063,No.271), shall beknown and maybecitedas theNonprofit
CorporationLawof 1972.

(c) Prior law.—The ac of May 5, 1933 (P.L.289, No.105), shall be
knownandmaybecitedastheNonprofit CorporationLaw of1-933.
§ (7102J 5102. Applicationof [partisubpart.

[Except asotherwise pro”iided in the scopeprovisions of subsequentarti-
des,chaptersor otherprovisionsof thispart,thispartshall applytoandthe
word “corporation” in this part shall mean a domestic or foreign corpora-
tion not-for-profit.J

(a) Generalrule.—~-Exceptas otherwiseprovidedin this section, in the
scopeprovisions of subsequentprovisions of this subpart or where the
contextclearlyindicatesotherwise,this subpartshall apply to andthe words
“corporation” or “nonprofit corporation” in this subpart shall mean a
domesticcorporation not-for-profit. Seesection 101(b)(relating to applica-
tion oftitle).

(b) Cooperativecorporations. This subpart shall apply to a domestic
corporationnot-for-profit oiianizedon thecooperativeprincipleonly to the
extentprovidedbySubpartD (relating to cooperativecorporations).

(c) Nonprofit corporationancillaries.—Thedomesticcorporationprovi-
sions of this subpart shall apply to any of the following corporations,
whetherproposedor existing, exceptas otherwise expresslyprovided by
statuteapplicableto thecorporation:

(1) The PennsylvaniaDeposit insurance Corporation establishedby
the actof October5, 1978 (P.L.1088,No.255),known asthe Pennsylvania
DepositInsuranceCorporationAct.

(2~) The PennsylvaniaSavingsAssociationCorporationestablished~y
the act of April 6, 1979 (P.L.17, No.5), referred to as the Pennsylvania
SavingsAssociationInsuranceCorporationAct.

(3) The Lawyer Trust AccountBoard establishedby the act ofApril
29, 1988 (P.L.373, No.59), known as the Interest on Lawyers’ Trust
AccountsAct.
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(4) Anyotherdomesticcorporationnot-for-profit incorporatedunder
orsubjectto astatutethatprovidesthatthe corporateaffafrsofthecorpo-
ration shall begovernedby the lawsapplicableto domesticnonprofit-cor-
porations.

§ [7103] 5103. Definitions.
Subject to additional definitions containedin subsequentprovisions of

this [part]subpartwhichareapplicableto specificarticles,chaptersor other
provisionsof this [part] subpart, the following wordsand phrases,when
usedin this(part]subpartshallhave,unlessthecontextclearlyindicatesoth-
erwise,themeaningsgiventothemin thissection:

“Articles.” The original articles of incorporation, all amendments
thereto,articlesof mergerandconsolidation,andany otherarticles,state-
mentsor certificatespermittedor requiredto befiled by this [part] subpart
or by Chapter1 [of this title] (relating to generalprovisions),andincluding
whathaveheretoforebeendesignatedby law ascertificatesof incorporation
or charters.If an amendmentor articlesof merger,division or conversion
madein the mannerpermittedby this Ipart] subpartrestatesarticlesin their
entiretyor if thereare articlesof consolidation,thenceforththe “articles”
shall not include any prior documents and any certificateissued by the
Departmentof Statewith respecttheretoshallsostate.

“Boardof directors”or “board.” Thegroupof personsvestedwith the
management of the business andaffairsof thecorporationirrespectiveof the
nameby whichsuchgroupis designated.The termdoesnot includean other
body.The term,whenusedin anyprovisionof this [part] subpartrelatingto
the organizationor proceduresof or the mannerof taking action by the
boardof directors,shallbeconstruedto includeandreferto anyexecutiveor
othercommitteeof theboard.Any provision of this [part] subpart relating
or referring to actionto betakenby the boardof directorsor the procedure
requiredthereforshallbesatisfiedby thetakingof correspondingactionby-a
committeeof the board of directors to the extent authorityto take such
actionhasbeendelegatedto suchcommitteepursuanttosection[7731of this
title] 5731 (relating to executiveandothercommitteesof theboard)-.

“Business.” In the caseof a domesticnonprofit corporation[not-for-
profit], anyor all of theactivitiesfor which it hasbeenincorporated,and,in
thecaseof aforeigncorporationnot-for-profit, anyor all of the activitiesin
which its certificateof authorityauthorizesit to engagewithin~this:Com~mon-
wealth.

“Member.” One havingmembershiprights in a corporation in accor-
dancewith the provisionsof its bylaws.The term,whenusedin relationto
the taking of corporate action includes:

(1) the proxy of a member, if action by proxy is permitted under the
bylaws of the corporation; and

(2) adelegateto any conventionor assemblyof delegatesof members
establishedpursuantto anyprovisionofthis [part] subpart.

If andto the extent the bylaws confer rights of membersupon holdersof
securitiesevidencingindebtednessor governmentalor otherentitiespursuant
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to any provision of this [part] subparttheterm shallbe construedto include
suchsecurityholdersand governmentalor otherentities. The term shall be
construedto include“shareholder”ii the corporationissuessharesof stock.

“Nonprofit corporation” or “domestic nonprofit corporation.” A
domesticcorporationnot-for-profit [incorporatedunder Article B of this
part (relating to domestic nonprofit corporations) or heretofore-or-hereafter
incorporated or domesticatedin thisCommonwealth,]which is not excluded
from the scopeof [Article B of] this [part] subpart by section [7302 of this
title] 5102(relating to applicationof [article] subpart).

“Other body.” A term employed in this [part] subpart to denote a
personor group,other thantheboardof directorsor a committeethereof,
whopursuantto authorityexpresslyconferredby this [part] subpartmaybe
vestedby thebylaws of the corporationwith powerswhich, if not vestedby
the bylawsin suchpersonor group, would by this [part] subpartberequired
to beexercisedby either:

(1) themembershipof acorporationtakenasawhole;
(2) a convention or assembly of delegatesof membersestablishedpur-

suantto anyprovisionofthis [part] subpart;or
(3) theboardof directors.

Exceptasotherwiseprovidedin this [part] subparta corporation-may estab-
lish distinctpersonsor groupsto exercisedifferentpowerswhichthis [part)
subpartauthorizesacorporationto vestin anotherbody.

“Qualified foreigncorporation.” A foreigncorporationnot-for-profit
authorizedunder[Article C of thispart)Chapter61 (relatingto foreignnon-
profit corporations[not-for-profiti) to do businessin thisCommonwealth.

§ 5104. Othergeneralprovisions.
•Thefollowingprovisionsofthistitle areapplicableto corporatiens-aubjeci

to thissubpart:
Section101(relating toshort title andapplicationof title).
Section102(relating to definitions).
Section103(relating tosubordinationoftitle toregulatorylaws~.
Section104(relating toequitableremedies).
Section 105(relating tofees).
Section106(relating toeffectoffiling papersrequiredto befiled).
Section107(relating toformofrecords).
Section108 (relating to changein locationorstatusof registeredoffice

providedbyagent).
Section109 frelating to nameof commercialregisteredoffice provider

in lieu ofregisteredaddress).
Section110 (relating to supplementarygeneralprinciples of law appli-

cable).
Section132(relating tofunctionsofDepartmentofState).
Section133(relating topowersofDepartmentofState).
Section134(relating todocketingstatement).
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Section135(relating torequirementstobemetbyfiled documents).
Section136 frelating to processingof documentsby Department of

State).
Section137 frelating to court to passupon rejection of documentsby

DepartmentofState).
Section138(relating tostatementofcorrection).
Section139 (relating to tax clearanceof certain fundamental trans-

actions).
Section151(relating todomesticationofcertainforeign associations).
Section152 (relating to contingent domesticationof certain foreign

associations).
Section501(relating toreservedpowerof GeneralAssembly).
Section503(relating to actionstorevokecorporatefranchises)..
Section504(relating to validationofcertaindefectivecorporations).
Section505(relating to validationofcertaindefectivecorporateacts).
Section511frelating tostandardofcareandjustifiable reliance).
Section512frelating topersonalliability ofdirectors).
Section513(relating to nonexciusivityandsupplementarycoverage).

§ [7104] 5105. Saving clauseandrestrictiononequitablerelief.
(a) Generalrule.—Exceptasotherwiseprovidedin subsection(b) of this

section,this [part] subpartandits amendmentsshallnot impairor affectany
act done, offense committed, or substantial right accruing, accrued,or
acquired,or liability, duty, obligation, penalty, judgmentor punishment
incurredprior to thetimethis[part] subpartor any amendment thereto takes
effect, but the samemay be enjoyed,asserted,enforced, prosecuted,or
inflicted as fully and to the sameextent as if this [part] subpart or any
amendmenttheretohadnot beenenacted.

(b) Exception.—Amembershallnot haveanyright to claim theright to
valuationof andpaymentfor his membershipinterestor sharesbecauseof
any proposed plan or amendment of articles authorized under any provision
of this [part] subpart,or to obtain, in theabsenceof fraudor fundamental
unfairness,aninjunctionagainstanysuchplanor amendment.
§ [7105] 5106. Limited uniformapplicationof (part]subpart.

(a) Generalrule.—Exceptasprovidedin subsection(b) [of thissection],
this [pad] subpartandits amendments are intended to provide uniform-ni-les
for the government and regulation of theaffairsof corporationsandof their
officers, directorsandmembers, regardless of the date or manner of incor-
porationor qualification,or of theissuanceof anyevidencesof membership
in or shares thereof.

(b) Exceptions.—
(1) Unlessexpresslyprovided otherwisein any amendmentto this

[part] subpartanysuchamendmentshalltakeeffect onlyprospectively.
(2) Any existingcorporationlawfully usinganame,or as apart of its

nameaword,whichcouldnot beusedas or includedin thenameof acor-
porationhereafterincorporatedor qualified under this [part] subpart,
maycontinueto usesuchname,or wordaspart of its name,providedthe
useor inclusion of suchword or namewas lawful whenfirst adoptedby
thecorporationin thisCommonwealth.
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(3) Nothing in subsection (a) (of this section] shall adversely affect the
rights savedby the generaltermsof section[7104 of this title] 5105 (relat-
ing to saving clauseandrestriction onequitablerelief).

§ [11061 5107. Subordinationof Ipart]subpartto canonlaw.
If andto theextentcanonlaw applicableto acorporationincorporatedfor

religiouspurposesshall set. forth provisionsrelatingto the governmentand
regulationof the affairs of the corporationwhich are inconsistentwith the
provisionsof this [part]subpartonthe samesubject,theprovisionsof canon
law shallcontroltotheextent,andonlytotheextent,requiredby theConsti.
tutionof theUnitedStatesor theConstitutionof Pennsylvania,or both.
§ (7107] 5108. Limitationon incorporation.

No corporationwhich might be incorporatedunder [Article B of] this
[part (relating to domestic nonprofit corporations)) subpart shall hereafter
beincorporatedexceptundertheprovisionsof [sucharticle] thissubpart.
§ 5109. Executionofdocuments.

(a) Generalrule. —Anydocumentfiled in theDepartmentof Stateunder
this title bya domesticnonprofit corporation or aforeign corporationnot-
for-profit subjectto this subpartmaybeexecutedon behalfof the corpora-
tion by any oneduly authorizedofficer thereof. Thecorporatesealmaybe
affixed and attested,but the affixation or attestationof the corporateseal
shall not be necessaryfor the dueexecution of anyfiling bya corporation
underthistitle.

(b) Crossreference.—Seesection135(relating to requirementsto bemet
byfiled documents).

(c) Transitional provision.—Thissectionsupersedesany contraryprovi-
sion of this subpart enactedprior to the enactmentof the act ofDecember
21, 1988(P.L.1444,No.177),known asthe GeneralAssociationActof1988.

ARTICLE B
DOMESTIC NONPROFIT CORPORATIONSGENERALLY

CHAPTER [73] 53
[APPLICATION OF ARTICLE;] INCORPORATION

SUBCHAPTERA
[SHORT TITLE AND APPLICATION OF ARTICLE

§ 7301. Short title of article.
(a) Title of article.—Thiis article shall be known and may be cited asthe

“Nonprofit Corporation Law of 1972.”
(b) Prior law.—The act of May 5, 1933 (P.L.289, No.105) shaH be

known and may becited asthe “Nonprofit Corporation Law of 1933.”
§ 7302. Application of article.

(a) General rule.—Except as otherwise provided in subsections(b) and
(c) of this sectionor in the scopeprovisions of subsequentchaptersor other
provisionsof this article, this article shall apply to and the words “corpora-
tion” or “nonprofit corporation” in this article shall meana “corporation”
asdefinedin section7102of this title (relating to application of part).
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(b) Foreign corporation exclusion.—Exceptas otherwise provided by
Article C of this part (relating to foreign corporations not-for-profit) or as
otherwise expressly provided by statute, no provision of this article shall
apply to, and the word “corporation” in this article shall not include, any
foreign corporation not-for-profit.

(c) Cooperative corporation exclusion.—Except as otherwise expressly
provided by statute, no provision of this article shall apply to, and the word
“corporation” in this article shall not include, any domesticcooperativecor-
poration.

SUBCHAPTER B]
INCORPORATION GENERALLY

§ [7311] 5301. Purposes.

§ [7312] 5302. Numberandqualificationsof incorporators.

§ [7313] 5303. Corporate name.
(a) General rule.—The corporate name may be in any language, but

mustbe expressedin English lettersor charactersland shall not containthe
word “cooperative” or an abbreviation thereof]. The corporatenameshall
not imply that the corporation is a governmental agencyof the Common-
wealth or of the United States, a bank, bank and trust company,savings
bank, private bank or trust company, as defined in the Banking Code of
1965,an insurance companywhichmightbeincorporatedunderThe Insur-
ance Company Law of 1921, or a public utility as defined in [the Public
Utility Law] Title66 (relating topublicutilities).

§ [7314] 5304. Required namechanges by senior corporations.

(b) Enforcementof undertakingto releasename.—Ifa corporationhas
usedanamethesameas,or deceptivelysimilar to, thenameof anothercor-
porationor nonprofitunincorporatedassociationas permitted by section
[73131 5303(b)(1)(i)(relatingto duplicateuseof names)andtheothercorpo-
ration or nonprofitunincorporatedassociationcontinuesto useits namein
thisCommonwealthanddoesnot changeits name,ceaseto do business,be
woundup, or withdrawasit proposedto do in its consentor changeits name
asrequiredby subsection(a), anycourt of competentjurisdiction,uponthe
application of the Attorney General,actingon his own motion or at the
instance of any administrative department, board or commission of this
Commonwealth,or upon the applicationof anypersonadverselyaffected,
mayenjoin the othercorporationor associationfrom continuingto useits
nameor a namedeceptively similar thereto.
§ [7315] 5305. Reservationof corporatename.

(c) Crossreference.—Seesection134(relating to docketingstatement).
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§ [7316] 5306. Articlesof incorporation.

§ [73171 5307. Advertisement.

§ [7318] 5308. Filing of articles.
(a) General rule.—The articles of incorporationshall be filed in the

Departmentof State.
(b) Crossreference.—Seesection134(relating todocketingstatement).

§ [7319] 5309. Effect of filing of articles of incorporation.
Upon the filing of thearticlesof incorporationin theDepartmentof State,

thecorporateexistenceshall begin. Subjectto theprovisionsof section[7990
of this title] 503t~relatingto actionsto revoke corporate franchises), the arti-
cles of incorporationfiled in theDepartmentof State,or approvedby the
court andrecordedin the office of the recorderof deedsunderthe former
provisions of law, shall be conclusive evidence of the fact that the corpora-
tionhasbeenincorporated.
§ [1320] 5310. Organizationmeeting.

§ [7321] 5311. Filing of certificateof summaryof recordby certain cor-

porations (incorporatedprior to 1973].

(c) Crossreference.—Seesection134(relating to a’ocketingstatement).

SUBCHAPTER[CI B
SPECIAL PROCEDURES APPLICABLE TO CERTAIN

CORPORATIONS

§ [7341] 5331. Unincorporatedassociations.

SUBCHAPTER C
REViVAL
(Reserved)

CHAPTER (75] 55
CORPORATE POWERS, DUTIES AND SAFEGUARDS

SUBCHAPTERA
GENERAL PROVISIONS

§ [7501] 5501. Corporatecapacity.

§ (75021 5502. Generalpowers.
(a) Generalrule.—Subjectto the limitationsandrestrictionsimposedby

statute and, except asotherwiseprovidedin paragraph(4~of thissubsection,
subjectto thelimitations andrestrictionscontainedin its articles,everynon-
profit corporationshallhavepower:

(1) To continueas a corporationfor the timespecifiedin its articles,
subjectto the powerof the Attorney Generalunder section[7990 of this
title] 503 (relating to actionsto revokecorporatefranchises)andto the
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power of the General Assembly under the Constitution of Pennsylvania.

§ [7503] 5503. Defenseof ultra vires.
(a) General rule.—No limitation upon the business, purpose or pur-

poses,or powersof anonprofitcorporation,expressedor implied in its arti-
clesor impliedby law, shallbeassertedin orderto defendanyactionat law
or in equity betweenthe corporationand a third person, or betweena
member andthird person,involving anycontractto which thecorporationis
apartyor any right of propertyor anyallegedliability of whatsoevernature
but suchlimitation maybeasserted:

(3) In a proceedingby theCommonwealthundersection[7990 of this
title] 503 (relating to actions to revoke corporate franchises), or in a pro-
ceedingby the Commonwealthto enjoin the corporationfrom the doing
of unauthorizedor unlawfulbusiness.

§ [7504] 5504. Adoption and contents of bylaws.

(b) Exception.—Except as provided in section [7320(a) of this title]
5310(a) (relating to organizationmeeting),the boardof directorsor other
body shall not havethe authorityto adopta bylawon any subjectwhich is
committed exclusively to the members by any of the following provisions of
thisarticle:

(1) Section [77211 5721 (relating to [management by] board of direc-
tors).

(2) Section[7725(b)]5725(b)(relating to selectionof directors).
(3) Section [7726(a)] 5726(a)(relating to removalof directorsby the

members).
(4) Section(7726(b)] 5726(b) (relating to removal of directors by the

board).
(5) Section1772915729(relatingto voting rightsof directors).
(6) Section [7751(a)] 5751(a)(relating to classesandqualificationsof

membership).
(7) Section[7752(c)]5752(c)(relatingtorights of shareholders).
(8) Section [7754(a)J 5754(a) (relating to membersgroupedin local

units).
(9) Section [7755(a)] 5755(a)(relatingto regularmeetings).
(10) Section [77561 5756(relating to quorum).
(11) Section [7757] 5757(relatingtoactionby members).
(12) Section (77581 5758 (relating to voting rights of members).
(13) Section[7759(a)] 5759(a) (relating to voting andotheractionby

proxy).
(14) Section[7760(a)]5760(a) (relatingto voting in nonprofitcorpora-

tionmatters).
(15) Section [77621 5762(relatingtojudgesof election).
(16) Section[7767(a)] 5766(a)(relatingto terminationandtransferof

membership).
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(17) Section(7768]5767(relating to voting powers andotherrights of
certainsecurityholdersandotherentities).

(18) Section [7967(c)) 5975(c) (relating to winding up and distribu-
tion).
(c) Bylaw provisionsin articles.—Whereany provision of this [part]

subpartrefers to a rule as set forth in the bylaws of acorporationsuchrefer-
enceshall beconstrued to include and be satisfied by any rule on the same
subjectassetforth in thearticlesof thecorporation.
§ [7505] 5505. Persons bound by bylaws.

§ [75061 5506. Formof executionof instruments.

§ [7507] 5507. Registeredoffice.

(c) Crossreference.—Seesection134(relatingto docketingstatement.).
§ [7508] 5508. Corporate records; inspection.

§ [75091 5509. Bylaws and other powers inemergency.

§ 5510. (Reserved).

§ [7510] 5511. Establishmentof subordinateunits.

SUBCHAPTERB
FINANCIAL MATTERS

§ [75411 5541. Capitalcontributionsof members.

(c) Evidence of contribution.—The capital contribution of a member
shallberecordedon thebooksof thecorporationandmaybeevidencedby a
written instrumentdeliveredto themember,but suchinstrumentshallnot be
denominateda“sharecertificate” or by any otherword or term implying
thatthe instrumentis a sharecertificatesubjectto section[7752of-this title]
5752(relatingto organizationon astocksharebasis).

§ [7542] 5542. Subventions.

§ [7543] 5543. Debtandsecurityinterests.

§ [75441 5543.1. Usurynot adefense.

§ [7545] 5544. Fees,duesandassessments.

§ [7546] 5545. Incomefromcorporateactivities.
A nonprofit corporationwhose lawful activities involve amongother

thingsthechargingof feesor pricesfor itsservicesor products,shallhavethe
right to receivesuchincomeand,in sodoing,maymakeanincidentalprofit.
All suchincidentalprofitsshallbeappliedto themaintenance-and-operation
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of the lawful activitiesof the corporation,andin no caseshallbe dividedor
distributed in any mannerwhatsoeveramongthe members,directors, or
officers of thecorporation.As usedin thissectionthetermsfeesor pricesdo
not include rates of contribution, fees or dues levied under an insurance cer-
tificate issuedby a fraternalbenefit society,so long as the distribution of
profits arising from said fees or pricesis limited to thepurposesset forth in
this sectionandsection[7553] 5551 (relating to dividendsprohibited; com-
pensationandcertainpaymentsauthorized).
§ [7547] 5546. Purchase,sale,mortgageandleaseof realproperty.

§ [7548] 5546.1. Insolvencyor bankruptcy.

§ [7549] 5547. Authorityto takeandhold trustproperty.

(b) Nondiversionof certainproperty.—Propertycommittedto charita-
ble purposesshall not, by any proceedingunderChapter[79 of this title] 59
(relating to fundamentalchanges)or otherwise,bediverted from theobjects.
to which it was donated, granted or devised, unless anduntil the boardof
directors or other body obtains from the court an order under Ithe Estates
Act of 1947]20Pa.C.S. Ch. 61 (relating to estates)specifyingthedisposition
of the property.
§ [7550] 5548. Investmentof trustfunds.

(d) Scopeof section.—This section shall apply to assets hereafter
received pursuant to section [7549 of this titlel 5547(relatingto authorityto
takeandhold trustproperty),to assetsheretoforesoreceivedandheldatthe
timewhenthisarticletakeseffectandtoreinvestmentsof all suchassets.

§ [7551] 5549. Transferof trustor otherassetsto institutionaltrustee.
(a) Generalrule.—Anynonprofitcorporationholdingor receivingassets

undersection[7549 of this titlel 5547(relatingto authorityto takeandhold
trust property) may,by appropriateactionof its boardof directorsor other
body, transfer, which transfer may be either revocableor irrevocable,any
suchassetsto acorporatetrustee,whichshallbea bankandtrust company
or atrust companyincorporatedunderthelaws of thisCommonwealthor a
nationalbankingassociationhavingfiduciary powersandhavingits princi-
pal office in thisCommonwealth,astrusteeandwith like investment-restric-
tions. In like mannerthe corporationmay transfer,which transfershall be
revocable, any other part of its assets to such a corporate trustee, subject to
the samepowers,restrictionsandobligationswith respectto investmentas
areapplicableto thecorporationitself.

§ [7552] 5550. Devises, bequestsand gifts after certain fundamental
changes.
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§ [7553] 5551. Dividendsprohibited;compensationandcertainpayments

authorized.

§ [7554] 5552. Liabilities of memibers.

§ [7555] 5553. Annualreportof directorsor otherbody.

SUBCHAPTER C
COMMON TRUST FUNDS

§ [7581] 5585. Establishmentor useof commontrust funds authorized.
(a) Generalrule.—Everynonprofitcorporationmayestablishandmain-

tam one or morecommontrust funds, the assetsof which shall be held,
investedandreinvestedby thecorporationitself or by acorporatetrusteeto
whichthe assetshavebeentransferredpursuantto section17551of this titlej
5549 (relating to transferof trust cr other assetsto institutional trustee).
Uponthe paymentby thecorporatetrusteeto the nonprofitcorporationof
thenetincomefromsuchassets,foruseandapplicationtotheseveralpartic-
ipatinginterestsin suchcommontrust fund, theproportionateparticipation
of each interest in such net income shall be designatedby the corporate
trustee.Thenonprofitcorporationmay,at anytime, withdrawthewholeor
part of anyparticipatinginterestin suchcommontrust fund for distribution
by it asprovidedin thissubchapter.

§ [7582] 5586. Restrictionsoninvestments.

§ [7583] 5587. Determination of interests.
A nonprofit corporation shall invest the assets of a trust or fund in a

common trust fund authorizedby this subchapterby addingsuch assets
thereto,andby apportioning a participation therein to such trust or fund in
the proportionthat theassetsof the trustor fund addedthereto arstothe
aggregatevalueof all the assetsof suchcommontrust fund at the time of
suchinvestment,including in suchassetsthe assetsof the trust or fund so
added.Thewithdrawalof aparticipationfrom suchcommontrustfund shall
be on a basis of its proportionate interest in the aggregatevalue of all the
assetsof such commontrust fund atthetimeof suchwithdrawal.Thepartic-
ipating interestof any trust or fund in suchcommontrust fund may from
time to timebe withdrawn, in wholeor in part,by the corporation.Upon
suchwithdrawalsthe corporationmaymakedistributionin cash,or ratably
in kind, or partly in cashandpartly in kind. Participationsin suchcommon
trustfundsshallnot besold by thecorporationto anyothercorporationor
person,but this sentenceshall not preventa corporatetrusteedesignated
undersection [7581 of this title) 5585 (relating to establishmentor useof
commontrust fundsauthorized)frominvestingtheassetsof suchacommon
trustfund in anycollectiveinvestmentfundestablishedandmaintainedby it
in accordancewith law and to which the assetscomprisingsucha common
trustfund areeligible contributions.
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§ [7584J 5588. Amortizationof premiumsonsecuritiesheld.

§ [7585] 5589. Records;ownershipof assets.

CHAPTER 177] 57
OFFICERS,DIRECTORS AND MEMBERS

SUBCHAPTER A
NOTICE AND MEETINGS GENERALLY

§ [7701] 5701. Applicability of subchapter.
Theprovisionsof this subchaptershall applyto everynonprofitcorpora-

tionunlessotherwiserestricted:
(1) by anyotherprovisionofthisarticle;or
(2) exceptwith respectto section17708of this title] 5707(relating to

exception to requirement of notice), in the bylaws.
§ [7702] 5702. Mannerof givingnotice.

§ [7703] 5702.1. Optionalproceduresforgivingof notice.

§ [7704] 5703. Placeandnoticeof meetingsof boardof directorsor other

body.

§ [7705] 5704. Place and notice of meetings of members.

§ [77061 5705. Waiverof notice.

§ 17707] 5706. Modificationof proposalcontainedin notice.

§ [7708] 5707. Exceptionto requirementof notice.

§ [7709] 5708. Useof conferencetelephoneandsimilarequipment.

SUBCHAPTERB
DIRECTORS, OFFICERS AND MEMBERS OF

AN OTHER BODY

§ [7721. Managementby board] 5721. Board of directors.

§ [7722] 5722. Qualificationsof directors.

§ [7723] 5723. Number of directors.

§ [7724] 5724. Termof office of directors.
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§ [77251 5725. Selectionof directors.

§ [7726] 5726. Removalof directors.

§ [7727] 5727. Quorumof andactionby directors.
***

§ [77281 5728. Interestedmembers,directorsorofficers; quorum.

§ [7729] 5729. Votingrightsof directors.

§ [77301 5730. Compensationof directors.

§ 17731] 5731. Executiveandothercommitteesof theboard.

f(c) Effect on responsibility of board.—.The establishmentof any com-
mittee of the board of directors and the delegation thereto of power and
authority shall not alone relieve any director of his duty to the corporation
under section 7734 of this title (relating to relation of directors and officers
to corporation).]
§ [77321 5732. Officers.

§ [7733] 5733. Removalof officersandagents.

§ [77351 5734. Otherbody.
The limitations, safeguardsandproceduresof this subchapterapplicable

to theboard of directorsshall be applicablealsoto any “other body” as
definedin section[7103of this titlel 5103(relatingto definitions).

SUBChAPTERC
INDEMNIFICATION

§ [7741] 5741. Third-partyactions.

§ [77421 5742. Derivativeactions.

§ [7743] 5743. Mandatoryindemnification.
Notwithstandingany contraryprovision of its articles or bylaws,to the

extentthatarepresentativeof anonprofitcorporationhasbeensuccessfulon
the merits or otherwise in defense of any action, suitor proceedingreferred
to in section [7741 of this title] 5741 (relating to third-party actions)or
section[7742of this titlel 57~2(relatingto derivativeactions)or in defenseof
anyclaim, issueor mattertherein,he shallbe indemnifiedagainstexpenses
(includingattorneys’fees)actuallyandreasonablyincurredby him in con-
nectiontherewith.
§ [77441 5744. Procedureforeffectingindemnification.

Unlessorderedby acourt, anyindemnificationundersection[7741of this
title] 5741 (relating to third-party actions)or section[7742of this title] 5742
(relating to derivativeactions) shall be madeby the corporationonly as
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authorizedin the specificcaseupon adeterminationthatindemnificationof
the representativeis proper in the circumstancesbecausehe has met the
applicable standard of conductsetforth in suchsection.Such determination
shallbemade:

(1) by the boardof directorsby amajority voteof aquorumconsist-
ingof directorswhowerenot partiesto suchaction,suitorproceeding;

(2) if suchaquorumis not obtainable,or,evenif obtainableamajor-
ity voteof aquorumof disinteresteddirectorsso directs, by independent
legalcounselin awritten opinion;

(3) by suchotherbodyasmaybeprovidedin thebylaws;or
(4) by themembers.

§ [7745. Advancingexpenses] 5745. (Reserved).
[Expensesincurred in defendinga civil or criminalaction,suit or proceed-

ing may be paid by anonprofitcorporationin advanceof the-final dispost-
lion of such action, suit or proceedingas authorized by the board of direc-
tors or other body in a specificcaseupon receipt of an undertaking by or on
behalf of therepresentativeto repay suchamount unlessit shall=ultimately be
determined that heis entitled to be indemnified by the corporation asautho-
rized in this subchapter.]
§ [77461 5746. Scopeof subchapter.

(b) Trust property.—Thissubchaptershall not affect the liability of a
representativewith respectto theadministrationof assetsheld~by:thccorpo~-
ration pursuantto section17549 of this title] 5547(relating to authorityto
takeandhold trustproperty).
§ [7747] 5747. Powerto purchaseinsurance.

§ [7748] 5748. Applicationto survivingor newcorporations.

SUBCHAPTER D
MEMBERS

§ [7751] 5751. Classesandqualificationsof membership.

§ [77521 5752. Organizationonastocksharebasis.

§ [7753] 5753. Membershipcertificates.

§ [77541 5754. Membersgroupedin localunits.

§ [7755] 5755. Timeof holdingmeetingsof members.

§ [7756] 5756. Quorum.

§ 17757] 5757. Action by members.
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§ 177581 5758. Votingrightsof members.

§ [7759] 5759. Voting andotheractionby proxy.

§ 177601 5760. Voting by corporations.

§ [7761] 5761. Determinationof membersof record.

§ [7762] 5762. Judgesof election.

§ [7763] 5763. Consentof membersin lieu of meeting.

§ [7764] 5764. Appointmentof custodianof corporationon deadlockor
othercause.

(a) Generalrule.—Thecourt, upon applicationof any member,may
appointoneor morepersonsto becustodiansof andfor any nonprofitcor-
porationwhenit ismadeto appear:

(2) that any of the conditionsspecifiedin section[7981 of this title]
5981 (relatingto proceedingsuponpetition of member[or director], etc.)
existswith respecttothecorporation.
(b) Power and title of custodian.—-Acustodianappointedunder this

sectionshall haveall the powerandtitle of areceiverappointedunderSub-
chapter[F] Gof Chapter(79of this title] 59 (relatingto involuntaryliquida-
tion anddissolution),but theauthorityof thecustodianshall beto continue
the businessof thecorporationandnot to liquidateits affairsanddistribute
its assets,exceptwhenthe court shall otherwiseorderandexcept in cases
arising under [paragraphs(1) through (3) of section 7981 of this title]
section5981(1),(2) and (3) (relatingto proceedingsuponpetitionof member
br director], etc.).
§ [7765] 5764.1. Actionsby memberstoenforceasecondaryright.

(c) Securityfor costs.—Inany suclii action institutedor maintainedby
lessthanthe smallerof 50 membersof any class or 5% of the membersof
any classof suchnonprofitcorporationthecorporationin whoseright such
actionis broughtshallbe entitled atany stageof theproceedingsto require
theplaintiff or plaintiffs to givesecurityfor thereasonableexpenses,includ-
ing attorneys’fees,whichmaybeincurredby it in connectiontherewith,for
which it maybecomeliablepursuantto section[7743of thistitIc~5743(relat-
ing to mandatoryindemnification)(but only insofarasrelatesto actionsby
or in the right of the corporation)to which securitythe corporationshall
have recourse in such amount as the court havingjurisdictionshall determine
upontheterminationof suchaction.Theamountof suchsecuritymay, from
timeto time, beincreasedor decreasedin the discretionof the court having
jurisdiction of suchactionupon showingthat the securityprovidedhasor
maybecomeinadequateor excessive.Suchsecuritymaybedeniedor limited
in thediscretionof thecourtupon preliminaryshowingto thecourt,.b-y peti-
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tion,andaffidavits anddepositionsas may berequiredby the court,estab-
lishing prima facie that the requirementof securityor full securitywould
imposeunduehardshiponplaintiffsandseriousinjusticewouldresult.

§ [77661 5765. Reductionof membershipbelowstatednumber.

§ [77671 5766. Terminationandtransferof membership.

(b) Expulsion.—
(1) No member shall be expelled from any nonprofit corporation

withoutnotice,trial andconviction, theformof whichshallbeprescribed
by thebylaws.

(2) Paragraph(1) of this subsectionshallnot apply to terminationof
membershippursuantto section [7545 of this title] 5544(c) (relating to
enforcementof paymentof fees,duesandassessments).

§ [77681 5767. Voting powers and other rights of certain Isecurity
holders]securityholdersandotherentities.

SUBCHAPTER E
DERIVATIVE ACTIONS

(Reserved)

SUBCHAPTERF
JUDICIAL SUPERVISION OF CORPORATE ACTION

§ [7781] 5791. Corporateactionsubjectto subchapter.

§ [77821 5792. Proceedingsprior tocorporateaction.

§ [7783] 5793. Reviewof contestedcorporateaction.

(b) Powersand procedures.—Thecourt may makesuchordersin any
suchcaseasmaybejustandproper,with powerto enforcetheproductionof
any books, papersandrecordsof the corporationandother relevantevi-
dencewhichmayrelateto theissue.Thecourtshallprovidefornoticeof the
pendencyof the proceedingsunder this section to all personsaffected
thereby.If it is determinedthatno validcorporateactionhasbeentaken,the
courtmayorderameetingtobeheldin accordancewith section~1782ofthis
title] 5792(relatingto proceedingsprior to corporateaction).
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CHAPTER [79] 59
FUNDAMENTAL CHANGES

SUBCHAI’TER A
PRELIMINARY PROVISIONS

(Reserved)

SUBCHAPTER B
AMENDMENT OF ARTICLES

§ [7901] 5911. Amendmentof articlesauthorized.

§ [7902] 5912. Proposalof amendments.

§ [7903] 5913. Noticeof meetingof members.

§ [7904] 5914. Adoptionof amendments.

(b) Adoption in absenceof voting inembers.—Ifthecorporationhasno
membersentitledto vote thereon,the amendmentshall be deemedadopted
by the corporationwhenit hasbeenadoptedby the boardof directorsor
otherbodypursuantto section[7902 of this title] 5912 (relatingto proposal
of amendments).

§ [79051 5915. Articlesof amendment.

§ [7906] 5916. Filing andeffectivenessof articlesof amendment~;adver-
tisement].

(a) Filing.—Thearticlesof amendmentshall be filed in theDepartment
of State.Seesection 134frelating todocketingstatement).

~b) Effectiveness.—Upon the filing of the articles of amendment in the
department,or upon the effective date specifiedin the articles of amend-
ment,whicheveris later, theamendmentshallbecomeeffectiveandthearti-
clesof incorporationshallbedeemedto beamendedaccordingiy.No amend-
mentshallaffectanyexistingcauseof actionin favor of or againstthecorpo-
ration, or any pendingactionto which the corporationshall be a party,or
the existingrights of personsotherthan membersor, exceptas otherwise
providedbyorder,if any, obtainedpursuantto section[7549(b)of this title]
5547(b)(relating to nondiversion of certainproperty)divert any property
subjectto suchsectionfromthepurposeor purposestowhichit wascommit-
ted. In the eventthecorporatenameshallbechangedby theamendment,no
actionbroughtby or againstthe corporationunderits formernameshall be
abatedfor thatreason.

(c) Advertisement.—Thecorporationshall officially publishnoticeof its
intention to file or the filing of articles of amendment.The notice may
appearprior to or after the day upon which the articlesof amendmentare
filed in thedepartment,andshallsetforth briefly:
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(2) A statementthatthe articlesof amendmentareto beor were filed
undertheprovisionsof this [article] subpart.

** *

SUBCHAPTERIBI C
MERGER, CONSOLIDATION AND SALE OF ASSETS

§ [7921] 5921. Mergerandconsolidationauthorized.

§ [7922. Proposalof plan] 5922. Planof mergeror consolidation.

§ [7923] 5923. Noticeof meetingof members.

§ [7924] 5924. Adoptionof plan.

(b) Adoption inabsenceof voting members.—Ifthemergingor consoli-
datingcorporationhasno membersentitledtovotethereon,aplanof merger
or consolidationshall be deemedadoptedby the corporationwhenit has
beenadoptedby the boardof directorsor other bodypursuantto section
[7922of this titlel 5922 (relatingto [proposal of] plan of merger or consoli-
dation).

§ [7925] 5925. Authorizationby foreigncorporations.

§ [79261 5926. Articlesof mergeror consolidation.

§ [7927] 5927. Filing of articlesof mergeror consolidation.
(a) Generalrule.—Thearticlesof mergeror articlesof consolidation,as

the casemay be, and the certificates or statement, if any, required by
section139 (relating to tax clearanceof certain fundamental transactions)
shall be filed in the Departmentof State.INo certificatefrom any depart-
ment evidencing the payment of taxesand charges shall be required if the
survivingor newcorporation is to be a domesticcorporation, or shall, on the
effectivedate of the merger or consolidation,be a qualified foreign corpora-
tion.1

(b) Crossreference.—Seesection134(relating todocketingstatement).
§ [7928] 5928. Effectivedateof mergeror consolidation.

§ [7929] 5929. Effectof mergeror consolidation.

(b) Propertyrights.—Exceptas otherwiseprovided by order, if any,
obtainedpursuantto section17549(b)of this title] 5547(b)(reiatingtonondi-
versionof certainproperty),all theproperty,real, personal,andmixed,and
franchisesof eachof the corporationspartiesto the planof mergeror con-
solidation,andall debtsdueon whateveraccountto any of them,including
subscriptionsfor membershipandotherchosesin actionbelongingto anyof
them,shallbetakenanddeemedto betransferredto andvestedin the surviv-
ing or newcorporation,asthecasemaybe, without furtheractor deed.The
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survivingor newcorporationshallthenceforthberesponsiblefor all the lia-
bilities andobligationsof each of the corporationsso mergedor consoli-
dated.No liensupon the propertyof the mergingor consolidatingcorpora-
tionsshallbeimpairedby suchmergeror consolidation,andanyclaimexist-
ing or actionor proceedingpendingby or againstanyof suchcorporations
may be prosecutedto judgmentas if suchmergeror consolidationhadnot
takenplace,or thesurvivingor newcorporationmaybeproceededagainst-or
substitutedin its place.Any devise, gift or grantcontainedin any will or
otherinstrument,in trust or otherwise,madebeforeor aftersuchmergeror
consolidation,to or for any of the constituentcorporations,shall inure to
thesurviving or newcorporation,asthecasemaybe,subjectto compliance
with therequirementsof section[7552 of this title] 5550(relatingto devises,
bequestsandgiftsaftercertainfundamentalchanges).

§ [7930] 5930. Voluntarytransferof corporateassets.
(a) Generalrule.—Anonprofitcorporationshall not sell, leaseaway or

exchangeall, or substantiallyall, its propertyandassets,with or without
good will, unlessanduntil a planof sale, leaseor exchangeof assetswith
respecttheretoshall havebeenadoptedby the corporationin the manner
providedin thissubchapterwith respectto theadoptionof aplanof merger.
In order to makeeffective any plan of sale,leaseor exchangeof assetsso
adoptedit shall not benecessaryto file any articlesor otherdocumentin the
Departmentof State,butthecorporationshallcomplywith therequirements
of section[7549(b) of this title] 5547(b)(relating to nondiversionof certain
property).

(b) Exceptions.—Subsection(a) o:f this sectionshall not applyto a sale,
leaseawayor exchangeof all, or substantiallyall, thepropertyandassetsof
acorporationwhenmadein connectionwith thedissolutionorliquidationof
the corporation.Suchatransactionshall be governedby theprovisionsof
Subchapter [E of this chapterl F (relating to voluntary dissolutionand
winding up) or Subchapter(F of thischapter]G (relatingto involuntaryliq-
uidationanddissolution),asthecasemaybe.

SUBCHAPTER [C] D
DIVISION

§ [7941] 5951. Divisionauthorized.

§ [7942] 5952. Proposalandadoptionof planof division.

(c) Proposalandadoption.—Theplanof division shallbeproposedand
adopted,andmaybeterminated,by adomesticnonprofitcorporationin the
mannerprovided for the proposal,adoptionandterminationof a planof
mergerin Subchapter[B of this chapter] C (relatingto merger,consolidation
and sale of assets)or, if the dividing corporationis a foreigncorporation
not-for-profit, in accordancewith the laws of thejurisdiction in which it is
incorporated.
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§ 5953. (Reserved).
§ [7943] 5954. Articlesof division.

§ [79441 5955. Filingof articlesof division.
(a) Generalrule.—The articlesof division and the certificatesor state-

ment, ifany, requiredbysection139(relating to taxclearanceof certainfun-
damentaltransactions)shallbe filed in theDepartmentof State.[No certifi-
catefrom any department evidencingthe paymentof taxesan4-chafgei~shall
be required.]

(b) Crossreference.—Seesection134(relating to docketingstatement).
§ [7945] 5956. Effectivedateof division.

§ [7946] 5957. Effectof division.
(a) Multiple resultingcorporations.—Uponthedivision becomingeffec-

tive the dividing corporationshall be subdividedinto the distinct and inde-
pendentresultingcorporationsnamedin the plan of division and, if the
dividing corporationis not to survivethedivision, theexistenceof thedivid-
ing corporationshallcease.The resultingcorporations,if theyaredomestic
corporations,shallnot therebyacquireauthorityto engageinanyl,usinessor
exerciseany right which a corporationmaynot be incorporatedunder this
article to engagein or exercise.Any resultingforeigncorporationwhich is
statedin the articlesof division tobeaqualifiedforeigncorporationshall-be
aqualified foreigncorporationunderthis [part] subpartand the articlesof
division shall be deemedto bethe applicationfor acertificateof authority
andthe certificateof authorityissuedthereonof suchcorporation~

(b) Property rights.—Except as otherwise provided by order, if any,
obtainedpursuantto section[7549(b)of this title] 5547(b)(relatingto nondi-
versionof certainproperty),all theproperty,real, personal,andmixed, and
franchisesof the dividing corporation, and all debts due on whatever
accountto it, including subscriptionsfor membershipandotherchosesin
actionbelongingto it, shallbetakenanddeemedwithout furtheractor deed
to be transferredto and vested in the resulting corporationson such a
mannerandbasisandwith sucheffect asis specifiedin the planof-division,
or per capitaamongtheresultingcorporations,astenantsin common,if no
suchspecificationis madein theplan.The resultingcorporationsshalleach
thenceforthbe responsibleas separateand distinct corporationsonly for
suchliabilities andobligationsaseachcorporationmayundertake:orincurin
its own name,but shall be liable inter se for the debtsandliabilities of the
dividing corporationin the mannerandon the basisspecifiedin the plan of
division. No liens upon the propertyof the dividing corporationshall be
impairedby thedivision. Oneor more,but lessthanall, of theresultingcor-
porationsshallbefreeof all theliabilities andobligationsof thedividing~cor-
porationto theextent,if any, specifiedin the plan,if no fraudof corporate
creditorsor memberswithoutvoting rightsandif noviolation of lawshallbe
effectedthereby,and if all applicableprovisionsof Division 6 of Title 13
(relating to bulk transfers)and all other applicableprovisionsof law are
compliedwith. Otherwise,the liability of the dividing corporation,or of its



1672 Act 1988-177 LAWS OFPENNSYLVANIA

members,directors,or officers, shall not be affectedby the division, nor
shall the rights of the creditorsthereofor of any persondealingwith such
corporationbe impairedby suchdivision, and,exceptasotherwiseprovided
in this section,any claim existingor action or proceedingpendingby or
againstsuchcorporationmaybe prosecutedto judgmentasif suchdivision
hadnot takenplace,or the resultingcorporationsmaybeproceededagainst
or substitutedin its placeas joint and severalobligors on suchliability,
regardlessof anyprovisionof theplanof divisionapportioningthedebtsand
liabilities of thedividingcorporation.

SUBCHAPTER ID] E
CONVERSION

§ [7951] 5961. Conversionauthorized.
(a) [Business to nonprofiit.—Any business corporation may, in the

manner provided in this subchapter,be converted into a nonprofit corpora-
tion, hereinafter designatedasthe resulting corporation.

(b) Nonprofit to business] General rule.—Any nonprofit corporation
may, in the manner provided in thissubchapter,beconvertedintoabusiness
corporation, hereinafter designatedastheresultingcorporation.

[(c)] (b) Exceptions.—

§ [7952] 5962. Proposalandadoptionof planof conversion.
(a) Preparationof plan.—Aplanof conversionshallbeprepared,setting

forth:

(3) A restatementof the articles of the resultingcorporation,which
articlesshallcomplywith therequirementsofE:

(i) the BusinessCorporationLaw, if the resulting corporation is to
be a businesscorporation; or

(ii) this article, if the resulting corporation is to be a nonprofit cor-
poration] SubpartB ofPartII (relating to businesscorporations).

(b) Proposal and adoption .—The plan of conversionshall be proposed
andadopted,andmay be terminated,in themannerprovidedfor the pro-
posal,adoptionand terminationof a planof mergerin [Article IX of the
BusinessCorporationLaw(relatingto mergerandconsolidation),in thecase
of abusinesscorporation which proposesto convert into a nonprofit corpo-
ration, or in] Subchapter [B 0:1 this chapterl C (relating to merger,consoli-
dationandsaleof assets)~,in thecaseof a nonprofitcorporationwhichpro-
posesto convertinto a businesscorporation.

(c) Rightsof dissenting shareholders.—Ifany shareholderof a business
corporation which adopts a plan of conversioninto a nonprofit corporation-
shall object to suchplan of conversionand shall comply with the provisions
of section515of the BusinessCorporation Law (relating to rights of dissent-
ing shareholders),suchshareholder shaill be entitled to the rights and reme-
dies of dissenting shareholderstherein provided, notwithstanding anything
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to the contraryin subsectionL of saidsection. There shall be included in, or
enclosedwith, the notice of meeting of shareholdersof the businesscorpora-
tion called to act upon the plan of conversiona copy or a summary of the
plan and a copy of this subsectionand of section 515 of the BusinessCorpo-
ration Law].
§ [7953] 5963. Articles of conversion.

§ [7954] 5964. Filing of articlesof conversion.
(a) Generalrule. —Thearticlesof conversionshall befiled in the Depart-

mentof State.
(b) Crossreference.—Seesection134(relating todocketingstatement).

§ [7955] 5965. Effectivedateof conversion.

§ [7956] 5966. Effectof conversion. -

[(a) Businessto nonprofit.—Upon the conversionbecomingeffective the
corporation, if theretofore a businesscorporation, shall be deemedto be a
nonprofit corporation for all purposes,shall ceaseto be a businesscorpora-
tion and shall not thereafter operate in any manner resulting in pecuniary
profit, incidental or otherwise,to its membersor shareholders.The corpora-
tion shall remain liable for all existing obligations, public or private, taxes
due theCommonwealthor any other taxing authority for periods-prior-to-the
effective date of the conversion,and, assuchnonprofit corporation, it shall
continue to beentitled to all assetsthereforepertaining to it as-a-businessco’-
poration.

(b) Nonprofit to business.—]Uponthe conversionbecoming effective,
the corporation~,if theretofore anonprofit corporation,] shall bedeemed-to
be abusinesscorporation for all purposes,shall ceaseto be a nonprofit cor-
poration, and may thereafter operate for a purposeor purposes resulting in
pecuniaryprofit, incidentalor otherwise,to its membersor shareholders.
The corporationshall issue sharecertificatesto each shareholderentitled
thereto. The corporationshall remain liable for all existing obligations,
publicandprivate,taxesduethe Commonwealthor anyothertaxingauthor-
ity for periodsprior totheeffectivedateof theconversion,and,assuchbusi-
nesscorporation,it shallcontinueto beentitledto all assetstheretoforeper-
taining to it as a nonprofit corporationexceptas otherwiseprovided by
order, if any, obtainedpursuantto section 17549(b) of this title] 5547(b)
(relatingto nondiversionof certainproperty).

SUBCHAPTER[El F
VOLUNTARY DISSOLUTION AND WINDING UP

§ [7961] 5971. Voluntarydissolutionby membersor incorporators.
(a) Generalrule.—” * *

(b) Filing. —The articlesof dissolutionshall be filed in the Department
of State.Seesection134(relating todocketingstatement).

(c) Effect.—Uponthefiling of thearticlesof dissolution,theexistenceof
thecorporationshallcease.
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§ [79621 5972. Proposalof voluntarydissolution.

§ (79631 5973. Noticeof meetingof members.

§ (7964] 5974. Adoptionof proposal.

(b) Adoptionin absenceof voting members.—Ifthe corporationhasno
membersentitled to vote on the questionof the advisability of voluntarily
dissolvingthe corporation,the resolutionshall be deemedadoptedby the
corporationwhenit has beenadoptedby the board of directorsor other
bodypursuantto section[7962of this titlel 5972 (relatingto proposalof vol-
untarydissolution).

§ (7965] 5974.1. Articlesof electionto dissolve.

(b) Filing.—The articlesof election to dissolve shall be filed in the
Departmentof State.Seesection134(relating todocketingstatement).

(ç) Effect.—Upon the filing in the departmentof articlesof electionto
dissolve,thecorporationshallceaseto carryonits business,exceptinsofaras
maybe necessaryfor the properwinding up thereof,but its corporateexis-
tenceshallcontinueuntil articlesof dissolutionhavebeenfiled-in-the-depart-
ment.
§ 179661 5974.2. Articlesrescindingelectionto dissolve.

~b) Fiing.—Thearticles rescindingelection to dissolveshall be filed in
theDepartmentof State.Seesection134(relating to docketingstatement~).

(c) Effect.—Uponthefiling in thedepartmentof articlesrescindingelec-
tion to dissolve,theelectiontodissolveshallberescinded.
§ [7967] 5975. Windingup in voluntarydissolutionproceedings.

§ [7968] 5976. Judicialsupervisionof proceedings.
(a) Generalrule.—Theboardof directorsor other body, at any time

during the winding up proceedings,may, by petition, apply to the court to
have the proceedingscontinuedunder the supervisionof the court, and
thereafterthe proceedingsshall continueunderthesupervisionof the court,
asprovidedin Subchapter[F of this chapter] G(relatingto involuntaryliqui-
dationanddissolution).

(b) Distribution of propertycommittedto charitablepurposes.—Ifthe
assetsof the corporationincludeany propertycommittedto charitable-pur-
poses,the boardof directorsor otherbody shall applyto the court for an
orderpursuantto section[7549(b)of this title] 5547(b)(relatingto nondiver-
sionof certainproperty)specifyingthedispositionof theprop~r--y~

§ [7969] 5977. Articlesof dissolution.

(b) Fiing.—Thearticlesof dissolutionand the certificatesor statement
required by section 139 (relating to tax clearanceof certain fundamental
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transactions) shall be filed in the Departmentof State. At the sametime
proof of the advertisementrequiredby section[7967(b) of this title] 5975(b)
(relatingto noticetocreditorsandtaxingauthorities)shallbedelivered-to-the
department.Seesection134(relating todocketingstatement).

(c) Effect.—Upon the filing of the articlesof dissolutionin the depart-
ment,theexistenceof thecorporationshallcease.
§ [7970] 5978. Winding up of corporationupon the expiration of its

periodof duration.

§ [79711 5979. Survivalof remediesandrightsafterdissolution.
(a) Liabilities.—Thedissolutionof anonprofitcorporation,either under

this subchapteror underSubchapter[F of thischapter]G (relatingto invol-
untaryliquidationanddissolution)or by expirationof itsperiodof duration,
shallnot takeaway or impairanyremedygivenagainstsuchcorporation,its
directorsor members,for any liability incurredprior to suchdissolution, if
anactionthereonis broughtbeforeor within twoyearsafterthedateof such
dissolution. Suchactions may be prosecutedagainstand defendedby the
corporationin its corporatename.

SUBCHAPTER [F] G

INVOLUNTARY LIQUIDATION AND DISSOLUTION

§ [79811 5981. Proceedingsuponpetitionof memberbr director],etc.

§ [7982] 5982. Proceedingsuponpetitionof creditor.
***

§ [79831 5983. Proceedingsupon petition of superiorreligious organiza-
tion.

§ [79841 5984. Appointmentof receiverpendentelite and other interim
powers.

§ [7985] 5985. Liquidatingreceiver.
Uponahearingandproofof theissues,aftersuchnoticeasthecourtmay

directto begivento all partiesto the proceeding,andto anyotherpartiesin
interestdesignatedby the court,thecourtmayappointaliquidatingreceiver
with authorityto collectthe assetsof thecorporation,including all amounts
owing to the corporationby memberson accountof anyunpaidportionof
the considerationfor memberships.Such liquidating receivershall have
authority, subjectto the order of thecourt, to disposeof all or any partof
theassetsof thecorporation,eitheratpublicor privatesale.Theassetsof the
corporation,or the proceedsresulting from a dispositionthereof,shall be
appliedto the expensesof suchliquidationandto the paymentof the liabili-
tiesof thecorporation,andanyremainingassetsor proceedsshallbedistrib-
utedby thecourtin themannerprovidedby Subchapter[E of thischapter]F
(relating to voluntary dissolutionand winding up). The order appointing
suchliquidatingreceivershall statehis powersandduties.Such powersand
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dutiesmaybeincreasedor diminishedat anytime duringthe proceedings.A
receiverof acorporationappointedunderthissectionshallhaveauthorityto
sueanddefendin all courtsin hisownnameasreceiverof suchcorporation.
The court appointingsuchreceivermayissuewrits in favor of suchreceiver
to thesheriffof anycountyin thisCommonwealthforservice.
§ [79861 5986. Qualificationsof receivers.

§ (7987] 5987. Proofsof claims.
***

§ [79881 5988. Discontinuanceof proceedings;reorganization.
***

§ [7989. Involuntary articlesJ 5989. Articlesof involuntarydissolution.
(a) Generalrule.—The court, in a proceedingunder this subchapter,

shall enter a decreedissolving the corporationwhen the order, if any,
obtainedpursuantto section[7549(b)of this title] 5547(b)(relatingto nondi-
version of certain property)has been enteredand when the costs and
expensesof suchproceeding,andall liabilities of the corporationshallhave
beendischarged,andall of its remainingassetshavebeendistributedto the
personsentitled thereto,or, in caseits assetsarenot sufficientto discharge
suchcosts,expensesandliabilities,whenall theassetshavebeenapplied, as
far astheywill go,to thepaymentof suchcosts,expensesandliabilities.

(b) Filing. —After thecourt shallhaveenteredadecreeof dissolution,it -

shallbethedutyof theprothonotarytoprepareandexecutearticles-ofdissa-
lution substantiallyin the form provided by section[7969of this title] 5977
(relatingto articlesof dissolution),to attachtheretoacertified copy of the
decreeandto transmitthe articlesandattacheddecreeto theDepartmentof
State.No feeshallbechargedby thedepartmentin connectionwith thefiling
of articlesof dissolution under this section.Seesection 134(~relatingto dock-
etingstatement).

(~c1 Effect.—Upon the filing of the articlesof dissolutionin the depart-
ment,theexistenceof thecorporationshallcease.
[~7990. Actions to revokecorporate franchises.

(a) General rule.—The Attorney General may institute proceedingsto
revoke thearticles and franchisesof anonprofit corporation if it:

(1) misusedor failed to useits powers,privilegesor franchises;
(2) procured itsarticles by fraud; or
(3) should not have been incorporated under the statutory authority

relied upon.
(b) Powersof court.—In everyaction instituted under subsection(a) of

this section the court shall have power to wind up the affairs of and to dis-
solvethe corporation in the mannerprovided in this subchapter-]
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SUBCHAPTERH.
POSTDISSOLUTION CLAIMS

(Reserved)

ARTICLE C
FOREIGN NONPROFIT CORPORATIONS [NOT-FOR-PROFIT]

CHAPTER [81] 61
FOREIGN NONPROFIT CORPORATIONS (NOT-FOR-PROFIT]

SUBCHAPTERA
[APPLICATION OF ARTICLE]
PRELIMINARY PROVISIONS

§ [8101] 6101. Applicationof article.
*4*

SUBCHAPTERB
QUALIFICATION

§ [8121] 6121. Admissionof foreigncorporations.
*4*

§ (8122] 6122. Excludedactivities.
*4*

(b) Exceptions.—Thespecificationof activities in subsection(a) [of this
section] does not establisha standardfor activities which may subject a
foreigncorporationto:

*4*

(3) theprovisionsof section[8145of this title] 6145 (relatingto appli-
cability ofcertaInsafeguardstoforeigncorporations).

§ (8123] 6123. Restrictiononadmissionof foreigncorporations.
(a) Generalrule.—TheDepartmentof Stateshall not issuea certificate

of authority to anyforeigncorporationnot-for-profit:
*4*

(3) Which, exceptasprovidedin subsection(b) [of thissection],hasa
namewhich undersection(7313 of this title] 5303 (relatingto corporate
name)is not availablethroughconsentor otherwisefor useby adomestic
nonprofitcorporationor adomesticcooperativecorporation,as thecase
maybe.
(b) Exception;name.—Theprovisionsof section[7313(b)of this title]

5303(b)(relating to duplicateuseof names)shall not preventtheissuanceof
acertificateof authorityto aforeigncorporationnot-for-profitsettingforth
anamewhich is similar to thenameof anyotherdomesticor foreigncorpo-
rationfor profit or corporationnot-for-profit,if:

*4*

§ [8124] 6124. Applicationfor acertificateof authority.
*4*

(b) Advertisement.—Aforeigncorporationshallofficially publishnotice
of its intention to apply or its application for a certificate of authority. The
noticemay appearprior to or after thedayon whichapplicationis madeto
theDepartmentof State,andshallsetforth briefly:
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(1) A statementthat the corporationwill apply or has appliedfor a
certificateof authorityunderthe provisionsof the [CorporationNot-for-
profit Code] Nonprofit CorporationLawof 1988.

(c) Crossreference.—Seesection134(relating todocketingstatement).

§ [8125] 6125. Issuanceof certificateof authority.

§ [8126] 6126. Amendedcertificateof authority.

(d) Crossreference.—Seesection134(relating to docketingstatement).
§ [8127] 6127. Mergeror consolidatiionof qualified foreign corporations.

(a~ General rule.—Whenever a qualified foreign corporation shall be a
nonsurvivingparty to a statutorymergeror consolidationpermitted by the
laws of thejurisdictionunderwhich it is incorporatedthecorporationsurviv-
ing the merger,or the new corporationresultingfrom theconsolidation,as
the casemaybe, shall file in the Departmentof Statea statementof merger
or consolidation,whichshallbeexecuted[underthesealofl bythe surviving
or new corporation(by two duly authorizedofficersthereof,]andshall set
forth:

(5) In the caseof a consolidation,or if thesurvivingcorporationwas a
nonqualifiedforeigncorporationprior to the merger,the statementson
thepart of the survivingor newcorporationrequiredby section [8124(a)
of this title] 6124(’a) (relatingtoapplicationfor acertificateofautborityj.

(d) Crossreference.—Seesection134(relating todocketingstatement).

§ [8128] 6128. Revocationof certificateof authority.

§ [8129] 6129. Applicationfor terminationof authority.

~b) Advertisement.—A qualified foreign corporation shall, before fIling
an applicationfor terminationof authority, officially publish and mail a
notice of its intention to withdraw from doing businessin this Common-
wealth in a mannersimilar to thatrequiredby section[7967(b)of this title]
5975(b)(relating to noticeto creditorsandtaxing authorities).The notice
shallsetforth briefly:

(c) Filing.—Suchapplicationand the certificatesor statementrequired
bysection139(relating to tax clearanceofcertainfundamentaltransactions)
shallbe filed in theDepartmentof Stateandshall beaccompaniedby proof
of the advertisementrequired by subsection(b) [of this sectionandacertifi-
cate or certificates from the proper departments of the Commonwealth-evi-
dencing the payment of all l:axes and charges as required by law]. See
section134(relating to docketingstatement).
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§ [8130] 6130. Changeof addressafterwithdrawal.
(a) Generalrule._* * *

(b) Crossreference.—Seesection134(relating todocketingstatement).

SUBCHAPTER C
POWERS, DUTIES AND LIABILITIES

§ [8141] 6141. Penalty for doingbusinesswithout certificateof author-
ity.

§ [8142] 6142. Generalpowersand dutiesof qualified foreigncorpora-
tions.

§ [8143] 6143. Generalpowersanddutiesof nonqualifiedforeigncorpo-
rations.

§ [8144] 6144. Registeredofficeof qualifiedforeigncorporations.

(c) Crossreference.—Seesection134(relating todocketingstatement).
§ [8145] 6145. Applicability of certain safeguardsto foreign corpora-

tions.

(c) Minimum safeguards.—Thefollowing provisions of this [part]
subpart shall be applicableto foreigncorporationsto which this section
applies,exceptthat nothingin this subsectionshallrequire the filing of any
documentin the Departmentof Stateasaprerequisiteto thevalidity of any
corporateactionor thedoingof anycorporateactionbythe foreigntorpora-
tionwhichis impossibleunderthelawsof its domiciliaryjurisdiction:

(1) Section [7504(b)1 5504(b) (relating to adoptionand contentsof
bylaws). -

(2) Section[7508] 5508(relatingtocorporaterecords;inspection).
(3) Section[7555] 5553(relatingto annualreport of directorsor- other

body).
(4) Section[7743] 5743(relatingtomandatoryindemnification).
(5) Section [7755] 5755 (relating to time of holding meetings of

members).
(6) Section[7758(e)]5758(e)(relatingtovoting lists).
(7) Section[7759(b)15759(b)(relatingto minimumrequirements).
(8) Section[7762] 5762(relating to judgesof election).
(9) Section [7764] 5764 (relating to appointment of custodian of cor-

poration ondeadlockor other cause).
(10) Section[7767(b)15766(b)(relating to expulsion).
(11) Subchapter [El F of Chapter [77J 57(relating to judicial supervi-

sionof corporate action).
(12) Chapter [79159(relating to fundamentalchanges).
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SUBCHAPTER D
I)OMESTFCA TION

(Reserved)

SUBPART D
COOPERATIVE CORPORATIONS

Article
A. CooperativeCorporationsGenerally
B. Domestic CooperativeCorporationAncillaries

ARTICLE A
COOPERATIVE CORPORATIONSGENERALLY

Chapter
71. CooperativeCorporationsGenerally

CHAPTER 71
COOPERATIVE CORPORATIONSGENERALLY

Subchapter
A. GeneralProvisions
B. Membershipand CorporateFinance
C. CooperativeContracts

SUBCHA:PTERA
GENERAL PROVISIONS

Sec.
7101. Short title of subpart.
7102. Cooperativecorporationsgenerally.
7103. Use of term “cooperative” in corporatename.

§ 7101. Shorttitleofsubpart.
Thissubpartshallbeknownandmaybe citedastheCooperativeCorpora-

tion Lawof 1988. . -

§ 7102. Cooperativecorporationsgenerally.
(a) Generalrule.—Anycorporationincorporatedunderthis partmay be

organizedon the cooperativeprinciple by setting forth in its articlesa
commonbondof membershipamongits shareholdersor membersby reason
of occupation,residenceor otherwiseand that it is acooperativecorpora-
tion.

(b) Applicable law.—A corporationincorporatedunder this subpart
shall be governedby the applicableprovisionsof this subpartand, to the
extentnotinconsistentwith thissubpart:

(1) SubpartB (relating to businesscorporations)if its articles state
that it is incorporatedfor a purposeor purposesinvolving pecuniary
profit, incidentalor otherwise,toits shareholdersor membersor if itsarti-
clesaresilentonthesubject.

(2) SubpartC (relatingto nonprofitcorporations)if:
(i) Its articlesstatethatit is incorporatedfor apurposeor purposes

notinvolving pecuniaryprofit.
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(ii) (Reserved).
(c) Credit unions.—Thissubpart shall not apply to a credit union,

whetherproposedor existing,exceptas otherwiseexpresslyprovidedin this
subpartor asotherwiseprovidedby statuteapplicableto thecorpoiation.
§ 7103. Useof term “cooperative”in corporatename.

(a) Generalrule.—Exceptasotherwiseprovidedby statute:
(1) The corporatenameof acooperativecorporationshallcontainthe

term “cooperative”or anabbreviationthereof.
(2) The nameof an associationshall not containthe term “cooper-

ative” or an abbreviationthereof unlessthe associationis a cooperative
corporation.
(b) Cross reference.—Seesection 7 of the act of June 21, 1937

(P.L.1969,No.389),knownastheElectricCooperativeCorporationAct.

SUBCHAPTERB
MEMBERSHIP AND CORPORATEFINANCE

Sec.
7111. Voting rights.
7112. Distributions.

§ 7111. Voting rights.
Exceptas otherwiseprovidedby statute,each memberof a cooperative

corporationshall haveonevote, unlessthecorporationis organizedon the
basis of interestsin real property or market sharesor similar divisions of
usefulpropertyor cooperativeactivity, in whichcasethearticlesor a bylaw
adoptedby the membersmay providefor voting on the basisof apartment
units or marketsharesor othersimilar units of usefulpropertyor cooper-
ativeactivity.
§ 7112. Distributions.

Notwithstandingsection5551 (relating to dividendsprohibited; compen-
sation and certain paymentsauthorized),a cooperativecorporationmay
makepatronagerebatesor otherdistributionsto its membersor patronsin
conformity with the purposesfor which it is incorporated.A - patronage
rebateor dividendthat is, or is equivalentto, areductionin thechargemade
by a cooperativecorporationto a memberfor goodsor servicesshall not
constitutea dividend or distributionwithin themeaningof this part or any
otherprovisionof law.

SUBCHAPTER C
COOPERATIVE CONTRACTS

Sec.
7121. Cooperativecontractsgenerally.
7122. Notice of cooperativecontracts.
7123. Filing procedures.
7124. Relief againstbreachor threatenedbreachof contract;penalty for

interference.
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7125. Action for civil penalty for inducing breach or spreadingfalse
reports.

§ 7121. Cooperativecontractsgenerally.
(a) General rule.—A contractbetweena cooperativecorporationand

any member,whethercontainedin the bylaws or a separatewriting, may
requirethememberto:

(1) Sell, marketor deliverto or throughthe corporationor any facili-
ties furnishedby it, all or anyspecifiedpart of productsproducedor to be
producedeitherby thememberor underthecontrolof themember.

(2) Authorizethe corporationor any facilities furnishedby it to act
for the memberin anymannerwith respectto all or anyspecifiedpart of
productsproducedor to be producedeither by the memberor under the
controlof themember.

(3) Buy or procurefrom or throughthe corporationor any facilities
furnishedby it, all or any specifiedpartof goodsor servicesto bebought
or procuredby themember.

(4) Authorizethe corporationor any facilities furnishedby it to act
for thememberin anymannerin theprocurementof goodsortheprocure-
mentor performanceof services.
(b) Damagesfor breach.—Acontractauthorizedby subsection(a) may

fix andrequireliquidateddamagesto bepaid by thememberto the cooper-
ativecorporationin the eventof breachof the contractby the member.Liq-
uidateddamagesmaybea percentageof the valueor a specific amountper
unit of the products,goodsor servicesinvolved in or the subject of the
breach,or aspecific sum.

(c) Collective action.—Twoor morecooperativecorporationsmaycon-
tract andact in association,corporateor otherwise,to performcollectively
anyof their powers,purposesor contracts.

(d) Definition.—A contractdescribedin subsection(a) is referredto in
this subchapteras a “cooperativecontract,”and,unlessthe contextother-
wise requires,the term meansthe original cooperativecontractand any
amendments.
§ 7122. Notice of cooperative contracts.

(a) Generalrule.—A cooperativecorporationmay file any cooperative
contract in the mannerprovided in section7123 (relating to filing proce-
dures)for the purposeof providing notice of its existenceandcontentsas
provided in subsection(b). If the corporationhas substantiallyuniform
cooperativecontractswith morethanonemember,it may, in lieu of filing
the originalcontracts,file:

(1) A truecopyof theuniformcontract;and
(2) A list or lists of the namesand addressesof memberswho have

executedthecontractandtheeffectivedateof the contractasto-eachsuch
member.
(b) Effect of filing.—Filing pursuantto section7123 shall operateas

constructivenoticeto all personsof theexistenceandcontentso-f the-cooper-
ative contract.Any right, title, interestor lien createdas to the products
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coveredby thecontractsubsequentto such filing while suchfiling is in effect
is subjectto theright, title or interestof the cooperativecorporationunder
the contract. If the membercreatesany mortgageupon or other security
interestin any suchproductssubsequentto the filing of the contractandif
the memberandthe mortgageeor securedparty jointly notify the corpora-
tion in writing of theexistenceandamountof themortgageor othersecurity
interest,all paymentswhichaftersuchnoticebecomeduefrom thecorpora-
tion to thatmemberby reasonof thesaleor otherhandlingof thoseproducts
by thecorporationshallbepaid by thecorporationto themortgagee-orother
securedinterestuntil the amountof themortgageor thesumduethe secured
partyhasbeenpaid,andthebalancethereaftershallbepaidtothemember.
§ 7123. Filing procedures.

(a) Placeandmethodof filing.—Theproperplaceto file a cooperative
contractauthorizedby section7121(a)(1)or (2) (relatingto cooperativecon-
tractsgenerally)is in the Departmentof State.SubchapterB of Chapter1
(relating to functionsandpowersof Departmentof State)shall not applyto
afiling underthissubchapter.

(b) Amendments.—Acooperativecontractthathasbeenfiled underthis
sectionmay be amendedby filing a writing signedby boththe cooperative
corporationandthe member.The filing of an amendmentdoesnot extend
theperiodof effectivenessof afiling of acooperativecontract.

(c) Sufficiencyof nameof member.—Wherea memberso changeshis
nameor in thecaseof an associationitsname,identityor corporatestructure
that a filing of a cooperativecontractbecomesseriouslymisleading, the
filing is not effectivemorethanfour monthsafter thechange,unlessanew
filing is madebeforetheexpirationof thattime.

(d) Effect of minor errors.—A filing substantiallycomplying with the
requirementsof this subchapteris effective eventhough it containsminor
errorsthatarenot seriouslymisleading.

(e) What constitutesfiling.—Presentationfor filing of a cooperative
contractandtenderof the filing fee to or acceptanceof thecontractby the
departmentconstitutesfiling underthissubchapter.

(f) Durationof effectivenessof filing in general.—Thefiling of acooper-
ativecontractshall be effective for a period of five yearsfrom thedateof
filing or thedurationof thecontract,whicheveris less.Theeffectivenessof a
cooperativecontractfiling lapseson the expirationof suchperiod unlessa
continuationstatementis filed prior tothelapse.

(g) Continuationstatement.—Acontinuationstatementmay befiled by
the cooperativecorporationwithin six monthsprior to theexpirationof the
five-yearperiodspecifiedin subsection(f). Any suchcontinuationstatement
must besignedby the corporation,identify theoriginal cooperativecontract
filing by file numberand statethat the original contractis still effective.
Upon timely filing of the continuationstatement,the effectivenessof the
original filing shallbecontinuedfor five yearsafter thelastdateto whichthe
filing was effectivewhereuponit shalllapsein the samemannerasprovided
in subsection(f) unlessanothercontinuationstatementis filed prior to such
lapse.Succeedingcontinuationstatementsmay be filed in the samemanner
to continuetheeffectivenessof theoriginal filing.
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(h) Dutiesof department.—Thedepartmentshall markeachcooperative
contractwith a file numberand with the dateandhour of filing andshall
hold the contractor a microfilm or otherphotographiccopy thereof for
public inspection. In addition, the departmentshall index the contract
accordingto thenameof thecooperativecorporationandthenameor names
of the memberswho arepartiestheretoandshall notein the index the file
numberand theaddressof the corporationandthe addressor addressesof
themembers.

(i) Termination.—Whena cooperativecontractfiled underthis subchap-
ter has beenterminatedin any manner, the cooperativecorporationshall
give, upondemand,aterminationstatementtothememberpartyto thecon-
tract, who mayfile thestatementwith thedepartment.A cooperativecorpo-
ration may file at any timea terminationstatementlisting the namesof all
personswhosecontractshavebeenterminatedin any mannerother thanby
expirationof their term.Upon presentationto the departmentof atermina-
tionstatement,it shallbenotedin theindex. If theterminationstatementhas
beenfiled in duplicate,the departmentshallreturn onecopyof the termina-
tion statementto thememberor corporationstampedto show thedateand
timeof receiptthereof.

(j) Marking copy of filings.—If the personfiling any cooperativecon-
tract, continuationstatementor terminationstatementfurnishesthedepart-
ment acopy thereof,the departmentupon requestshall noteuponthe copy
the file numberanddateandhour of the filing of theoriginal anddeliveror
sendthecopyto suchperson.

(k) Furnishingcertificatesandcopies.—Uponrequestof anyperson,the
departmentshall issuea certificateshowingwhetherthereis on file on the
dateand hour statedtherein, any presentlyeffective cooperativecontract
filing namingaparticularniemberand,if thereis, giving the dateandhour
of filing of eachsuchcontract,the file numberthereofandthe nameand
addressof thecooperativecorporation.

(I) Retentionof microfilm or othercopiesin lieu of originals;admissibil-
ity of copiesin evidence;dutiesof department.—Inlieu of retainingtheorig-
inals of any or all papersfiled with it underthis subchapter,the department
may makemicrofilm, photographic.photostaticor other copies of them
whichaccuratelyreproducesuchoriginals andmaythereafterdisposeof the
originals so copied,andany copyso madeshallbeadmissiblein evidencein
anyproceedingwith thesameeffectasthoughit were anoriginal.

(m) Illegible filings.—The duties of the departmentprescribedin this
subchaptershallrelateonly to clearly legiblepapersfiled with it or submitted
to it for filing. The departmentshall promptlyreturn to thepersonsubmit-
ting thesameanypaperthatisnot clearlylegible.
§ 7124. Reliefagainstbreachor threatenedbreachof contract;penaltyfor

interference.
(a) Relief against member.—Inthe event of a breach or threatened

breachof a cooperativecontract,the cooperativecorporationshall be enti-
tled to aninjunctionto preventthebreachor anyfurtherbreachthereof,and
to a decreeof specific performancethereof. Upon showingthe breachor
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threatenedbreachandupon filing asufficient bond,thecorporationshallbe
entitledto apreliminaryor specialinjunction.

(b) Reliefagainstthird parties.—Anypersonwho,with knowledgethata
cooperativecontractexists, inducesor attemptsto induceany memberto
breachthe contract,or who in any manneraids a breachof the contract,
shall be liable to the cooperativecorporationfor damagescausedby such
interference.The corporationshall also be entitled to an injunction to
preventanyinterferenceor furtherinterferencewith thecontract.
§ 7125. Action for civil penalty for inducing breach or spreadingfalse

reports.
In addition to the remediesprovidedin section7124(b) (relating to relief

againstthird parties),anypersonwho knowingly andmaliciouslyinducesor
attemptsto induce any memberof a cooperativecorporationto breacha
cooperativecontractor who knowingly and maliciously spreadsany false
reportaboutthefinancesor managementof acooperativecorporationshall
beliable, in a civil action, to the corporationaggrieved,in the amountof
$500for eachoffense.

ARTICLE B -

DOMESTIC COOPERATIVE CORPORATION
ANCILLARIES

Chapter
73. Electric CooperativeCorporations
75. CooperativeAgricultural Associations
77. Workers’ CooperativeCorporations

CHAPTER 73 -

ELECTRIC COOPERATIVE CORPORATIONS

Sec.
7301. Existing law saved from repeal.

§ 7301. Existinglawsavedfromrepeal.
Pendingcodification in this title of the act of June21, 1937 (P.L.1969,

No.389),known as theElectricCooperativeCorporationAct, this partshall
not applytoanelectriccooperativecorporation.

CHAPTER 75
COOPERATIVE AGRICULTURAL ASSOCIATIONS

Sec.
7501. Existing law savedfrom repeal.

§ 7501. Existinglawsavedfromrepeal.
Pendingcodification in this title of the act of June 12, 1968 (P.L.l73,

No.94), known as the CooperativeAgricultural AssociationAct, this part
shallnot applytoacooperativeagriculturalassociation.
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CHAPTER 77
WORKERS’ COOPERATIVE CORPORATIONS

Sec.
7701. Definitions.
7702. Corporations.
7703. Articles of incorporation.
7704. Content of articles.
7705. Capital stock.
7706. Internal capital accountsand net worth.
7707. Voting.
7708. Acceptanceand termination of membership.
7709. Power to buy, sell or trade.
7710. Individual liability of members.
7711. Corporatepowers.
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§ 7701. Definitions.
The following wordsand phraseswhenusedin this chaptershall havethe

meaningsgiven to them in this section unlessthe contextclearly indicates
otherwise:

“Bureau.” TheCorporationBureauof the department.
“Corporation.” A corporationorganizedfor profit whichhaselectedto

begovernedby thischapter.
“Member.” An individual who patronizesa corporation by the contri-

bution of labor andwho hasbeenacceptedfor membershipin and owns a
membershipshareissuedby thecorporation.

“Patronage.” The numberof hoursof work performedasa memberof
acorporation.

“Patronageallocation.” ‘Fheshareof net earningsor losseswith respect
to a period of time paidor creditedto a memberon the basis of the ratio
which the member’spatronageduring the period involved bearsto total
patronageby all membersduringthatperiod.
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“Written noticeof allocation.” A written instrumentwhich disclosesto
a member the stated dollar amount of themember’spatronageallocation
and the terms of payment of that amount by the corporation.
§ 7702. Corporations.

(a) Members and purpose.—Corporations, productive and distributive,
maybe incorporated under this chapter,upon compliancewith its require-
ments,by five or more farmers,mechanics,laborersor otherpersonswho
haveincorporatedthemselvestogetherby written articlesundersection7703
(relatingto articlesof incorporation)for thepurposeof carryingon agricul-
tural,horticultural,mining, quarrying,building, mechanical,-manufacturing
or commercialbusiness; for the purposeof manufacturing,cultivating,
raising, tradingor dealingin goods, wares,merchandise,chattels,grains,
vegetables,roots,fruits andotherproduceor animals;or for the purposeof
buying,selling,holding, leasingor improvinglands,tenementsor buildings.

(b) Name.—
(1) The corporationmay adopt any corporatenameto indicateits

cooperativecharacteras long as the name has not been previously
adopted.

(2) The two last words of the nameshall be “cooperativecorpora-
tion,” but it shall be unlawful to use in the nameeither the words
“society” or “company.” A violation of this paragraphby acorporation
formedunder this chapterrenderseachmemberpersonallyliable for all
debtsof thecorporation.
(c) Businessoffice.—A corporationmusthavearegularbusinessoffice.

§ 7703. Articlesof incorporation.
(a) Advertisement.—Theincorporatorsshalladvertisetheir intention to

file or the corporationshall advertise the filing of articles of incorporation
with the departmentonetime in two newspapersof generalcirculation, one
of whichshallbea newspaperdesignatedby the rulesof courtfor thepubli-
cationof legal notices,or in two newspapersof generalcirculationpublished
in thecountyin whichthe initial registeredofficeof thecorporationis to be
located.If thereis only onenewspaperof generalcirculation publishedin a
county,advertisementsin thatnewspapershallbesufficient.Advertisements
mayappearprior to or after the day the articles of incorporationare filed
with thedepartmentandshallsetforth briefly:

(1) Thenameof theproposedcorporation.
(2) A statementthat the corporationis to be or hasbeenorganized

underthischapter.
(3) Thepurposeof thecorporation.
(4) The timeof filing thearticleswith thedepartment.

(b) Approvalof articles.—Thearticlesof incorporation,signedby each
of theincorporators,togetherwith anyfiling feerequiredto bepaid,shallbe
deliveredto the department.If the departmentfinds thatthearticlescomply
with section7704 (relating to contentof article) andthat all requiredfees
havebeenpaid,it shall approvethe articlesof incorporation;anda copyof
thearticlesshall berecordedin thebureau.Upontheapprovalof thearticles
of incorporation,thecorporation’sexistencebegins.
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(c) Evidence of incorporation—The articles of incorporation as
approvedare conclusiveevidenceof the fact thatthe corporationhasbeen
organized;but proceedingsmay be institutedby the Commonwealthto dis-
solve, wind up andtermirtatea corporationwhich should not have been
incorporatedor whichhasbeenincorporatedby meansof fraudor misrepre-
sentationor without substantialgood faith compliancewith the conditions
prescribedby thischapterasprecedentto incorporation.
§ 7704. Contentof articles.

Thearticlesof incorporationshallbesignedby thepersonsoriginally asso-
ciatingthemselvestogetherandshall statedistinctly:

(1) The nameby which the corporationshall be known, whichmay
not bethesameas,or confusinglysimilarto, thenameof anassociationor
corporationexistingunderthe law of the Commonwealth,the nameof a
foreignor alienassociationor corporationauthorizedto transactbusiness
in this Commonwealth,or a corporatenamereservedor registeredaspro-
videdby law.

(2) The placein this Commonwealthwheretheprincipalofficeis to be
located.

(3) A briefstatement:
(i) of the purposeor purposesforwhich thecorporationis incorpo-

rated,whichmayconsistof astatementthatthecorporationhasunlim-
ited powersto engagein any lawful act concerningany businessfor
whichcorporationsmaybeincorporatedunderthischapter;and

(ii) thatthecorporationis incorporatedunderthisact.
(4) A descriptionof the capital stock of each class which is to be

issued;astatementof the preferences,qualifications,limitations,restric-
tions andspecialor relativerights grantedto or imposeduponthe shares
of each class of capital stock; the total authorizedcapital stock; the
numberof sharesinto which thecapitalstockis divided; andthe parvalue
of eachshareof capital stock.

(5) The amount of capital that will be actually paid in before com-
mencingbusiness.

(6) The termsonwhich individualsmaybecomemembers.
(7) The numberof directors,which may not be less thanfive, consti-

tuting the initial board of directors and the namesandaddressesof the
personswho areto serveas directorsuntil thefirst annualmeetingof the
membersor until their successorsareelectedandtakeoffice.

(8) Othermattersas maybedeemedproperandnecessary.
(9) The term of its existence,which shall beeither perpetualor for a

fixedtermof years.
(10) The nameandpost office addressof eachof theincorporators;a

statementof thenumberof sharessubscribedtoby each,whichmustbeat
leastone;andtheclassof sharesto whicheachsubscribes.

§ 7705. Capitalstock.
(a) Issuanceandredemption.—Acorporationshall issueascapitalstock

a class of voting commonstock desi~gnatedas membershipsharesonly to
thoseindividualswho fulfill all requirementsfor memberstatusupon terms
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andconditionsprovidedin the articlesof incorporation.Eachmembermay
own only onemembershipshare,andonly membersmay own membership
shares.A memberis entitledto onevotepermembershipshareon eachques-
tion thatmay bepresentedat any meetingof themembers,regardlessof the
numberof sharesof stock or membershipcapital owned by the member.
Membershipsharesshallbeissuedfor a feedeterminedby the=board~of=direc-
tors.Exceptas otherwiseprovidedin this chapter,a membershipshareenti-
tlesa memberto therightsandobligationsof astockholderof a corporation
organizedunderthis title. Upon voluntaryor involuntary terminationof a
member’swork in the corporation,the membershipshareshall be trans-
ferredbackto the corporationat thetime of the termination.The redemp-
tion price of amembershipshareshallbe determinedsolely by referenceto
themember’sinternalcapitalaccountundersection7706(relatingto internal
capitalaccountsandnetworth).

(b) Voting power.—Nocapitalstock otherthanmembershipsharesshall
be grantedvoting powerin a corporationexceptasprovidedin section7720
(relatingtoamendmentsof articles)andthearticlesof incorporation.

(c) Preferredstock.—Acorporationmay issueascapitalstock a classof
nonvotingpreferredstockupontermsandconditionsprovidedin the-articles
of incorporation.Preferredstockshallbefreely transferable.

(d) Paymentfor stock.—Nocorporationmayissuea membershipshare,
and no certificateof stock may be issueduntil fully paid for, exceptthat
promissorynotes may be acceptedby the corporationas full or partial
paymentif thepromissorynote requirespaymentby regularpayroll deduc-
tionscommencingon the dateof the member’sacceptancefor membership
in the corporation.The corporationshall hold the membershipshareor
stock as securityfor thepaymentof the note,but retentionas securityshall
notaffectthemember’srightto voteandholdoffice.

(e) Fractional sharesand scrip.—Fractionalshares of and scrip for
commonandpreferredstockmaynotbeissuedby thecorporation.

(f) Form of certificates.—Certificatesrepresentingshares,membership
sharesandevidencesof a person’sequity in a fund, capital investmentor
otherassetof thecorporationshallbesignedby thepresident,vicepresident,
treasureror assistanttreasurerand the secretaryor an assistantsecretaryof
the corporation.Facsimilesof signaturesare acceptable.Thesecertificates
maybesealedwith thesealof thecorporationor a facsimile.

(g) Dividendand lien.—Dividendsmay be paid on preferredstockand
maybecumulativeif thearticlesof incorporationsoprovide.A corporation
shall have a lien on all of its outstandingpreferred stock and dividends
declaredor accruedfor all indebtednessof theholdersto the corporationif
provisionfor alienis statedonthefaceof thecertificateof stuck.

(h) Statusof membership.—Amembershipis nota securityasdefinedin
section 102of theact of December5, 1972(P.L.1280,No.284), knownasthe
PennsylvaniaSecuritiesAct of 1972.Sale,redemptionandothertransactions
with respectto membershipsharesare not governedby the Pennsylvania
SecuritiesAct of 1972,exceptthatPartIV of thatact, relatingto fraudulent
andprohibitedpractices,applies.
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(i) Sale, transfer and redemptionof stock.—The sale, transfer and
redemptionof stock in the corporationother than membershipsharesis
subjecttothePennsylvaniaSecuritiesActof 1972.

(j) Issuancewithoutotherfirst offer.—Unlessotherwiseprovided in the
articlesof incorporation,acorporationmayissueshareswithout first offer-
ing themto shareholdersof anyclass.
§ 7706. Internalcapitalaccountsandnetworth.

(a) Purpose of accounts.—A corporationshall establish through its
bylaws asystemof internalcapitalaccountsto reflect the book valueof the
corporationand to determinethe redemptionprice of membershipshares
andwritten noticesof allocation.

(b) Typesof accounts.—-Internalcapital accountsshall be of two types:
individual internal capital accounts,one for each member, and a non-
individuated,collective internalcapital account,which shall be called the
collectivereserveaccount.

(c) Net worth.—Thenetworthof thecorporationshallbereflectedin:
(1) The internalcapitalaccounts.
(2) The sum of the par valueof all outstandingstock with par value,

otherthanmembershipshares.
(3) The statedvalue of evidencesof equity in afund, capital invest-

mentor otherassetof thecorporation.
(d) Procedure.—Acorporationshall credit the paid-inmembershipfee

andadditionalpaid-incapitalof amemberto themember’sindividual inter-
nal capitalaccountandshall also record the apportionmentof retainednet
earningsor net lossestothemember’saccountin accordancewithpatronage,
by appropriatelycreditingor debitingthe member’saccount.The collective
reserveaccount shall reflect paid-in capital, retainednet earningsand net
lossesnotallocatedto thecapitalaccountsor membersor not attributableto
fundsundersubsection(c)(l) and(3).

(e) Adjustmentof balance.—Thebalancesin all of the individual inter-
nal capital accountsand the collective reserveaccount, if any, shall be
adjustedat the endof eachaccountingperiod so thatthe sum of thesebal-
ancesandof the amountsundersubsection(c)(2) and(3) is equalto the net
worthof thecorporation.

(1) Useof funds.—Moneysallocatedto theinternalcapitalaccountsmay
beusedfor corporatepurposesasdeterminedby theboardof directors.
§ 7707. Voting.

No stockholderor membermayvoteby proxyor by mail.
§ 7708. Acceptanceandterminationof membership.

Thearticlesof incorporationshallestablishqualificationsandthemethod
of acceptanceandterminationof meriibers.No personmay beacceptedasa
memberunlessemployed by the corporationon a full-time or part-time
basis. -

§ 7709. Powerto buy, sell or trade.
A corporationmaybuy from, sell toandtradeor dealwith its membersor

otherpersons.
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§ 7710. Individual liability of members.
Neithermembersof acorporationnortheestatesof membersshallbeindi-

vidually liablefor thedebtsof thecorporation.
§ 7711. Corporatepowers.

Eachcorporationhasthefollowing powers:
(1) To exist for theperiod of time setforth in its articlesof incorpora-

tion unlesssoonerdissolvedby operationof law or underthischapter.
(2) To maintainanddefendjudicial proceedingsby thenamespecified

in thearticlesof incorporation.
(3) To adoptanduseacommonsealandalterthesame.
(4) To hold, purchase,leaseandtransferrealandpersonalpropertyas

necessaryor propertoeffect thepurposesof thecorporation.
(5) To electaboardof directors,whichhasthepower to appointoffi-

cers, agents and employeesas necessary;to prescribe their duties; to
requirebondsof them; andto dismissthemin accordancewith thebylaws.

(6) To makebylaws.
(7) To makecontractsandto assistor join with personsto effect the

activitiesauthorizedby its articles of incorporationand conduciveto or
expedientfor the interestor benefit of the corporationandto exercise
powersnecessaryor properfor theaccomplishmentof thepurposesof the
corporation.

(8) To borrow moneynecessaryto the conductof its operations;to
issuenotes,bondsandotherevidenceof indebtedness;and to givesecurity
in theformof mortgageor otherwise.

(9) In furtheranceof corporationpurposes,to makeloansor advances
to its membersandpatronsor to subsidiaryandaffiliated personsor their
membersandto purchaseor acquire,endorse,discountor sellevidenceof
debt,obligationor security.

(10) To establishandaccumulatea collectivereserveaccount,surplus
of capitalandotherfunds authorizedby the articlesof incorporationor
thebylaws.

(11) To fostermembershipin thecorporationandto solicitpatrorisby
advertisingor by educationalor othermeans.

(12) To issueandtosell commonandpreferredstock.
(13) To own sharesof thecapitalstockof, toholdmembershipin and

to hold bondsor otherobligationsof otherworkers’ corporationsandto
exerciseall therightsof ownership,includingtherighttovote.

(14) To pay pensionsand to establishpensionplans,pensiontrusts
andotherincentiveplansfor itsdirectors,officersandemployees.

(15) To indemnify,undersection 7718(relatingto indemnity), adirec-
tor or officer or formerdirector or officer of thecorporationor aperson
who mayhaveservedat its requestas adirector or officer of anothercor-
porationin which it holdsmembershipor owns sharesof capitalstock or
of whichit is acreditor.

(16) To makecontributionsand donationsfor the public welfareor
for religious, charitable,scientificor educationalpurposes.
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(17) To mergeor consolidatewith otherworkers’ cooperativecorpo-
rations. -

(18) To dissolveandwind up.
(19) To exercise incidental powers as necessaryor proper in the

conductof itsoperations.
§ 7712. Investmentof capil:al stockin othercorporations.

if the articles permit, a corporation may, by a majority vote of its
membersatameetingspeciallyconvened,authorizethedirectorsto invest, in
the nameof the corporation,an amountof its internalcapital accounts,
including both individual capital accounts and the collective reserve
accounts,in the capital stock of any other domestic, foreign or alien
workers’ cooperativecorpOrations.Thecorporationmay, by amajorityvote
of its membersat a meetingspeciallyconvened,permit aninvestmentin the
nonvotingpreferredstockof the corporationby anyotherdomestic,foreign
oralienworkers’cooperativecorporation.
§ 7713. Meetings.

After the organizationof a corporation,the incorporatorsshall hold an
organizationalmeetingat a time andplace fixed by the boardof directors
andshall adopta set of bylaws.Not lessthanten days’ written noticeof the
meetingshallbegivento eachincorporator.Thereafter,thereshall beatleast
onemeetingof memberseachyear. Annual andspecialmembershipmeet-
ingsshallbegovernedby thecorporation’sbylaws.Thebylaws shallprovide
for thegiving of noticeto membersof eachmeetingof the corporation.For
all meetingsof thecorporation,noticeasprovidedin thissectionneednot be
given to membersor otherstockholde:rsto whomthenoticemaybe required
by this chapterif a written waiver of thenotice is executedbeforeor after the
meetingby eachindividualandis filed with therecordsof the-meeting.
§ 7714. Records.

(a) Recordsrequirement.—Acorporationshall keepat its registered
office or principal place of businessa record of the proceedingsof the
membersandof thedirectorsandtheoriginal or a copyof its bylaws,includ-
ing amendmentsto date, certified by the secretaryof the corporation,and
shallkeepat its registeredoffice or principalplaceof businessor at theoffice
of its transferagentor registrara shareregistergiving the namesof the
members,their respectiveaddressesand the numberandclassesof shares
held by each. A corporationshall keepat its registeredoffice or principal
placeof businessappropriate,completeandaccuratebooks or recordsof
account,including a record of all salaries,per diem payments-and other
remunerationspaid to each officer and director by the corporationand
remunerationreceivedfor thecorporation’sbusinesstransactions.

(b) Examinationand copies.—Amember,upon written demand,hasa
right to examineduringtheusualhoursforbusiness,for anyproperpurpose,
the shareregister,booksor recordsof accountand recordsof theproceed-
ingsof themembersanddirectorsandto makecopiesor extracts.A proper
purposeis a purposereasonablyrelatedto themember’sinterestasa stock-
holder. If an attorneyor otheragent is the personwho seeksthe right of
inspection,thedemandshall‘be accompaniedby a powerof attorneyor other
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writing which authorizesthe attorneyor otheragentto act on behalfof the
member.The demandshall be directedto the corporationat its registered
office in thisCommonwealthor atits principalplaceof business.

(c) Remedytocompelinspection.—
(1) If the corporation refusesto permit an inspectionsoughtby a

memberundersubsection(b) or doesnot reply to thedemandwithin five
businessdaysafter thedemandhasbeenmade,themembermayapply to
the court of commonpleasof thecountyin which the registeredoffice of
thecorporationis locatedfor an orderto compelinspection.Thecourt of
commonpleashasexclusiveoriginal jurisdictionto determinewhetheror
not the personseekinginspectionis entitled to the inspectionsought.The
court may summarily order the corporationto permit the member to
inspectthe materialandto makecopiesor extracts.Thecourt may order
the corporationto furnish to the memberalist of its membersasof aspe-
cific dateon conditionthat the member first pay to the corporationthe
reasonablecostof obtainingand furnishingthe list and on othercondi-
tionsasthecourtdeemsappropriate.

(2) If thememberseeksto inspectthe booksandrecordsof thecorp~-
ration, other thanits registeror list of members,the membermust first
establishbothof thefollowing:

(i) That the member has complied with the provisions of this
section respectingthe form andmannerof making demandfor inspec-
tion of thedocument.

(ii) That theinspectionsoughtis for aproperpurpose.
(3) If thememberseeksto inspecttheshareregisteror list of members

of the corporationand the memberhascompliedwith the provisionsof
this subsectionrespectingthe form and mannerof making demandfor
inspectionof the documents,theburdenof proof is onthe corporationto
establishthat the inspectionthememberseeksis for animproperpurpose.
The court may, at its discretion,prescribelimitations or conditionswith
referenceto the inspectionor awardother relief as the court deemsjust
andproper.Thecourtmay orderbooks,documentsandrecords,pertinent
extractsor authenticatedcopiesto be broughtwithin this Commonwealth
and kept in this Commonwealthupon terms and conditionsas it pre-
scribes.

§ 7715. Audit.
(a) Procedure.—Atthe close of each fiscal year, a completecertified

audit of theoperationsof thecorporationshallbemadeby a qualifiedcerti-
fied public accountantemployedby the boardof directors,a written report
of which shallincludethe balancesheet,operatingstatement,commissions,
salariesand other remunerationsof directors,officers and employeesand
otherproperinformation.Theaudit shallbesubmittedtothemembersatthe
next regularmeeting. The annualaudit of a corporationwith annualgross
salesof $100,000or lessmaybeperformedby an audit committeeof threeor
more membersof the corporationappointedby the board of directors;
however,oneof the threemembersmustbeamemberof theboardof direc-
tors.Themembersof the committeeneednot becertifiedpublicaccountants
or publicaccountants.
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(b) Withdrawal of audit and improperaudits.—Acertified audit may
not bewithdrawnwithout approvalof the boardof directors.The boardof
directorsmayseeklegalrecourseif theaudit is conductedimproperly.
§ 7716. Directorsandofficers.

(a) Directors.—
(1) The businessof the corporationshall be managedby aboardof

not lessthanfive directors,who shallbenaturalpersons.At leastamajor-
ity of the boardmustbe members.Thefirst directorsshall serveuntil the
first annualmeetingof the corporation,at which time their successors
shallbeelectedby thememberscf thecorporation.Thereafter,a director
shall hold office for aterm of not less thanoneyearnor morethan three
yearsanduntil asuccessoris electedandqualified. In anelectionfor direc-
tors, a member hasthe right to cast the numberof votes equalto the
numberof directorsto be elected;and the membermay cast the whole
numberof votesfor onedirector or may distributethem amongseveral
candidates.An electionfor adirector shallbe by secretballot. A director
maybe elected to successive terms..

(2) Exceptasotherwiseprovidedin thebylaws:
(i) A directorshall beelectedfor a termof at leastoneyear,except

thatthefirst directorsshallserveonlyuntil thefirstannualmeeting.
(ii) Vacanciesin the boardof directors,including vacanciesresult-

ing from an increasein the numberof directors, shall be filled by a
majority of the remainingmembersof the board, though less thana
quorum.A personso electedshall be a director until a successoris
electedby the members,who shall makesuchan election at the next
annualmeetingof themembersor ataspecialmeetingfor thatpurpose.

(iii) Themeetingsof the boardof directorsmay be heldat a place
determinedby amajorityof thedirectors.

(iv) A quorumfor’ thetransactionof businessconsistsof amajority
of thedirectorsin office; and,of thosepresent,atleastamajoritymust
be membersof the corporation.Theactsof amajority of the directors
presentat a meetingat which a quorumis presentare the actsof the
boardof directors.

(v) The boardof directorsmay,by resolutionadoptedby a major-
ity of theboard,appointtwo or moredirectorsasanexecutivecommit-•

- tee,which, to theextentprovidedin theresolution,shallhaveandexer-
cisetheauthorityof theboardof directors.

(vi) An actiontakenat a meetingof the directorsor membersof the
executivecommittee may be takenwithout a meeting,if consent in
writing settingforth theactiontakenis signedby all of the directorsor
all of themembersof theexecutivecommittee,asthecasemaybe. The
consentshallbefiled with thesecretaryof thecorporation.-

(vii) Eachdirector shall be providedwith an updatedcopy of the
articlesof thecorporationalongwith proposedamendments.
(3) If the bylaws so provide, the directorsof a corporationmay be

classifiedin respecttothe timefor whichtheyshallholdoffice. In thiscase
eachclassshallbeasnearlyequalin numberaspossible;thetermof office
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of at leastoneclassshall expire in eachyear;andthe membersof a class
shall not be electedfor a shorterperiod than oneyear or for a longer
periodthanthreeyears.If, at a meeting,directorsof more thanoneclass
areto be elected,eachclassof directorsshallbeelectedin a separateelec-
tion.

(4) A director may be removedfrom office by theaffirmativevote of
not less thana majorityof the memberspresentand voting at a regular
meetingor a specialmeetingcalledfor that purpose.A director may be
removedfrom office for causeby a voteof not lessthan a majorityof the
directorsthen in office, butthis removalmay bereversedby a voteby a
majorityof the memberspresentandvoting ata specialmeetingcalled for
thatpurpose.The bylaws shallprovidefor the filing of chargesof cause,
thegiving of noticeof thecharges,anopportunityto beheardandthepro-
ceduresunderwhichadirectormayberemoved.
(b) Officers.—

(1) The boardshall electa president,a secretaryanda treasurer,and
may electoneor morevice presidents,andotherofficers asauthorizedin
thebylaws.Officers mustbemembers.Any two of theofficesof vice pres-
ident,secretaryandtreasurermaybeheldby oneperson.

(2) An officer may be removedby the affirmativevote of a majority
of the directorsif, in their judgment,the bestinterestof the corporation
will beservedby removal.

§ 7717. Patronagedistributions.
(a) Procedure.—Netearningsof a corporationmay beapportioned,dis-

tributed andpaid periodicallyon the basis of patronageto those persons
entitledtoreceivethem,at a timeandin a mannerasthebylawsprovide.The
distributionsshallbedesignatedaspatronageallocations.

(b) Methodof payment.—Theapportionment,distributionandpayment
of netearningsundersubsection(a) may bein cashor written noticesof allo-
cationissuedby thecorporation.

(c) Minimum transactionamount.—Acorporationmay provide in its
bylawsthe minimumamountof a singlepatronagetransaction,which shall
betakeninto accountfor the purposeof participationin allocationanddis-
tribution of netearningsunderthis section.

(d) Periodicredemption.—Thebylawsof aworkers’ cooperativecorpo-
rationshallprovidefor periodicredemptionof written noticesof allocation.

(e) Interest.—Thebylaws may provide for the corporationto pay or
creditintereston thebalanceof eachmember’sinternalcapitalaccount.

(1) Termination redemption.—Thearticles of incorporation shall
providefor the recallandredemptionof themembershipshareuponthevol-
untary or involuntaryterminationof membershipin the corporation.The
priceof theredemptionshallbeequalto the sumof the membershipfee and
anyothercapital paid in by the member,adjustedby theamountof interest
accruedandby distributionsof net earningsas providedin the bylaws. No
redemptionmaybemadewhichwould renderthecorporationinsolvent.

(g) Net earnings.—Forpurposesof this section,net earningsshall be
computedin accordancewith generallyacceptedaccountingprinciples.
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§ 7718. Indemnity.
(a) Mandatory.—Acorporationshall indemnify a person acting as a

director, officer, employeeor agentof the corporationor acting at the
requestof the corporationas a director, officer, employeeor agent of
anotherpersonagainst legal expenses,including attorney fees, reasonably
incurredin a civil or criminalactionin which thepersonto beindemnifiedis
successful.

(b) Discretionary.—Acorporationmay indemnifya personactingas a
director, officer, employeeor agentof the corporation or acting at the
requestof the corporationas a director, officer, employeeor agent of
anotherpersonagainstliability andlegal expenses,includingattorneyfees,
judgments,finesandsettlements,reasonablyincurredin a civil or criminal
actionif the personto be indemnifiedwas unsuccessfulbut actedin good
faith andin amannerthat the personreasonablybelievedto be in or not
opposedtothebestinterestsof thecorporationand,inacriminalaction,had
no reasonablecauseto believetheconductwasunlawful. The adversedeter-
mination of an action does not, of itself, createa presumptionthat the
personto beindemnified did not act in goodfaith, did not act in amanner
thatthepersonreasonablybelievedtobein or not opposedto thebestinter-
est of the corporationor hadreasonablecauseto believethe conductwas
unlawful.

(c) Interestof corporation.—Thissectionappliesevenif the actionis on
behalfof or inuresto the benefit of the corporationunlessthe liability for
whichindemnificationis soughtis basedon negligencein theperformance-of
adutyowedto thecorporation.
§ 7719. Unlawfuldividends.

(a) Insolvency.—Forsharesof the corporationother thanmembership
shares,theboardof directorsmaydeclareandthecorporationmaypaydivi-
dendson its outstandingsharesexceptwhenthe corporationis insolventor
thepaymentwould renderthe corporationinsolvent. If a dividend is paid,
the directorsunder whose administrationthe paymentwas made,except
those who havecausedtheir dissentto be enteredon the minutesof the
meetingat whichthe actionwas authorizedandthosewho, beingabsentat
thetime,havepromptlyfiled their written objectionwith the secretaryof the
corporation upon learning of theaction,shall bejointly andseverallyliable
to the corporationin an amountequalto theamountof the unlawful divi-
dend.

(b) Relianceon financialstatements.—Adirectoris not liable underthis
sectionif the director relied and actedin good faith upon financial state-
mentsof the corporationrepresentedto be correctby the presidentof the
corporationor by the officer havingchargeof thecorporation’sbooks of
accountor uponwrittenreports,issuedby anindependentpublicor certified
publicaccountant,which fairly purportsto reflect the financialconditionof
thecorporation.

(c) Liability to corporation.—1Pan unlawful dividend is paid, each
stockholderis liableto thecorporationin an amountequalto theamount-of
theunlawful dividend to thestockholder.An action to enforcethis liability
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must be broughtwithin two years from the dateof the receiptof the divi-
dend.
§ 7720. Amendmentsof articles.

(a) Purposeandvoting.—Acorporationmayamendits articlesof incor-
porationfor anypurposeauthorizedby thischapter,includingan increasein
the amountof its authorizedcapitalstock, by the affirmative vote of two-
thirds of its membersvoting at a generalmeetingor at the specialmeeting
calledfor thatpurpose.No amendmentaffectingthe priority or preferential
rights of outstandingstock maybe adopteduntil the consentof the holders
of that stock is obtainedby a vote at a specialmeeting called for that
purpose.In sucha voteeachstockholderwhoserightsare affectedshallhave
only onevote per share,andthe margin necessaryfor the adoptionof the
amendmentis a majority of the outstandingsharesin that class of stock
unlessa greatervote isrequiredby thearticlesof incorporation.If anamend-
mentaffectsthe right of more thanoneclassof stock,then the consentof
eachclassof stockholderaffectedshall beobtainedby voting in the manner
describedin this subsection.

(b) Delivery andrecordation.—Amendmentsto thearticlesof incorpora-
tion, signedby two authorizedofficers of the corporation,togetherwith a
requiredfiling fee, shall be deliveredto the department.If the department
finds thattheamendmentstothearticlescomplywith thelawandthatall the
requiredfeeshavebeenpaid, it shallapprovetheamendmentsto thearticles
of incorporation,andacopyof theamendedarticlesshallberecordedin-the
bureau.Upon approvalof amendmentsto the articles, they shall become
effective.

(c) Notice of vote.—Eachmemberand, if requiredby subsection(a),
eachstockholdershallbenotified by thecorporationatleast15 daysbeforea
vote is taken to amendthe articlesof incorporationundersubsection(a).
Notification for proposedamendmentsto thearticlesof incorporationshall
includea copy of the proposedamendment;astatementof its purposeand
effect;andthetime, date,placeandmannerin which thevotewill betaken
on the proposedamendment.Notice for all meetingsprovided for in this
subsectionneednotbegiven to membersor otherstockholdersundersubsec-
tion (a) if a written waiver of the notice is executedbefore or after the
meetingby eachindividual entitledto noticeandis filed with the recordsof
themeeting. -

(d) Notice of approval.—Ifan amendmentto thearticlesof incorpora-
tion is approved,,thecorporationshallnotify eachmemberwithin 30 daysof
theapprovalby sendinga copyof theapprovedamendmenttothearticles.

(e) Advertisement.—Beforeor after anamendmenthasbeenadoptedby
the shareholders,the corporationshall advertiseits intentionto file or the
filing of amendmentsto thearticleswith thedepartmentin a mannersimilar
to that prescribedin section7703 (relating to articles of incorporation).
Advertisementsmayappearprior to or after thedayupon whichthearticles
of amendmentarepresentedto thedepartmentandshallsetforth briefly:

(1) Thenameandlocationof theregisteredoffice of thecorporation.
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(2) A statementthatthe amendmentsto the articlesareto beor were
filed underthischapter.

(3) Thenatureandcharacterof theamendments.
(4) Thetime whenthe amendmentsto the articles are to be or were

filed underthischapter.
§ 7721. Bylaws.

(a) Adoption, amendmentand repeal.—Thecorporation,before com-
mencingbusiness,shalladoptbylaws not inconsistentwith law or its articles
of incorporation.The bylaws may be amendedin the mannerprovidedby
law, the articles of incorporation and the bylaws. The power to amend or
repealthe bylaws of a corporationis in the membersonly, except to the
extentthatthe articlesof incorporationrequirethat both the membersand
the boardof directorsapprovea change.The corporationshall notify each
memberof a proposedchangein the bylawsby sendingto eachmember,at
least15 daysprior to avote Ofl the proposedchange,acopyof theproposed
changealong with the time, date, placeandmannerof voting for the pro-
posedchanges.If a proposedbylaw changeis approved,the corporation
shall maileachmemberacopyof theapprovedchangewithin 30 daysof the
approvaL

(b) Content.—Thebylawsmay providefor thefollowing matters:
(I) Thetime, placeandmannerof calling andconductingmeetingsof

themembersandthenumberof membersthatconstituteaquorum.
(2) The mannerof voting andthe conditionsupon which members

mayvoteatgeneralor specialmeetilltgs.
(3) Subjectto provisionin thearticlesof incorporationandin this-act,

the number,qualifications,eligibility requirements,mannerof nomina-
tion, dutiesandtermsof office of directorsandofficers;the timeof their
election; and mode and manner of giving noticeof election.

(4) The time,placeandmannerforcallingandholdingmeetingsof the
directors and executivecommitteesand the number that constitutes a
quorum.

(5) Rulesconsistentwith law andthe articlesof incorporationfor the
managementof the corpo:ration;the making of contracts;the issuance,
redemptionandtransferof stock; therelativerights,duties,interestsand
preferencesof membersand stockholders;and the mode, mannerand

- effect of termination of a member.
(6~ Any other provisionsdeemednecessaryor properto carry out the

purposesof thecorporation.
(7) Penaltiesforviolationsof thebylaws. -

§ 7722. Benefitsbestowedon associationsby compliancewith thischapter.
A cooperativeassociation,whetherincorporatedor unincorporated,shall

beentitledto all thebenefitsof thischapterby complyingwith itsprovisions;
may,by avoteof themajorityof themembersof thecooperativeassociation
takenaccordingto its existingarticlesof associationor bylaws,determineto
avail itself of theprovisionsof this chapterandto assumeacorporatename
andthepowersunderacorporatename;andmay, by alike vote, transferto
the corporationformedunderthis chapterall its property.Upontransferof



SESSIONOF 1988 Act 1988-177 1699

the property, the corporationto which thepropertyis transferredshall take
it in the samemanner,to the sameextentandwith the sameeffectas the
propertywas previouslyownedandheldby thecorporationtransferringthe
propertyandmay, in its corporatename,suefor andcollect debts,subscrip-
tionsandotherbenefitsbelongingto the originalassociation. A corporation
taking propertyunder this section shall take it subjectto liens andtrusts,
legal andequitable,to which the propertywas subjectbeforetransferand
shall beliable for all obligationsof thepreviousassociationto the extentof
thevalueof thepropertyatthetimeof taking.
§ 7723. Dissolution.

(a) General rule.—A corporation may dissolve andwind up; maymerge
or consolidatewith othercorporations;andmaysell to, leaseto or exchange
with othercorporationsall or substantiallyall of its propertyandassets.
Exceptas otherwiseprovidedin this chapter,theseactionsaregovernedby
SubchapterC of Chapter 19 (relating to merger, consolidation, share
exchangesandsale of assets).A workers’cooperativecorporationwhichhas
not revokedits electionto begovernedby this chaptermaynot consolidate
or mergewithoneor morecorporationsorganizedunderanylaw otherthan
thischapter.If amemberobjectsto acorporation’smergeror consolidation,
the membermay terminatemembershipin the corporation. The price of
redemptionof the member’sinterestshall be the amount in the member’s
individualcapitalaccounton termsandconditionsasthe law, the articlesof
incorporationandthebylawsprovide.

(b) Distributionof assets.—Upondissolution,theassetsof acorporation
shall be distributed in accordancewith the articles of incorporation or
bylaws.The recipientsof the distributedassetsshallbelimited to thefollow-
ing:

(1) Eachindividual who is or was amemberof the corporationor the
individual’s estateon the basisof theratio of the member’spatronageto
thetotalpatronageof all membersduringtheexistenceof thecorpnration.

(2) Holdersof sharesof stock in thecorporationotherthanmember-
shipshares.

(3) Other corporationswhich are incorporatedunder this chapteror
whichmeettherequirementsof incorporationunderthischapter.

(4) Charitableinstitutionsin supportof thecooperativemovement.
(c) Securityinterestsandindebtedness.—Amortgage,pledgeor creation

of a securityinterestis not asale within themeaningof this section.Unless
otherwise provided in the articlesof incorporationor bylaws, a corporation
may create or increase its indebtedness in themanner,to the extent,for the
purpose,upontermsandconditionsanduponsecurityasauthorizedby reso-
lution adoptedby its boardof directors.In this caseno authorizationor
consentof themembersis required.
§ 7724. Conversionto acorporationgovernedby theBusinessCorporation

Law.
(a) Amendmentof articles.—Acorporationmayrevokeits electiontobe

governed by this chapterby filing an adoptedamendmentto its articlesof
incorporationwiththedepartment.
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(b) Conversionof sharesandaccounts.—Whenacorporationrevokesits
electionundersubsection(a),theamendmenttothearticlesof incorporation
shall providefor the conversionof membershipsharesand internalcapital
accountsto securitiesorotherpropertyin amannerconsistentwith thistitle.
§ 7725. Savingsprovisions.

(a) Generalrule.—In relationto a corporationexisting on the effective
dateof this chapter,theprovisionsof this chapterdo not impairor affectan
act done;offensecommitted; right accruingor accrued;or liability, penalty,
forfeitureor punishmentincurredprior to theeffectivedateof thischapter.

(b) Contracts.—Thischapterdoesnotimpairor affectacontractentered
intobyacorporationprior to theeffectivedateof thischapter.
§ 7726. Applicability. -

(a) Generalrule.—This chaptershall apply to domesticcorporations
incorporatedunderthischapteron or aftertheeffectivedateof thischapter.

(b) Existing corporations—Thischaptershallapplyto existingdomestic
corporationsincorporatedunderorsubjectto anyprior law of theCommon-
wealth concerningincorporationand regulationof corporations,whether
cooperativeor noncooperative,by the filing with thedepartmentof acertifi-
cateexecutedunder the seal of the corporation, signedby two authorized
officersof thecorporationandsettingforth: -

(1) Thenameof thecorporation.
(2) Thestatuteby or underwhich it wascreatedor formed.
(3) A statementthat the members-or stockholdersof the corporation

haveelected,by a majorityvoteof themembersor stockholderspresentat
a meetingcalledfor suchpurposeat which aquorumis present,to accept
the provisionsof this chapterfor the governmentandregulationof the
affairsof thecorporation.

PART III
- ‘ PARTNERSHIPS

Chapter
81. GeneralProvisions
83. GeneralPartnerships-

85. Limited Partnerships
87. Electing Partnerships

CHAPTER 81
GENERAL PROVISiONS

Sec.
8101. Short title of part.
8102. Interchangeabilityof partnershipandcorporateforms of organiza-

tion.

§ 8101. Shorttitleofpart.
This partshallbeknownandmaybecitedasthePartnershipCode.
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§ 8102. Interchangeabilityof partnershipandcorporateformsof organiza-
tion.

(a) Generalrule.—Subjectto any restrictionson a specific line of busi-
nessmadeapplicableby section103 (relating tosubordinationof title to reg-
ulatorylaws):

(1) Any businessthat maybe conductedin acorporateformmay also
beconductedasapartnership.

(2) A domesticor foreignpartnershipmayexerciseany right, power,
franchiseor privilege that a domesticor foreign corporationengagedin
the sameline of businessmightexerciseunder the laws of this Common-
wealth, including powersconferredby section 1511 (relatingto additional
powersof certainpublic utility corporations)or otherprovisionsof law
grantingtherightto adulyauthorizedcorporationtotakeor occupyprop-
erty andmakecompensationtherefor.
(b) Exceptions.—-Subsection(a)shallnot:

(1) Affect any law relatingto thetaxationof partnershipsor corpora-
tions.

(2) Apply to a bankinginstitution, insurancecorporationor savings
association,unless the laws relating thereto expresslycontemplatethe
conductof theregulatedbusinessin partnershipform.

(3) Permita partnershipto provide full limited liability for all of the
investorstherein or otherwise fail to preservethe intrinsic differences
betweenthepartnershipandcorporateforms.

CHAPTER 83
GENERAL PARTNERSHIPS

Subchapter
A. PreliminaryProvisions
B. Natureof a Partnership
C. Relationof Partnersto PersonsDealingwith thePartnership
D. Relationsof Partnersto One Another
E. Property Rights of a Partner
F. Dissolution and Winding Up

SUBCHAPTERA
PRELIMINARY PROVISIONS

Sec.
8301. Short title and application of chapter.
8302. Definitions.
8303. “Knowledge” and “notice.”
8304. Rules of construction.
8305. Rules for casesnot provided for in chapter.

§ 8301. Shorttitle andapplicationof chapter.
(a) Shorttitle of chapter.—Thischaptershallbeknownandmaybecited

astheUniformPartnershipAct.
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(b) Applicationof chapter.—Thischaptershall apply to everypartner-
ship heretoforeandhereafterorganized.Seesection8311 (relating to part-
nershipdefined).
§ 8302. Definitions.

Thefollowing wordsandphraseswhenusedin this chaptershall havethe
meaningsgiven to them in this sectionunlessthe contextclearly indicates
otherwise:

“Bankrupt.” IncludesbankruptundertheBankruptcyCode(11 U.S.C.
§ 101etseq.)or insolventunderanyStateinsolvencyact.

“Business.” Subjectto section8102(b)(relatingto exceptions),includes
everytrade,occupationor profession.

“Conveyance.” Includes every assignment,lease,mortgageor encum-
brance.

“Court.” Includeseverycourtandjudgehavingjurisdictionin thecase.
“Real property.” Includeslandandanyinterestor estatein land.

§ 8303. “Knowledge” and“notice.”
(a) Knowledge.—A person has “knowledge” of a fact, within the

meaningof thischapter,not only whenhehasactualknowledgethereofbut
alsowhenhehasknowledgeof suchotherfactsasin thecircumstancesshow
badfaith.

(b) Notice.—A personhas“notice” of afact, within themeaningof this
chapter,whenthepersonwhoclaims thebenefitof thenotice:

(1) statesthefact totheotherperson;or
(2) deliversthroughthemail, o:r by othermeansof communication,a

written statementof the fact to the otherpersonor to aproperpersonat
hisplaceof businessor residence.

§ 8304. Rulesof construction.
(a) Estoppel.—Thelaw of estoppelshallapplyunderthischapter.
(b) Agency.—Thelaw of agencyshallapplyunderthischapter.

§ 8305. Rulesforcasesnot providedfor in chapter.
In any casenot provided for in this chapter,therules of law andequity,

includingthelaw merchant,shallgovern.

SUBCHAPTER B
NATURE OF A PARTNERSHIP

Sec.
8311. Partnershipdefined.
8312. Rules for determining the existenceof a partnership.
8313. Partnershipproperty.

§ 8311. Partnershipdefined.
(a) General rule.—A partnershipis an associationof two or more

personstocarry onasco-ownersabusinessforprofit.
(b) Exceptions.—Anyassociationformedunderanystatuteof thisCom-

monwealthexceptthis chapteror correspondingprovisionsof prior law, or
underanystatuteadoptedby authorityotherthanthe authorityofthisCom-
monwealtb,is not a partnershipunder this chapterunlessthe association
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would havebeena partnershipin this Commonwealthprior to March 26,
1915.This chaptershall apply to limited partnershipsexcept insofarasthe
statutesrelatingtothosepartnershipsareinconsistentwith thischapter.
§ 8312. Rulesfor determiningtheexistenceof apartnership.

In determiningwhetherapartnershipexists,theserulesshallapply:
(1) Except as provided by section8328 (relating to partner by

estoppel),personswhoarenot partnersasto eachotherarenotpartnersas
tothirdpersons.

(2) Joint tenancy,tenancyin common,tenancyby the entireties,joint
property,commonpropertyor partownershipdoesnot of itself establisha
partnershipwhetheror not the co-ownersshareany profitsmadeby the
useof theproperty.

(3) The sharingof grossreturnsdoesnot of itself establisha partner-
shipwhetherornot thepersonssharingthemhaveajoint or commonright
or interestin anypropertyfromwhichthereturnsarederived.

(4) The receiptby apersonof a shareof the profits of a businessis
primafacieevidencethatheis apartnerin thebusiness,but no suchinfer-
enceshallbedrawnif theprofitswerereceivedin payment:

(i) As adebtby installmentsor otherwise.
(ii) As wagesof anemployeeor rentto alandlord.
(iii) As an annuity to a surviving spouseor representativeof a

deceasedpartner.
(iv) As intereston aloanthoughtheamountof paymentvarieswith

theprofitsof thebusiness.
(v) As the considerationfor thesaleof thegoodwill of abusinessor

otherpropertyby installmentsor otherwise.
* 8313. Partnershipproperty.

(a) Generalrule.—All propertyoriginally broughtinto the partnership
stockor subsequentlyacquired,by purchaseor otherwise,on accountof the
partnershipispartnershipproperty.

(b) Acquisition with partnershipfunds.—Unlessthe contraryintention
appears,propertyacquiredwithpartnershipfundsis partnershippropeay.

(c) Propertyin partnershipname.—Anyestatein real propertymay be
acquiredin thepartnershipname.Title soacquiredcanbeconveyedonly in
thepartnershipname.

(d) Extentof interestacquired.—Aconveyanceto apartnershipin the
partnershipname,thoughwithout words of inheritance,passesthe entire
estateof thegrantorunlessacontraryintentappears.

SUBCHAPTERC
RELATION OF PARTNERS TO PERSONS

DEALING WITH THE PARTNERSHIP

Sec.
8321. Partneragent of partnershipas to partnershipbusiness.
8322. Conveyanceof real property of the partnership.
8323. Admissionsor representationsby partner.
8324. Partnershipchargedwith knowledgeof ornoticeto partner.
8325. Wrongful act of partner.
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8326. Breach of trust by partner.
8327. Natureof liability of partner.
8328. Partnerby estoppiel.
8329. Liability of incoming partner.

§ 8321. Partneragentof partnershipasto partnershipbusiness.
(a) Generalrule.—Everypartneris anagentof the partnershipfor the

purposeof its businessandthe actof everypartner,including theexecution
in thepartnershipnameof anyinstrument,for apparentlycarryingon in the
usualwaythebusinessof the partnershipof whichhe isamemberbindsthe
partnershipunlessthe partnersoactinghasin factno authorityto-act for the
partnershipin theparticularmatterandthepersonwith whomhe is dealing
hasknowledgeof thefact thathehasno suchauthority.

(b) Absenceof apparentauthoriity.—An act of a partnerwhich is not
apparentlyfor the carryingon of thebusinessof thepartnershipin theusual
waydoesnotbindthepartnershipunlessauthorizedby theotherpartners.

(c) Limitations on authorityof individual partners.—Unlessauthorized
by the otherpartnersor unlesstheyhaveabandonedthe business,oneor
morebut lessthanall thepartnershaveno authorityto:

(1) Assign the partnershippropertyin trust for creditorsor on the
promiseof theassigneeto paythedebtsof thepartnership.
• (2) Disposeof thegoodwill of thebusiness.

(3) Do any otheract which would makeit impossibleto carry on the
ordinarybusinessof apartnership.

(4) Confessajudgment.
(5) Submitapartnershipclaim or liability toarbitrationor r~ference.

(d) Effect of knowledgeof restriction.—Noactof apartner in contra-
ventionof arestrictionon hisauthorityshallbind the partnership-to-persons
havingknowledgeof therestriction.
§ 8322. Conveyanceof realpropertyof thepartnership.

(a) General rule.—Where title to real property is in the partnership
name,anypartnermayconveytitle to thepropertybyaconveyanceexecuted
in thepartnershipname,but thepartnershipmayrecoverthepropertyunless
the act of the partnerbindsthe partnershipunderthe provisionsof section
8321(a)(relating to partneragentof partnershipas to partnershipbusiness)
or unlessthe propertyhasbeenconveyedby thegranteeor apersonclaiming
through the granteeto a holder for value without knowledge that the
partner,in makingtheconveyance,hasexceededhisauthority.

(b) Equitableownershipwherepartnershipis recordowner.—Wheretitle
to realpropertyis in thenameof thepartnership,aconveyanceexecuted-bya
partnerin his ownnamepassestheequitableinterestof thepartnershipif the
act is one within the authority of the partner under the provisions of
section8321(a).

(c) Conveyanceby recordowners.—--Wheretitle to real propertyis in the
nameof oneor morebut not all thepartnersandtherecorddoesnot disclose
theright of the partnership,thepartnersin whosenamethetitle standsmay
conveytitle to theproperty, but thepartnershipmayrecoverthepropertyif
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the actof thepartnersdoesnot bind thepartnershipundertheprovisionsof
section8321(a) unlessthe purchaseror his assigneeis a holder for value,
withoutknowledge.

(d) Equitableownershipwherepartnershipis not recordowner.—Where
thetitle to realpropertyis in the nameof oneor moreor all thepartners,or
in a third personin trust for the partnership,a conveyanceexecutedby a
partnerin the partnershipnameor in his own namepassesthe equitable
interestof thepartnershipif the actis onewithin theauthorityof thepartner
undertheprovisionsof section8321(a).

(e) Effect of conveyanceby all partners.—Wherethe title to real prop-
erty is in the namesof all thepartners,aconveyanceexecutedby all thepart-
nerspassesall theirrightsin theproperty.
§ 8323. Admissionsor representationsbypartner.

An admissionor representationmadeby any partnerconcerningpartner-
ship affairswithin the scopeof his authorityas conferredby thischapteris
evidenceagainstthepartnership.
§ 8324. Partnershipchargedwith knowledgeof or noticetopartner.

Noticeto anypartnerof anymatterrelatingtopartnershipaffairs,andthe
knowledgeof the partneracting in the particular matteracquiredwhile a
partneror thenpresentto hismind,andtheknowledgeof anyotherpartner
whoreasonablycouldandshouldhavecommunicatedit totheacting-partner
operateas noticeto or knowledgeof the partnershipexceptin the caseof a
fraudon thepartnershipcommittedby or with theconsentof thatpartner.
§ 8325. Wrongfulactof partner.

Where,by anywrongfulactor omissionof anypartneractingin theordi-
nary courseof the businessof the partnershipor with the authorityof his
copartners,lossor injury is causedtoany person,not beingapartnerin the
partnership,or any penaltyis incurred, thepartnershipis liable thereforto
thesameextentasthepartnersoactingoromitting toact.
§ 8326. Breachof trustbypartner.

Thepartnershipis boundto makegoodtheloss:
(1) Whereonepartner,actingwithin thescopeof hisapparentauthor-

ity, receivesmoneyor propertyof athird personandmisappliesit.
(2) Where the partnership,in the courseof its business, receives

moneyor propertyof athird personandthemoneyor propertysoreceived
ismisappliedby anypartnerwhile it is in thecustodyof thepartnership.

§ 8327. Natureof liability of partner.
All partnersareliable:

(1) Jointly andseverallyfor everythingchargeableto the partnership
undersections8325(relatingtowrongfulact of partner)and8326(relating
to breachof trustby partner).

(2) Jointlyfor all otherdebtsandobligationsof the partnershipbut
any partnermayenterinto a separateobligationto performapartnership
contract.

§ 8328. Partnerby estoppel.
(a) Generalrule.—
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(1) Whenaperson,by wordsspokenor written or by conduct,repre-
sents himself, or consentsto anotherrepresentinghim to any one, as a
partnerin an existingpartnershipor with oneor morepersonsnot actual
partners,he is liable to the personto whom the representationhasbeen
madewhohas,onthefaith of therepresentation,givencreditto theactual
or apparentpartnership,and if he hasmadethe representationor con-
sentedto its beingmadein a publicmannerhe is liable to that person,
whetherthe representationhasor hasnot beenmadeor communicatedto
the personso giving credit by or with the knowledgeof the apparent
partnermakingtherepresentationor consentingto its beingmade.

(2) Whenapartnershipliability results,heis liableasthoughhewere
anactualmemberof thepartnership.

(3) When no partnershipliability results,he is liable jointly with the
otherpersons,if any, soconsentingto thecontractor representation-as-ta
incur liability, otherwiseseparately.
(b) Authority as representative.--—Whena personhas beenthus repre-

sentedto beapartnerin an existingpartnershipor with oneor morepersons
notactualpartners,heis anagentof the personsconsenting-to-therepresen-
tation to bind themto the sameextentandin thesamemannerasthoughhe
wereapartnerin fact with respectto personswhorely upon the representa-
tion.Whereall themembersof theexistingpartnershipconsenttothe repre-
sentation,a partnershipact or obligationresults,but in all othercasesit is
thejoint actor obligationof thepersonactingandthe personsconsentingto
therepresentation.
§ 8329. Liability of incomingpartner.

A personadmittedas apartnerinto an existingpartnershipis liable for all
the obligationsof the partne:rshiparis:ing beforehis admissionasthoughhe
badbeenapartnerwhenthe obligationswereincurredexceptthatthis liabil-
ity shallbesatisfiedonlyout of partnershipproperty.

SUBCHAPTERD
RELATIONS OF PARTNERSTO ONE ANOTHER

Sec.
8331. Rules determiningrights and duties of partners.
8332. Partnershipbooks.
8333. Duty to render information.
8334. Partneraccountableas fiduciary.
8335. Right of partner to an account.
8336. Continuationof partnershipbeyond fixed term.

§ 8331. Rulesdeterminingrightsanddutiesof partners.
Therightsanddutiesof the partnersin relationto thepartnershipshallbe

determined,subjectto anyagreementbetweenthem,by thefollowingrules:
(1) Eachpartnershall berepaidhiscontributions,whetherby way of

capital or advancesto the partnershipproperty,andshareequally in the
profits andsurplusremainingafter all! liabilities, includingthoseto part-
ners, are satisfiedand must contributetowards the losses, whetherof
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capitalor otherwise,sustainedby thepartnership,accordingto hissharein
theprofits.

(2) The partnershipmust indemnify everypartnerin respectof pay-
mentsmadeandpersonalliabilities reasonablyincurredby him in the-ordi-
naryandproperconductof its businessor for thepreservationof its busi-
nessorproperty.

(3) A partnerwho, in aid of the partnership,makesany paymentor
advancebeyondtheamountof capitalwhichheagreedto contribute,shall
bepaidinterestfromthedateof thepaymentor advance.

(4) A partnershall receiveintereston the capital contributedby him
onlyfromthedatewhenrepaymentshouldbemade.

(5) All partnershaveequalrights in the managementandconductof
thepartnershipbusiness.

(6) No partneris entitledto remunerationforactingin thepartnership
businessexceptthatasurvivingpartnerisentitledto reasonabkcompensa-
tion forhisservicesinwindingup thepartnershipaffairs.

(7) No personcan becomea member of a partnershipwithout the
consentof all thepartners.

(8) Any differencearisingas to ordinary mattersconnectedwith the
partnershipbusinessmay be decidedby a majorityof the partnersbut no
actin contraventionof any agreementbetweenthe partnersmay bedone
rightfully without theconsentof all thepartners.

§ 8332. Partnershipbooks.
Thepartnershipbooksshallbekept, subjectto anyagreementbetween-the

partners,at the principal place of businessof the partnership,and every
partnershall at all timeshave accessto and mayinspectandcopy any of
them.
§ 8333. Duty to renderinformation.

Partnersshall renderon demandtrue and full informationof all things
affecting the partnershipto any partneror the legal representativeof any
deceasedpartnerorpartnerunderlegaldisability.
§ 8334. Partneraccountableasfiduciary.

(a) Generalrule.—Everypartnermustaccountto thepartnershipforany
benefit and hold as trusteefor it any profits derivedby him without the
consentof the otherpartnersfrom any transactionconnectedwith the for-
mation,conductor liquidationof thepartnershipor from anyuseby himof
its property.

(b) Personalrepresentative.—Subsection(a) applies also to the repre-
sentativesof a deceasedpartnerengagedin the liquidation of the affairs of
thepartnershipasthepersonalrepresentativesof thelastsurvivin-g-partner.
§ 8335. Rightof partnerto anaccount.

Any partnershallhavethe rightto aformal accountasto thepartnership
affairs:

(1) If he is wrongfully excludedfrom thepartnershipbusinessor pos-
sessionof its propertyby hiscopartners.

(2) If theright existsunderthetermsof anyagreement.



1708 Act 1988-177 LAWS OFPENNSYLVANIA

(3) As provided by section8334 (relating to partneraccountableas
fiduciary).

(4) Wheneverothercircumstancesrenderit justandreasonable.
§ 8336. Continuationof partnershipbeyondfixedterm.

(a) Generalrule.—Whena partnershipfor a fixed term or particular
undertakingis continuedafter the terminationof that term or particular
undertakingwithoutanyexpressagreement,therightsanddutiesof thepart-
nersremainthesameastheywereat such terminationso far asis consistent
withapartnershipatwill.

(b) Effectof continuationof business.—Acontinuationof the business
by the partnersor suchof them ashabitually actedthereinduringthe term,
without any settlementor liquidation of the partnershipaffairs, is prima
facieevidenceof acontinuationof thepartnership.

SUBCHAPTERE
PROPERTYRIGHTS OF A PARTNER

Sec.
8341. Extent of property rights of partner.
8342. Natureof right of partnerin specificpartnershipproperty.
8343. Nature of interest of partner in partnership.
8344. Assignmentof interestof partner.
8345. Interest of partner subject to chargingorder.

§ 8341. Extentof propertyrightsofpartner.
Thepropertyrightsof apartnerare:

(1) His rights in specificpartnershipproperty.
(2) His interestin thepartnership.
(3) His rightto participatein themanagement.

§ 8342. Natureof rightof partneriii specificpartnershipproperty.
(a) Generalrule.~—Apartner is co-ownerwith his partnersof specific

partnershipproperty,holdingasatenantin partnership.
(b) Incidentsof tenancy.—Theincidentsof thistenancyareasfollows:

(1) A partner,subjectto the provisionsof this chapterand to any
agreementbetweenthe partners,has an equalright with his partnersto
possessspecificpartnershippropertyfor partnershippurposes,but hehas
no right to possessthepropertyfor anyotherpurposewithout theconsent
of his partners.

(2) The right of apartnerin specificpartnershippropertyisnot assign-
ableexceptin connectionwith theassignmentof the rights of all partners
in thesameproperty.

(3) The right of a partner in specific partnershipproperty is not
subjectto attachmentor executionexcepton a claim againstthepartner-
ship. When partnershippropertyis attachedfor a partnershipdebt, the
partners,or any of them, or the representativesof a deceasedpartner,
cannotclaimanyright underthehomesteador exemptionlaws.
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(4) Onthe deathof apartner,hisrightin specificpartnershipproperty
vestsin the surviving partneror partners,exceptwherethe deceasedwas
thelast surviving partner,whenhis right in thepropertyvestsin his legal
representative.The survivingpartneror partners,or the legalrepresenta-
tive of the last surviving partner,hasno right to possessthe partnership
propertyforanybut apartnershippurpose.

(5) The right of a partner in specific partnershipproperty is not
subject to dower, curtesy or allowances to surviving spouses, heirs or next
of kin.

§ 8343. Nature of interestof partnerin partnership.
The interest of a partnerin thepartnershipis his shareof the profitsand

surplus and that interest is personal property.
§ 8344. Assignment of interest of partner.

(a) General rule.—A conveyance by a partner of his interest in the part-
nershipdoesnot of itself dissolvethe partnershipnor, asagainstthe other
partnersin theabsenceof agreement,entitletheassignee,duringthecontinu-
anceof thepartnership,to interferein themanagementor administrationof
thepartnershipbusinessor affairs,or to requireanyinformationor account
of partnershiptransactions,or to inspectthepartnershipbooks. It merely
entitlestheassigneeto receive,in accordancewith hiscontract, theprofitsto
which theassigningpartnerwouldotherwisebeentitled.

(b) Dissolution.—Incaseof adissolutionof thepartnership,theassignee
is entitledto receivethe interestof his assignorandmay requirean account
fromthedateonly of thelastaccountagreedto by all thepartners.
§ 8345. Interestof partnersubjectto chargingorder.

(a) General rule.—On due application to a competentcourt by any
judgmentcreditorof apartner,the courtwhichenteredthejudgment,order
or decree,or any othercourt, may chargethe interestof thedebtorpartner
with paymentof the unsatisfiedamountof thejudgmentdebtwith interest
thereonandmaythenor laterappointareceiverof hisshareof the profits,
andof any othermoneydueor to fall dueto him in respectof the partner-
ship,andmakeall otherorders,directions,accountsandinquirieswhichthe
debtorpartnermighthavemadeor which thecircumstancesof thecasemay
require.

(b) Redemption.—Theinterestchargedmay be redeemedat any time
beforeforeclosureor, in caseof a sale beingdirectedby the court, may be
purchasedwithout therebycausingadissolution:

(1) with separateproperty,by anyoneor moreof thepartners;or
(2) with partnershipproperty,by anyoneor moreof the partnerswith

theconsentof all thepartnerswhoseinterestsarenot sochargedor sold.
(c) Exemptionsunaffected.—Nothingin this chaptershall be held to

deprivea partnerof his right, if any, under the exemptionlaws,as regards
his interest in the partnership.
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SUBCHAPTERF
DISSOLUTION AND WINDING UP

Sec.
8351. “Dissolution” defined.
8352. Partnershipcontinuedfor winding up affairs.
8353. Causes of dissolution.
8354. Dissolution by decreeof court.
8355. Effect of dissolutionon authority of partner.
8356. Right of partner to contribution from copartners.
8357. Power of partner to bind partnershipto third persons.
8358. Effect of dissolutionon existing liability of partner.
8359. Right to wind up affairs.
8360. Rightsof partnersto applicationof partnershipproperty.
8361. Rights after dissolution for fraud or misrepresentation.
8362. Rules for distribution.
8363. Liability of personscontinuing the business.
8364. Rightsof retiringpartneror estateof deceasedpartnerwhenbusiness-

is continued.
8365. Accrual of right to account.

§ 8351. “Dissolution” defined.
The dissolutionof a partnershipis thechangein the relationof the part-

nerscausedby anypartnerceasingto beassociatedin thecarryingon, asdis-
tinguishedfromthewindingup,of thebusiness.
§ 8352. Partnershipcontinuedfor windingup affairs.

On dissolution, the partnershipis not terminatedbut continuesuntil the
windingup of partnershipaffairs isco:mpleted.
§ 8353. Causesof dissolution.

Dissolutionis caused:
(1) Withoutviolation of theagreementbetweenthepartners:

(i) By theterminationof thedefinitetermor particularundertaking
specifiedin theagreement.

(ii) By theexpresswill of anypartnerwhenno definiteterm or par-
ticularundertakingis specified.

(iii) By the expresswill of all the partnerswho havenot assigned
their interestsor sufferedthemto be chargedfor their separatedebts,
eitherbeforeor after theterminat:ionof anyspecifiedterm or-particular
undertaking.

(iv) By the expulsionof anypartnerfrom the businessbonafide in
accordancewith sucha powerconferredby the agreementbetweenthe
partners.
(2) In contraventionof theagreementbetweenthepartners,wherethe

circumstancesdo not permit adissolutionunderany other provisionof
thissection,by theexpresswill of anypartneratanytime.

(3) By anyeventwhichmakesit unlawful for the businessof the part-
nershipto becarriedonor for themembersto carryit oninpartnership.
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(4) By thedeathof anypartner.
(5) By thebankruptcyof anypartneror thepartnership.
(6) By decreeof court under section8354 (relating to dissolutionby

decreeof court).
§ 8354. Dissolutionby decreeof court.

(a) General rule.—Onapplicationby or for a partner,the court shall
decreeadissolutionwhenever:

(1) A partnerhasbeendeclareda lunaticin anyjudicial proceedingor
isshownto beof unsoundmind.

(2) A partnerbecomesin any other way incapableof performinghis
part of thepartnershipcontract.

(3) A partnerhasbeenguilty of suchconductastendsto affectpreju-
dicially thecarryingonof thebusiness.

(4) A partnerwillfully or persistentlycommitsabreachof thepartner-
ship agreementor otherwiseso conductshimself in mattersrelatingto the
partnershipbusinessthat it is not reasonablypracticableto carry on the
businessin partnershipwith him.

(5) Thebusinessof thepartnershipcanonly becarriedonataloss.
(6) Othercircumstancesrenderadissolutionequitable.

(b) Rightof purchaserof interest.—Ontheapplicationof thepurchaser
of the interestof a partnerunder section8344 (relating to assignmentof
interestof partner)or 8345(relatingto interestof partnersubjectto charging
order),thecourtshalldecreeadissolution:

(1) After theterminationof thespecifiedtermor particularundertak-
ing.

(2) At any time if the partnershipwas a partnershipat will whenthe
interestwasassignedor whenthechargingorderwasissued.

§ 8355. Effectof dissolutiononauthorityof partner.
Except so far as may be necessaryto wind up partnershipaffairs or to

completetransactionsbegunbut not thenfinished,dissolutionterminatesall
authorityof anypartnerto actfor thepartnership:

(1) With respectto thepartners:
(i) whenthe dissolutionis not by the act,bankruptcyor deathof a

partner;or
(ii) whenthe dissolution is by the act, bankruptcyor deathof a

partner,in caseswheresection8356 (relatingto right of partnertocon-
tributionfrom copartners)so requires.
(2) With respectto personsnot partners,as declaredin section8357

(relatingto powerof partnerto bindpartnershipto third persons~.
§ 8356. Rightof partnerto contributionfrom copartners.

Where the dissolution is causedby the act, death or bankruptcyof a
partner,eachpartneris liable to hiscopartnersfor his shareof any liability
createdby any partneractingfor the partnershipas if the partnershiphad
not beendissolvedunless:

(1) the dissolutionbeing by act of any partner,the partneractingfor
thepartnershiphadknowledgeof thedissolution;or
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(2) thedissolutionbeingby the deathor bankruptcyof a partner,the
partneractingfor thepartnershiphadknowledgeor noticeof thedeathor
bankruptcy.

§ 8357. Powerof partnerto bind partnershipto third persons.
(a) Generalrule.—Afterdissolution,apartnercan bind thepartnership,

exceptasprovidedin subsection(c):
(1) By anyact appropriatefor winding up partnershipaffairs or com-

pletingtransactionsunfinishedatdissolution.
(2) By anytransactionwhich would bind thepartnershipif dissolution

hadnottakenplaceif theotherpa:rtyto thetransaction:
(i) hadextendedcredit to the partnershipprior to dissolutionand

hadno knowledgeor noticeof thedissolution;or
(ii) thoughhe hadnot so extendedcredit,hadneverthelessknown

of the partnershipprior to dissolution,and havingno knowledgeor
noticeof dissolution,and the fact of dissolutionhadnot beenadver-
tisedin anewspaperof generalcirculationin theplace(or in eachplace,
if more than one) at which the partnershipbusinesswas regularly
carried on, and in the legal periodical, if any, designatedby rule of
courtin suchplaceor placesfor thepublicationof legalnotices.

(b) Use of partnershipassets.—Theliability of a partnerundersubsec-
tion (a)(2) shallbe satisfiedout of pa.:rtnershipassetsalonewhenthepartner
hadbeen,prior todissolution:

(1) unknownas a partner to the personswith whom the contract is
made;and

(2) so far unknownandinactive in partnershipaffairs thatthe busi-
nessreputationof the partnershipcould not be saidto havebeenin any
degreedueto hisconnectionwith it.
(c) Restrictionson postdissolutionauthorityof partner.—Thepartner-

ship is inno caseboundbyanyactof apartnerafterdissolution:
(1) wherethepartnershipisdissolvedbecauseit is unlawfulto carry-on

the businessunlessthe act is appropriatefor winding up partnership
affairs;

(2) wherethepartnerhasbecomebankrupt;or
(3) wherethe partnerhasno authorityto wind up partnershipaffairs

exceptby atransactionwithonewho:
(i) hadextendedcredit to the partnershipprior to dissolution,and

hadno knowledgeor noticeof hiswantof authority;or
(ii) hadnot extendedcredit to the partnershipprior to dissolution,

and, havingno knowledgeor noticeof his want of authority,andthe
factof hiswantof authorityhasnot beenadvertisedin themannerpro-
videdfor advertisingthefactof dissolutionin subsection~a)(2)~ii4.

(d) Partnerby estoppel.—t4othingin thissectionshallaffect the liability
undersection8328 (relatingto partnerby estoppel)of anypersonwho, after
dissolution,representshimself,or consentsto anotherrepresentinghim,as a
partnerin apartnershipengagedin carryingon business.
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§ 8358. Effectof dissolutionon existingliability of partner.
(a) Generalrule.—Thedissolutionof thepartnershipdoesnot of itself

dischargetheexistingliability of anypartner.
(b) Agreement.—Apartneris dischargedfrom anyexistingliability upon

dissolution of the partnershipby an agreementto that effect between
himself, the partnershipcreditor andthe personor partnershipcontinuing
the business.The agreementmay be inferred from the courseof dealing
betweenthecreditor havingknowledgeof thedissolutionandthepersonor
partnershipcontinuingthebusiness.

(c) Assumptionof obligation.—Wherea personagreesto assumethe
existingobligationsof a dissolvedpartnership,the partnerswhoseobliga-
tionshavebeenassumedshallbe dischargedfrom any liability to anycredi-
tor of thepartnershipwho,knowingof theagreement,consentsto amaterial
alterationin thenatureor time of paymentof theobligations.

(d) Individual property.—The individual property of a deceased partner
shall be liable for all obligationsof the partnershipincurredwhile hewas a
partner but subject to the priorpaymentof his separate debts.
§ 8359. Right to wind up affairs.

Unless otherwise agreed, the partners who have not wrongfully dissolved
thepartnership,or thelegal representativeof thelast surviving partner,not
bankrupt,hasthe right to wind up the partnershipaffairs exceptthat any
partner, his legal representative or his assignee, upon cause shown, may
obtainwinding upby thecourt.
§ 8360. Rightsof partnerstoapplicationof partnershipproperty.

(a) Generalrule.—Whendissolutionis causedin anyway, exceptin con-
traventionof the partnershipagreement,eachpartner,as againsthiscopart-
nersandall personsclaimingthroughthemin respectof their interestsin the
partnership,unless otherwiseagreed, may have the partnershipproperty
appliedto dischargeits liabilities andthe surplusappliedto pay in cashthe
net amountowing to the respectivepartners.But if dissolutionis causedby
expulsionof apartner,bonafide underthepartnershipagreement,andif the
expelled partner is dischargedfrom all partnershipliabilities, either by
paymentor agreementundersection8358(b)(relatingto effectof dissolution
on existing liability of partner),he shallreceivein cashonly the netamount
duehim from thepartnership.

(b) Dissolution in contraventionof agreement.—Whendissolution is
causedin contraventionof thepartnershipagreement,therights of the part-
nersshallbeasfollows:

(1) Each partner who has not causeddissolutionwrongfully shall
have:

(i) All the rights specified in subsection (a).
(ii) The right, asagainsteachpartnerwho hascausedthe dissolu-

tionwrongfully, todamagesforbreachof theagreement.
(2) The partnerswho havenot causedthe dissolutionwrongfully, if

they all desire to continuethe businessin the samename,eitherby them-
selvesor jointly with others,may do so, during the agreedterm for the
partnership,andfor thatpurposemaypossessthepartnershipproperty,if
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they secure the payment by bond approved by the court, or pay to any
partner who has caused the dissolution wrongfully the value of his interest
in the partnership at the dissolution, less any damagesrecoverableunder
paragraph(l)(ii), andin like mannerindemnify him againstall presentor
futurepartnershipliabilities.

(3) A partnerwhohascausedthedissolutionwrongfully shallhave:
(i) If the businessis not continuedunder the provisionsof para-

graph(2), all therightsof apartnerundersubsection(a) subjecttopara-
graph(1)(ii).

(ii) If the businessis continuedunderparagraph(2), the right, as
againsthiscopartnersandall claimingthroughthem in respectof their
interestsin thepartnership,to havethevalueof his interestin the part-
nership, lessany damagescausedto his copartnersby the dissolution,
ascertainedandpaid to him in cash,or the paymentsecuredby bond
approvedby thecourt, andto bereleasedfrom all existingliabilities of
the partnershipbut, in ascertainingthe value of the interestof the
partner,the valueof the goodwill of the businessshall not be consid-
ered.

§ 8361. Rightsafterdissolutionfor fraudor misrepresentation.
Wherea partnership contract is rescinded on the ground of the fraud or

misrepresentationof oneof thepartiesthereto,the partyentitled to rescind
is, withoutprejudicetoanyotherright, entitled:

(1) Toalien on, or right of retentionof, thesurplusof thepartner-ship
property, after satisfying the partnershipliabilities to third persons,for
any sumof moneypaidby him for thepurchaseof aninterestin thepart-
nershipandfor anycapitalor advancescontributedby him.

(2) To stand,afterall liabilities to third personshavebeensatisfied,in
theplaceof thecreditorsof thepartnershipfor anypaymentsmadeby him
in respectof thepartnershipliabilities.

(3) To beindemnifiedby thepersonguilty of the fraudor makingthe
representationagainstall debtsandliabilitiesof thepartnership.

§ 8362. Rulesfor distribution.
In settlingaccountsbetweenthe partnersafterdissolution, the following

rulesshall beobserved,subjectto anyagreementtothecontrar-y:
(1) Theassetsof thepartnershipare:

(i) The partnership property.
(ii) The contributions of the partnersnecessaryfor the paymentof

all theliabilities specifiedin paragraph(2).
(2) The liabilities of the partnershipshallrank, in orderof payment,

asfollows:
(1) Thoseowing tocreditorsotherthanpartners.
(ii) Thoseowing topartnersotherthanfor capitalandprofits.
(iii) Thoseowingto partnersin respectof capital.
(iv)- Thoseowingto partnersin respectof profits.

(3) Theassetsshall be applied, in order of their declarationin para-
graph(1), to thesatisfactionof theliabilities.
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(4) The partners shall contribute, as provided by section 8331(1)
(relating to rules determining rights and duties of partners), the amount
necessary to satisfy the liabilities, but if any, but not all, of the partners are
insolvent or, not being subject to process, refuse to contribute, the other
partners shall contribute their share of the liabilities and, in the relative
proportions in which they share the profits, the additional amount neces-
sary to pay the liabilities.

(5) An assignee for the benefit of creditors, or any person appointed
by the court, shall have the right to enforce the contributions specified in
paragraph (4).

(6) Any partner or his legal representative shall have the right to
enforcethe contributionsspecifiedin paragraph(4) to the extent of the
amountwhichhehaspaidin excessof his shareof theliability.

(7) The individualpropertyof adeceasedpartnershallbeliablefor the
contributionsspecifiedin paragraph(4).

(8) When partnershippropertyand the individual propertiesof the
partnersarein thepossessionof acourtfordistribution,partnershipcredi-
torsshall havepriority on partnershipproperty,andseparatecreditorson
individualproperty,savingtherights of lienor securedcreditorsashereto-
fore.

(9) Whereapartnerhasbecomebankruptor hisestateis insolvent,the
claimsagainsthisseparatepropertyshallrankin thefollowing order:

(i) Thoseowing toseparatecreditors.
(ii) Thoseowingtopartnershipcreditors.
(iii) Thoseowingto partnersby way of contribution.

§ 8363. Liability of personscontinuingthebusiness.
(a) Admission or retirementof a partner.—Whenany new partner is

admittedinto an existingpartnershipor whenanypartnerretiresandassigns
(or the representativeof the deceasedpartnerassigns)his rights in partner-
ship propertyto two or moreof the partners,or to oneor moreof thepart-
nersandoneor morethird persons,if thebusinessiscontinu&Lwithciutliqui-
dationof the partnershipaffairs, creditorsof the first or dissolvedpartner-
shiparealsocreditorsof thepartnershipsocontinuingthebusiness.

(b) Retirement of all but one partner.—When all but one partner retire
andassign(ortherepresentativeof adeceasedpartnerassigns)their rightsin
partnership property to the remaining partner who continues the business
without liquidation of partnership affairs, either aloneor with others,credi-
tors of thedissolvedpartnershiparealso creditors of the person or partner-
shipsocontinuingthebusiness.

(c) Retirement or death without assignmentof rights.—When any
partnerretiresor diesandthebusinessof thedissolvedpartnershipis contin-
uedassetforth in subsections(a) and(b) with theconsentof theretiredpart-
ners or the representativeof the deceasedpartner,but without any assign-
mentof hisright in partnershipproperty,rights of creditorsof thedissolved
partnershipandof thecreditorsof the personor partnershipcontinuingthe
businessshallbeasif theassignmenthadbeenmade.



1716 Act 1988-177 LAWS OF PENNSYLVANIA

(d) Assignmentof rightsof all partners.—~Whenall the partnersor their
representativesassigntheir rights in partnershippropertyto one or more
thirdpersonswhopromiseto paythedebtsandwhocontinuethebusinessof
the dissolvedpartnership,creditorsof the dissolved partnershipare also
creditorsof thepersonor partnershipcontinuingthebusiness.

(e) Wrongful dissolutionby partner.—Whenany partner wrongfully
causesadissolutionandthe remainingpartnerscontinuethe businessunder
the provisionsof section 8360(b)(2)(relatingto dissolutionin contravention
of agreement),either aloneor with othersandwithout liquidation of the
partnershipaffairs,creditorsof thedissolvedpartnershiparealso creditors
of thepersonor partnershipcontinuingthebusiness.

(f) Expulsionof partner.—Whenapartneris expelledandthe remaining
partnerscontinuethebusiness,eitheraloneor with othersandwithout liqui-
dation of the partnershipaffairs, creditorsof the dissolvedpartnershipare
alsocreditorsof thepersonorpartnershipcontinuingthe business.

(g) Limitation on liability of new partner.—Theliability of a third
personbecominga partnerin thepartnershipcontinuingthe businessunder
thissectionto the creditorsof thedissolvedpartnershipshallbesatisfiedout
of partnershippropertyonly.

(h) Priority of claimsof creditors.—Whenthebusinessof apartnership
afterdissolutionis continuedunderany conditionsset forth in thissection,
thecreditorsof thedissolvedpartnership,asagainsttheseparatecreditorsof
theretiring or deceasedpartneror therepresentativeof thedeceasedpartner,
haveaprior right to anyclaim of theretiredpartneror therepresentativeof
the deceasedpartneragainstthepersonor partnershipcontinuing the busi-
nesson accountof the interestof the retiredor deceasedpartnerin the dis-
solved partnershipor on accountcf any considerationpromisedfor that
interestor forhisrightin partnershipproperty.

(i) Settingasideassignmentfor fraud.—Nothingin this sectionshall be
held to modify any right of creditors to set asideany assignmenton the
groundof fraud.

(j) Effectof useof nameof deceasedpartner.—Theuseby thepersonor
partnershipcontinuingthebusinessof the partnershipname,or thenameof
adeceasedpartneras part thereof,shall not of itself makethe individual
property of the deceasedpartner liable for any debts contractedby that
personor partnership.
§ 8364. Rightsof retiring partneror estateof deceasedpartnerwhenbusi-

nessiscontinued.
Whenany partnerretires or dies andthe businessis continuedunderany

of the conditionsset forth in section8360(b)(2)(relating to dissolutionin
contraventionof agreement)or 8363(a),(b), (c), (e) and(f) (relatingtoliabil-
ity of personscontinuingthe business)withoutany settlementof accountsas
betweenhim or his estateandthepersonor partnershipcontinuing thebusi-
ness,unlessotherwiseagreed,heor his legal representativeas againstsuch
personsor partnershipmayhavethevalueof his interestatthedateof disso-
lution ascertainedandshallreceiveasan ordinarycreditor an amountequal
to thevalueof hisinterestin the dissolvedpartnershipwith interestor, athis



SESSIONOF 1988 Act 1988-177 1717

option or at the option of his legal representative,in lieu of interest,the
profits attributableto the useof his right in the propertyof the dissolved
partnershipexceptthatthe creditorsof thedissolvedpartnership,as against
theseparatecreditorsor the representativeof theretiredor deceasedpartner,
shall have priority on any claim arisingunder this sectionas providedby
section 8363(h).
§ 8365. Accrualof right toaccount.

Theright to an accountof his interestshallaccrueto anypartner,or his
legal representative,asagainstthewinding uppartnersor thesurvivingpart-
nersor thepersonorpartnershipcontinuingthebusinessatthedateof disso-
lution in theabsenceof anyagreementtothecontrary.

CHAPTER 85
LIMITED PARTNERSHIPS

Subchapter
A. PreliminaryProvisions
B. Formation; Certificate of Limited Partnership
C. Limited Partners
I). General Partners
B. Finance
F. Merger and Consolidation
G. Distributions and Withdrawal
H. Assignmentof PartnershipInterests
I. Dissolution
J. Foreign Limited Partnerships
IC. Derivative Actions

SUBCHAPTERA
PRELIMINARY PROVISIONS

Sec.
8501. Short title of chapter.
8502. Applicability of chapterto existinglimited partnerships.
8503. Definitions.
8504. Rules for casesnot provided for in this chapter.
8505. Name.
8506. Registeredoffice.
8507. Recordsto be kept.
8508. Businessthat may be carried on.
8509. Businesstransactionsof partnerwith limited partnership.
8510. Indemnification.

§ 8501. Shorttitle of chapter.
This chaptershall beknownandmaybecitedasthePennsylvaniaRevised

UniformLimited PartnershipAct.
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§ 8502. Applicability of chapter to existing limited partnerships.
(a) General rule.—Limited partnerships formedunderthe formerprovi-

sionsof thefollowing statutesshall begovernedby thischapter~
(I) Act of March 21, 1836 (P.L.143,No.51), relating to limited part-

nerships.
(2) Act of April 12, 1917 (P.L.55, No.37), known as The Uniform

Limited PartnershipAct.
(3) Former 59 Pa.C.S.Ch. 5 (relating to limited partnerships)as

addedby theactof December19, 1975 (P.L.524,No.155).
(b) Transitionalprovision.—All provisionsof thischaptershallbeappli-

cabletoa limited partnershipformedunderprior law exceptthat thefollow-
ing provisionsshallbeapplicableto thepartnershiponly asfollows:

(1) Sections8541 (relating to form of contribution), 8542 (relating to
liability for contributions)and 8558 (relating to liability upon returnof
contribution)applyonly to contributionsanddistributionsmade-after-the
limited partnershipbecomessubjectto thischapter.

(2) Section8564 (relating to right of assigneeto become limited
partner)applies only to assignmentsmadeafter the limited partnership
becomessubjecttothischapter.

§ 8503. Definitions.
The following wordsandphraseswhenusedin thischaptershallhavethe

meaningsgiven to them in this sectionunlessthe context clearly indicates
otherwise:

“Certificate of limited partnership.” The certificate referred to in
section 8511 (relating tocertificateof limited partnership)andthe certificate
asamended.The termincludesanyotherstatementsor certificatespermitted
or requiredtobe filed in theDepartmentof Stateby sections108 (relatingto
changein locationor statusof registeredoffice providedby agent)and 138
(relatingto statementof correction)or thischapter.If anamendmentof the
certificateof limited partnershipor a certificateof merger madein the
mannerpermittedby this chapterrestatesthe certificatein its entiretyor if
thereis acertificateof consolidation,thenceforththe “certificateof limited
partnership”shallnot includeanyprio:r documentsandanycertificateissued
by thedepartmentwith respecttheretoshallsostate.

“Contribution.” Any cash,tangibleor intangibleproperty,servicesren-
deredor apromissorynoteor otherbindingobligationto contributecashor
tangibleor intangiblepropertyor to performservicesthat apartnercontrib-
utesto alimitedpartnershipin hiscapacityasapartner.

“Court.” Subject to any inconsistentgeneralrule prescribedby the
SupremeCourtof Pennsylvania:

(1) the court of commonpleasof the judicial district embracingthe
countywherethe registeredoffice of the limited partnershipis or is to be
located;or

(2) wherealimited partnershipwithdrawsas aforeignlimited partner-
ship, the court of commonpleasin which venue would have beenlaid
immediatelyprior tothewithdrawal.
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“Department.” TheDepartmentof Stateof theCommonwealth.
“Distribution.” Any cash or tangible or intangible property that a

limited partnershipdistributesto apartnerin thecapacityof thatpersonasa
partner.

“Entitled to vote.” Thosepersonsentitled at the timeto vote on the
matterunder the certificateof limited partnershipor partnershipagreement
ofthelimited partnershipor anyapplicablecontrollingprovisionof law.

“Event of withdrawal of a general partner.” An event that causesa
personto ceaseto bea generalpartnerasprovidedin section8532 (relating
to eventsof withdrawal).

“Except as otherwiseprovided.” When used to introduceor modify a
rule, impliesthatthealternativeprovisionscontemplatedmayeither relaxor
restrictthe statedrule.

“Foreignlimited partnership.” A partnershipformedunderthe lawsof
anyjurisdiction otherthanthis Commonwealthandhavingas partnersone
or moregeneralpartnersandoneor more limited partners,whetheror not
requiredto registerunderSubchapterJ (relatingto foreign limited partner-
ships).

“Generalpartner.” A personwho hasbeenadmittedto alimited part-
nershipasa generalpartner in accordancewith the partnershipagreement
andnamedin thecertificateof limited partnershipasageneralpartner.

“Limited partner.” A personwho has beenadmittedto alimited part-
nershipasalimitedpartnerin accordancewith thepartnershipagreement.

“Limited partnership”and“domesticlimited partnership.” A partner-
ship formedby two or morepersonsunderthe laws of this Commonwealth
andhavingoneor moregeneralpartnersandoneor morelimited partuersi..

“Liquidating trustee.” A person, other than a general partner, but
includingalimited partner,carryingout thewinding up of alimited partner-
ship.

“Nonquahified foreignlimited partnership.” A foreign limited partner-
ship that is not a qualified foreign limited partnershipas definedin this
section.

“Obligation.” Includes a noteor other form of indebtedness,whether
securedor unsecured.

“Partner.” A limited orgeneralpartner.
“Partnershipagreement.” Any agreement,written or oral, of the part-

nersasto theaffairsof alimited partnershipandtheconductof its business.
A writtenpartnershipagreement:

(1) mayprovidethatapersonshallbeadmittedasalimited partner,or
shallbecomeanassigneeof apartnershipinterestor otherrights or powers
of alimited partnerto the extentassigned,andshallbecomeboundby the
partnershipagreement:

(i) if such person (or a representative authorized by such person
orally, in writing or by otheractionsuchaspaymentfor apartnership
interest)executesthe partnershipagreementor any other writing evi-
dencingthe intent of such personto become a limited partner or
assignee;or
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(ii) without such execution, if such person (or a representative
authorizedby suchpersonorally, in writing or by otheractionsuch as
paymentfor a partnershipinterest) complieswith the conditions for
becominga limited partneror assigneeas set forth in the partnership
agreementor any otherwriting and requests(orally, in writing or by
otheractionsuchaspaymentfor apartnershipinterest)thattherecords
of thelimited partnershipreflect suchadmissionor assignment;and
(2) shall not beunenforceableby reasonof its not havingbeensigned

by apersonbeingadmittedas alimited partneror becomingan assigneeas
providedin paragraph(1) or by reasonof its havingbeensignedby arep-
resentativeasprovidedin section 8514(b)(relatingto attorney-in-fact).
“Partnershipinterest.” A partner’sshareof the profits andlossesof a

limited partnershipand the right to receive distributionsof partnership
assets.

“Qualified foreign limited partnership.” A foreign limited partnership
that is registeredunder SubchapterJ (relating to foreign limited partner-
ships)to do businessin thisCommonwealth.

“Registeredinvestmentcompany” A domesticor foreignlimited part-
nershipthat is registeredas an investmentcompanyunder the Investment
CompanyAct of 1940(54Stat.789, 15 U.S.C. § 80a-1 etseq.).

“Registeredoffice.” That office maintainedby a domesticor foreign
limited partnershipin this Commonwealth,the addressof which is filed with
the Departmentof State.Seesection 109 (relating to nameof commercial
registered office provider in lieu of registered address).
§ 8504. Rulesfor casesnot providedfor in thischapter.

In anycasenot providedfor in thischapter,theprovisionsof Chapters81
(relating to general provisions) and 83 (relating to generalpartnerships)
govern.
§ 8505. Name.

(a) Generalrule.—Thenameof eachlimited partnershipasset forth in
itscertificateof limited partnership:

(1) Shall be expressedin Romanletters or charactersor Arabic or
Romannumerals.

(2) Shall not be onerenderedunavailableto use by a corporationby
anyprovisionof section1303(b)and(c) (relatingtocorporatename).

(3) May containthe nameof a limited partneror a generalpartner.
See section 8523(d) (relating to use of nameof limited partner).
(b) Reservation of name.---The exclusive right to the useof a namefor

purposes of this chaptermaybe reservedandtransferredin themannerpro-
videdby section 1305 (relatingtoreservationof corporatename).
§ 8506. Registeredoffice.

(a) Generalrule.—Everylimited partnershipshallhaveandcontinuously
maintainin thisCommonwealtharegisteredoffice whichmay,but neednot,
bethesameasits placeof business.

(b) Changeof registeredoffice.—After formation, a changein theloca-
tion of the registeredoffice may beeffectedat anytime by the limited part-
nership. Beforethe changebecomeseffective, the limited partnershipshall
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amend its certificate of limited partnership under the provisions of this
chapterto reflect the changein location, or shall file in the Departmentof
Stateacertificateof changeof registeredofficesettingforth:

(1) Thenameof thelimited partnership.
(2) The address,including streetandnumber,if any,of its thenregis-

teredoffice.
(3) Theaddress,includingstreetandnumber,if any, to which thereg-

isteredofficeis to bechanged.
(c) Alternative procedure.—A limited partnership may satisfy the

requirementsof this chapterconcerningthe maintenanceof a registered
office in this Commonwealthby settingforth in any documentfiled in the
departmentunderany provision of thischapterthat permits or requiresthe
statementof theaddressof its thenregisteredoffice, in lieu of thataddress,
the statementauthorizedby section 109(a)(relating to nameof commercial
registeredofficeproviderin lieu of registeredaddress).

(d) Crossreference.—Seesections108 (relatingto changein location or
statusof registeredoffice provided by agent), 134 (relating to docketing
statement),8512 (relatingto amendmentof certificate)and8514(relating to
executionof certificates).
§ 8507. Recordsto bekept.

(a) Generalrule.—Eachlimited partnershipshall keepat the registered
office of the limited partnershipin this Commonwealthor at its principal
placeof business,whereversituated,thefollowing:

(1) A currentlist of the full nameandlast known businessaddressof
each partner, separately identifying the general partners (in alphabetical
order) and the limited partners (in alphabetical order).

(2) A copy of the certificate of limited partnership andall certificates
of amendmentthereto,togetherwith executedcopies of any powersof
attorneypursuanttowhichanycertificatehasbeenexecuted.

(3) Copiesof thelimited partnership’sFederal,Stateandlocal income
tax returnsandreports,if any, for thethreemostrecentyears.

(4) Copiesof anytheneffectivewritten partnershipagreementsandof
any financial statementsof the limited partnershipfor the threemost
recentyears.
(b) Inspectionandcopying.—Recordskeptunderthissectionaresubject

to inspectionandcopyingat the reasonablerequest,andat the expense,of
anypartnerduringordinarybusinesshours.

(c) Crossreference.—Seesection8525 (relatingto information).
§ 8508. Businessthatmaybecarriedon.

A limited partnershipmay carry on any businessthat a partnership
without limitedpartnersmaycarryon.
§ 8509. Businesstransactionsof partnerwith limited partnership.

Exceptasotherwiseprovidedin the partnershipagreement,apartnermay
lendmoneyto, borrowmoneyfrom, act as a surety,guarantoror endorser
for, guaranteeor assumeoneor morespecific obligationsof, providecollat-
eralfor, andtransactotherbusinesswith thelimited partnershipand,subject
to other applicablelaw, has the samerights and obligationswith respect
theretoasapersonwhois not apartner.
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§ 8510. Indemnification.
(a) General rule.—Subject to suchstandardsandrestrictions,if any, as

are set forth in the partnershipagreement,a limited partnershipmay,and
shall havethe powerto, indemnify andholdharmlessany partneror other
personfromandagainstanyandall claimsanddemandswhatsoever.

(b) Whenindemnificationisnot to bemade.—Indemnificationpursuant
to subsection(a) shallnot bemadein anycasewherethe actor failureto act
giving riseto the claim for indemnificationis determinedby acourt to have
constitutedwillful misconductor recklessness.

(c) Grounds.—Indemnificationpursuant to subsection(a) may be
grantedfor any actiontakenor aiiy failure to take any actionandmay be
madewhetheror not thelimited pa:rtnershipwould havethepowerto-indem-
nify the personunderanyotherprovisionof law exceptas providedin this
sectionandwhetheror not theindemnifiedliability arisesor arosefrom any
threatened,pendingor completedactionby or in the right of the limited
partnership.Suchindemnificationisdeclaredto beconsistent-wit-hthepublic
policyof thisCommonwealth.

(d) Paymentof expenses.—Expensesincurred by a partner or other
personin defendinganyactionor proceedingagainstwhich indemnification
maybemadepursuantto thissectionmaybe paidby thelimited partnership
in advanceof thefinal dispositionof suchactionor proceedingupon receipt
of anundertakingby or on behalfof suchpersonto repaysuchamountif it
shallultimatelybedeterminedthatheis not entitledto beindemnifiedby the
limitedpartnership.

(e) Rights to indemnification.—~Theindemnificationand advancement
of expensesprovidedby, or grantedpursuantto, this section shall, unless
otherwiseprovidedwhenauthorizedor ratified,continueastoa personwho
hasceasedto servein the capacityas to which hewas indemnifiedandshall
inureto thebenefitof theheirs,executorsandadministratorsof suchperson.

SUBCHAPTERB
FORMATION; CERTIFICATE OF LIMITED PARTNERSHIP

Sec.
8511. Certificate of limited partnership.
8512. Amendment of certificate.
8513. Cancellation of certificate.
8514. Execution of certificates.
8515. Execution by judicial act.
8516. Liability for false statementin certificate.
8517. Notice.
8518. Delivery of filed documents to limited partners.
8519. Filing of certificateof summary of record by limited partnerships

formedprior to 1976.

§ 8511. Certificateof limitedpartnership.
(a) Generalrule.—Inorderto form alimitedpartnership,acertificateof

limited partnershipmust be executedand filed in the Departmentof State.
Thecertificateshallsetforth:
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(1) Thenameof thelimited partnership.
(2) Subjectto section 109 (relating to nameof commercialregistered

office providerin lieu of registeredaddress),the address,including street
andnumber,if any, of its registeredoffice.

(3) Thenameandbusinessaddressof eachgeneralpartner.
(4) Any other mattersthe partnersdetermineto include therein. A

provisionincludedin thecertificateof limited partnershippursuantto this
paragraphshallbedeemedto beaprovisionof thepartnershipagreement
for purposesof any provisionof this chapterthat refers to a rule as set
forth in thepartnershipagreement.
(b) Effectivedateof formation.—Alimited partnershipis formedatthe

time of thefiling of thecertificateof limited partnershipin thedepartmentor
atanylatertime specifiedin thecertificateof limited partnershipif, in either
case,therehas beensubstantialcompliancewith the requirementsof this
sectionor thecorrespondingprovisionsof prior law.

(c) Dutiesof recordersof deeds.—Eachrecorderof deedsshall continue
to keepopenfor public inspectionthe recordof limited partnershipcertifi-
catesrecordedunderthestatutessuppliedby thischapterand-byprior law.

(d) Crossreferences.—Seesections134 (relatingto docketingstatement)
and8514(relatingto executionof certificates).
§ 8512. Amendmentof certificate.

(a) General rule.—A certificateof limited partnershipis amendedby
filing a certificateof amendmenttheretoand, if requiredby section 8519
(relatingto filing of certificateof summaryof recordby limited partnerships
formedprior to 1976), acertificateof summaryof recordin the Department
of State.Thecertificateof amendmentshallsetforth:

(1) Thenameof thelimited partnership.
(2) Thedateof filing of theoriginalcertificate.
(3) Theamendmentto thecertificate.
(4) If the amendmentis to beeffectiveona specifieddate,thehour, if

any,andthemonth,dayandyearof theeffectivedate.
(b) Eventsrequiring amendment.—Anamendmentto a certificate of

limited partnershipshallbefiled upontheoccurrenceof anyof the following
events:

(1) A changein thenameof thelimited partnership.
(2) Theadmissionof anewgeneralpartner.
(3) Thewithdrawalof ageneralpartner.
(4) The continuationof the businessunder section8571 (relating to

nonjudicialdissolution)afteraneventof withdrawalof ageneralpartner.
(c) Duty of a general partner.—A general partner who becomes aware

thatanystatementinacertificateof limitedpartnershipwas falsewhenmade
or thatanyarrangementsor otherfactsdescribedhavechanged,makingthe
certificateinaccuratein anyrespect,shallpromptlyamendthecertificate..

(d) Other changes.—A certificate of limited partnership may be
amendedat anytime for any otherproperpurposethegeneralpartnersmay
determine,including a restatementof thecertificatein its entirety,omitting
anymatterthatis obsoleteor nolongerrequired.
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(e) Effectiveness of certificate of amendment.—Uponthe filing of the
certificate of amendment in the department or upon the effectivedatespeci-
fied in the certificateof amendment,whicheveris later, the certificateof
amendmentshall becomeeffective andthecertificateof limited partnership
shallbedeemedto beamendedaccordingly.

(1) Crossreferences.—Seesections134 (relatingto docketingstatement),
8514 (relatingto executionof certificates)and8516 (relatingto—liability ~or
falsestatementincertificate).
§ 8513. Cancellationof certificate.

(a) Generalrule.—A certificateof limited partnershipshall be canceled
upon the dissolutionand thecommencementof winding up of the limited
partnershipor atanyothertimethereareno limitedpartners.A certificateof
cancellationshallbefiled in theDepartmentof Stateandshallsetforth:

(1) Thenameof thelimited partnership.
(2) Thedateof filing of itsoriginal certificateof limited partnership.
(3) Thereasonfor filing thecertificateof cancellation.
(4) Theeffective date(which shall beadatecertain)of cancellationif

it isnotto beeffectiveuponthefiling of thecertificate.
(5) Any other information the generalpartnersfiling the certificate

determine.
(b) Effectivenessof certificateof cancellation.—Uponthe filing of the

certificateof cancellationin thedepartmentor upon theeffective datespeci-
fied in the certificateof cancellation,whicheveris later, the certificateof
cancellationshall becomeeffectiveandthecertificateof limited partnership
shallbecanceled.

(c) Crossreferences.—Seesections134 (relatingto docketingstatement)
and8514(relatingto executionof certificates).
§ 8514. Executionof certificates.

(a) Generalrule.—.Eachcertificateor other documentrequiredor per-
mittedby this chapterto befiled in theDepartmentof Stateshallbeexecuted-
in thefollowing manner:

(1) An original certificateof limited partnershipmust be signedby all
generalpartnersnamedtherein.

(2) A certificateof amendmentmustbe signedby atleastonegeneral
partnerandby eachothergeneralpartnerdesignatedin thecertificateasa
newgeneralpartner.

(3) A certificateof cancellationmustbe signedby all generalpartners
or liquidating trusteesor, if there is no generalpartneror liquidating
trustee,byamajority in interestof thelimitedpartners.

(4) A certificateof changeof registeredoffice mustbe signedby a
generalpartner.

(5) A certificateof summaryof recordmust be signedby all general
partners.

(6) A certificateof withdrawalmustbesignedby thepersonwithdraw-
ing.

(7) Acertificate of termination must be signed by a general partner.
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(8) A certificate of merger or consolidationmust be signed by a
generalpartner.

(9) An applicationfor registrationas a foreign limited partnership
must besignedby ageneralpartner.

(10) A certificate of amendment of registration of a foreign limited
partnershipmustbesignedby ageneralpartner.

(11) A certificateof cancellationof registrationof a foreign limited
partnershipmust besignedby ageneralpartner.
(b) Attorney-in-fact.—-Exceptas otherwiseprovided in the partnership

agreement,anypersonmaysignacertificateor otherdocumentaffectingthe
existence,organizationor internal affairs of a limited partnershipby an
attorney-in-factor fiduciary. It shall not benecessaryto presentto or file in
the departmentthe original or a copy of any documentevidencing the
authorityof anattorney-in-factor fiduciary.
§ 8515. Executionby judicial act.

(a) Generalrule.—If apersonrequiredby thischapterto executeanycer-
tificate fails or refusesto do so, any otherpersonwhois adverselyaffected
by the failureor refusalmaypetitionthecourt to direct theexecutionof the
certificate.If thecourtfinds thatit is properfor thecertificateto beexecuted
andthatanypersonsodesignatedhasfailed or refusedto executethecertifi-
cate,it shall orderthe Departmentof Stateto recordan appropriatecertifi-
cate.Theclerkof thecourtshallfile acertifiedcopyof theorder(whichshall
includethefull textof thecertificate)in thedepartment.

(b) Effectivenessofjudicial order.—Uponthe filing of thejudicial order
of amendmentin the departmentor upon the effective datespecifiedin the
certificate,whicheveris later,thecertificateshallbeeffective.

(c) Crossreference.—See section134 (relating to docketingstatement).
§ 8516. Liability for false statement in certificate.

If any certificateof limited partnershipor certificateof amendmentor
cancellationcontainsa materially falsestatement,one who suffersloss by
reasonablerelianceonthestatementmayrecoverdamagesfor theloss from:

(1) any person who executesthe certificate, or causesanotherto
executeit on his behalf,andknew, andanygeneralpartnerwhoknew or
shouldhaveknown,thestatementto be falsein anymaterialrespectatthe
time thecertificatewasexecuted;and

(2) any general partner who thereafter knows or should have known
that any arrangementor other fact described in the certificate has
changed, making the statement inaccurate in any material respect within a
sufficient time before the statement was relied upon reasonably to have
enabled that general partner to cancel or amend the certificate,- or to file an
application for its cancellation or amendment under section 8515 (relating
to executionby judicial act).

§ 8517. Notice.
The fact that a certificateof limited partnershipis on file in the Depart-

ment of Stateis noticethat thepartnershipis a limited partnershipandthat
all partnersare limited partnersexceptthe personsdesignatedtherein as
generalpartners,butit is notnoticeof anyotherfact.
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§ 8518. Delivery of filed documents to limited partners.
Upon the return by the Department of State pursuant to section 136 (relat-

ing to processing of documents by Department of State) of a certificate
marked “Filed,” the general partners shall promptly deliver or mail a copy
of the original certificate of limited partnership and each certificate of
amendmentor cancellationor othercertificaterequiredor permittedto be
filed underthis chapterto eachliniited partnerexceptas otherwiseprovided
in the partnership agreement.
§ 8519. Filing of certificateof summaryof recordby limited partnerships

formedprior to 1976.
(a) General rule.—Any limited partnership that was not formed under

this chapter, has never made any filing under this section or corresponding
provisions of prior law and desires to file any document in theDepartmentof
Stateunderanyotherprovisionof this chapteror thatdesiresto securefrom
the department a certified copy of the certificate of limited partnership shall
file in the department a certificate of summary of record which shall set
forth:

(1) The nameof the limited partnership.
(2) Subject to section 109 (relating to name of commercial registered

office provider in lieu of registered address), the address, including street
and number, if any, of its registered office.

(3) The statute under which the limited partnership was formed.
(4) Thenameunder which, and the date on which, the limited partner-

ship was originally formed,including the datewhenandthe placewhere
theoriginalcertificatewasrecorded.

(5) The place or places, including the volume and page numbers or
their equivalent,wherethe documentsconstitutingthe currentlyeffective
certificate are recorded, the date or dates of each recording and the text of
the currently effective certificate. The information specified in this para-
graphmaybe omittedin a certificateof summaryof recordthatis deliv-
eredto the departmentcontemporaneouslywith an amendedcertificate
filed underthischapterthatrestatesthecertificatein its entirety.

(6) Eachnameby which the limited partnershipwas known, if any,
otherthanits original nameandits currentnameandthe dateor dateson
which each change of nameof the partnership became effective.
(b) Crossreferences.—Seesections134 (relating to docketing statement)

and 8514 (relating to execution of certificates).

SUBCHAPTERC
LIMITED PARTNERS

Sec.
8521. Admission of limited partne:rs.
8522. Classes of limited partners.
8523. Liability of limited partners to third parties.
8524. Person erroneously believing himself limited partner.
8525. Information.
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§ 8521. Admission of limited partners.
(a) Date of admission.—A person becomes a limited partner on the later

of:
(1) the date the limitedpartnershipis formed;or
(2) the date stated in the records of the limited partnershipasthe:date

thatpersonbecomesalimited partner.
(b) Admission of additional limited partners.—Afterthe filing of the

original certificateof limited partnership,a personmaybe admittedas an
additionallimited partner:

(1) In the caseof a personacquiring a partnershipinterestdirectly
from the limited partnership,upon the compliancewith the partnership
agreementor, if thepartnershipagreementdoesnot so provide,uponthe
consentof all partners.

(2) In thecaseof anassigneeof apartnershipinterestof apartnerwho
hasthe poweras providedin section8564(relating to right of assigneeto
become limited partner) to grant the assignee the right to become~a:limited
partner, upon the exercise of thatpower andcompliancewith any condi-
tions limiting thegrantor exerciseof thepower.

(3) In the case of an assignee of a partnership interest, regardless of
whether the assignee has been granted the right to become a limited
partnerasprovidedin section8564(a)(l),atthetime or uponthe happen-
ing of eventsspecifiedin thepartnershipagreement.

§ 8522. Classesof limitedpartners.
(a) Generalrule.—A partnershipagreementmayprovidefor:

(1) classesor groupsof limited partnershavingsuchrelative rights,
powersanddutiesasthepartnershipagreementmayprovide;

(2) the future creation in the mannerprovided in the partnership
agreementof additionalclassesor groupsof limited partnershavingsuch
relativerights,powersanddutiesasmayfrom time to time beestablished,
including rights, powers and duties senior to existing classes and groups of
limitedpartners;and

(3) the taking of an action, including, without limitation, amendment
of thepartnershipagreementor creationundertheprovisionsof thepart-
nershipagreementof aclassor groupof partnershipintereststhatwasnot
previously outstanding,without the vote or approval of any limited
partneror classor groupof limited partners.
(b) Classvoting.—Subjectto section8523 (relatingto liability of limited

partnersto third parties), the partnershipagreementmay grant to all or
certainidentified limited partnersor aspecifiedclassor groupof thelimited
partnerstheright to vote (onaper capitaor otherbasis),separatelyor with
all or any class or group of the limited partners or the general partners, upon
anymatter.

(c) Notice, record date, etc.—A partnership agreement that grants a
right to vote may set forth provisions relating to notice of the time, placeor
purpose of any meeting at which any matter is to be voted on by any limited
partners,waiverof anysuchnotice,actionby consentwithoutameeting,the
establishment of a record date, quorum requirements, voting in person or by
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proxy, or any othermatterwith respectto the exerciseof any suchright to
vote.
§ 8523. Liability of limited partners to third parties.

(a) General rule.—A limited partner is not liable for the obligationsof a
limited partnershipunlessheis alsoa generalpartneror, in addition to the
exercise of his rights and powers as a limited partner,he participatesin the
control of the business.However, if the limited partnerparticipatesin the
control of the business, he is liable only to persons who transact business
with the limited partnership reasonably believing, based upon the conduct of
thelimited partner,thatthelimited partnerisageneralpartner.

(b) Activities compatiblewith limited partnerstatus.—-Alimited partner
doesnot participatein thecontrol of the business within the meaning of sub-
section(a) solelyby doingoneormoreof thefollowing:

(1) Beingacontractorfor, or anagentor employeeof thelimited part-
nership or of a generalpartner, or being an officer, director, trustee,
partneror shareholderof ageneralpartner.

(2) Consultingwith andadvisingageneralpartnerwith respectto any
matter,including, without limitation, the businessof the limited partner-
ship.

(3) (i) Acting as suretyfor the limited partnership,or guaranteeing,
endorsing or assuming one or morespecific obligationsof the limited
partnership,or ageneralpartner.

(ii) Borrowing money from the limited partnershipor a general
partner.

(iii) Lendingmoneyto thelimited partnershipor ageneralpartner..
(iv) Providing collateral for the limited partnershipor a general

partner.
(4) Taking any action required or permitted by law to bring, pursue or

settle or otherwise terminate a derivative action in the right of the limited
partnership.

(5) Requesting or attending a meeting of partners.
(6) Acting or causingthe taking or refraining from thetaking of any

action,including,without limitation, by proposing,approving,cnnsenting
or disapproving,by voting or otherwise,with respectto oneor moreof the
following matters:

(i) The dissolution and winding up of the limited partnership, or an
election to continuethe limited partnershipor the businessof the
limitedpartnership.

(ii) Thesale,exchange,lease,mortgage,pledgeor othertransferof,
or the grant of a security interest in, any asset or assets of the limited
partnership.

(iii) The incurrence, renewal, refinancing or payment or other dis-
chargeof indebtednessby thelimited partnership.

(iv) A changein thenatureof thebusiness.
(v) Theadmissionor removalof ageneralpartner.
(vi) Theadmissionor removalof alimited partner.
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(vii) A transactioninvolving anactualor potentialconflict of inter-
est betweena generalpartnerandthelimited partnershipor thelimited
partners.

(viii) An amendment to thepartnershipagreementor certificateof
limited partnership.

(ix) Themergeror consolidationof thelimited partnership.
(x) The indemnificationof anypartneror otherperson.
(xi) Mattersrelatedto the businessof the limited partnershipnot

otherwiseenumeratedin this subsection,which the partnershipagree-
ment statesin writing maybe subjectto theapprovalor disapprovalof
limited partners.
(7) Applying for dissolution of the partnership pursuant to

section 8572 (relating to judicial dissolution).
(8) Windingup thelimitedpartnershippursuantto section8573(relat-

ing towinding up).
(9) In the case of a registered investment company, voting on one or

moreof thefollowing matters:
(i) The approvalor terminationof investment advisory or under-

writing contracts.
(ii) The approval of auditors.
(iii) Any othermatter thatby reasonof the InvestmentCompany

Act of 1940 (54Stat.789, 15 U.S.C.§ 80a-1 etseq.)thegeneralpartners
considerto beapropermatterfor thevoteof theholdersof voting secu-
rities or beneficialinterestsin thelimited partnership.
(10) Servingon acommitteeof thelimited partnershipor the limited

partners.
(11) Exercisingany right or powerpermittedto limited partnersunder

thischapterandnot specificallyenumeratedin thissubsection.
(12) Exercising any other right or power statedin the partnership

agreement.
(c) Enumerationnonexclusive.—Theenumerationin subsection(b) does

not mean that the possession or exercise of anyother powers,or havingor
actingin othercapacities,by a limited partnerconstitutesparticipationby
him in thecontrolof thebusinessof thelimited partnership.

(d) Useof nameof limited partner.—Alimited partnerdoesnot partici-
patein the control of the businesswithin the meaningof subsection(a) by
reasonof the fact that all or anypart of the nameof the limited partneris
includedin thenameof thelimitedpartnership.

(e) Effect of section.—Thissectiondoesnot createrights or powersof
limited partners.Such rightsand powersmaybe created only by the certifi-
cateof limitedpartnership,partnershipagreementor anyotheragreementor
otherprovisionsof thischapter.
§ 8524. Person erroneously believing himselflimited partner.

(a) Generalrule.—Exceptas provided in subsection(b), a personwho
makesacontributionto a businessenterpriseand erroneouslybut in good
faith believesthat hehasbecomealimited partnerin theenterpriseis not a
generalpartnerin the enterpriseand is not bound by its obligationsas a
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generalpartnerby reasonof makingthecontribution,receivingdistributions
from the enterpriseor exercisinganyrights of a limited partner if, within a
reasonabletimeafterascertainingthemistake,he:

(1) causesanappropriatecertificateof limited partnershipor acertifi-
cateof amendmenttobeexecutedandfiled; or

(2) withdraws from future equity participationin the enterpriseby
executingandfiling in theDepartmentof Stateacertificateof withdrawal
whichshallsetforth:

(i) Thenameof thelimited partnership.
(ii) Thedateof filing of theoriginalcertificate.
(iii) Thenameof thepersonwithdrawing.

Thecertificateof withdrawal shall be effective upon filing in the depart-
ment.Thepersonwithdrawingshall sendacopyof the filed certificateof
withdrawaltothelimited partnership.
(b) Third-party liability.—A person who makes a contribution of the

kind describedin subsection(a) is liable as a generalpartner to any third
party whotransacts business with the enterprise:

(1) beforethe personwithdrawsandan appropriatecertificateis filed
to showwithdrawal;or

(2) beforean appropriatecertificateor amendmentis filed to show
thatheis notageneralpartner;

but onlyif thethird partyactuallybelievedin goodfaith thatthepersonwas
ageneralpartnerat the timeof thetransaction,actedin reasonablereliance
on thatbeliefandextendedcredit to the enterprisein reasonablerelianceon
the credit of the personand,if acertificateof limited partnershiphasbeen
filed prior to the transaction,the limited partneris erroneouslynamedasa
generalpartnerin thecertificateor in acertificateof amendment.

(c) Crossreferences.—Seesections134(relating to docketingstatement)
and8514(relatingto executionof certificates).
§ 8525. Information.

(a) Generalrule.—Eachlimited partnerhastheright, subjecttosuchrea-
sonablestandards(including,without limitation, standardsgoverningwhat
informationanddocumentsareto be furnished,at what time andlocation
andat whoseexpense)asmay beset forth in the partnershipagreement,to
obtainfrom thegeneralpartnersfromtimetotimeuponreasonabledemand:

(1) True andfull informationregardingthe stateof the businessand
financialconditionof thelimited partnership.

(2) Promptlyafter becomingavailable,a copy of the Federal,State
andlocal incometax returns for each year of the limited partnership.

(3) Other informationregardingthe affairsof thelimited partnership
asis justandreasonable.
(b) Confidentiality.—Ageneralpartnershallhavetheright to keepcon-

fidential fromlimited partners,for suchperiodof time asthe generalpartner
deemsreasonable,any information that the general partner reasonably
believesto bein the natureof tradesecretsor other information,the disclo-
sureof which the generalpa:rtner in good faith believesis not in the best
interestsof the limited partnershipor could damagethe limited partnership
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or itsbusinessor whichthelimitedpartnershipis requiredby law-or-byagree-
mentwith athirdpartytokeepconfidential.

(c) Cross references.—See sections 107 (relating to form of records) and
8507(relatingtorecordsto bekept).

SUBCHAPTER D
GENERAL PARTNERS

Sec.
8531. Admission of additionalgeneralpartners.
8532. Eventsof withdrawal.
8533. General powersand liabilities of generalpartners.
8534. Contributions by a general partner.
8535. Classes of general partners.

§ 8531. Admissionof additionalgeneralpartners.
(a) Generalrule.—After the filing of the original certificateof limited

partnership,additional general partnersmay be admitted as provided in
writing in the partnershipagreementor, if the partnershipagreementdoes
not providein writing for the admissionof additionalgeneralpartners,with
the written consentof all generalpartnersanda majority in interest of the
limitedpartners.

(b) Cross reference.—Seesection8512(b) (relating to events requiring
amendment).
§ 8532. Eventsof withdrawal.

(a) Generalrule.—A personceasesto be a generalpartnerof a limited
partnershipuponthehappeningof anyof thefollowing events:

(1) Thegeneralpartnerwithdrawsfrom thelimited partnershipaspro—
vided in section8552 (relating to voluntary withdrawal of general
partner).

(2) The generalpartnerceasesto be a generalpartnerof the limited
partnershipasprovidedin section8562 (relatingto assignment-of-partner-
ship interest).

(3) The generalpartneris removedas ageneralpartnerin accordance
with thepartnershipagreement.

(4) Exceptas otherwiseprovided in writing in the partnershipagree-
ment,thegeneralpartner:

(i) makesanassignmentfor thebenefitof creditors;
(ii) filesavoluntarypetitionin bankruptcy;
(iii) is adjudicated a bankrupt or insolvent;
(iv) files anapplicationor answerseekingfor himselfanyreorgani-

zation, arrangement,composition,readjustment,liquidation, dissolu-
tion orsimilar reliefunderanystatute,law or regulation;

(v) files an answeror otherpleadingadmittingor failing to contest
the materialallegationsof apetitionor applicationfiled againsthim in
anyproceedingof atypereferredtoinsubparagraph(ii) or (iv)-;or-

(vi) seeks,consentsto or acquiescesin theappointmentof atrustee,
receiveror liquidatorof thegeneralpartneror of all or any substantial
part of his properties.
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(5) Except asotherwiseprovidedin writing in the partnershipagree- -

ment, if, within 120 days after the commencementof any proceeding
againstthegeneralpartnerseekingreorganization,arrangement,composi-
tion, readjustment, liquidation, dissolution or similar relief under any
statute, law or regulation, the proceeding has not been dismissed or if,
within 90 days after the appointment without his consent or acquiescence
of a trustee, receiver or liquidator of the general partner or of all or any
substantial part of his properties, theappointmentis not vacatedor stayed
or within 90 days after the expiration of any such stay theappointmentis
notvacated.

(6) In thecaseof ageneralpartnerwhois anaturalperson:
(i) hisdeath;or
(ii) theentry of an orderby a court of competentjurisdiction adju-

dicatinghim incompetenttomanagehispersonor hisestate.
(7) Except as otherwise provided in the partnership agreement, in the

case of a general partner who is acting as a general partner by virtue of
being a trustee of atrust, theterminationof the trust (butnot merelythe
substitutionof anewtrustee).

(8) In the case of a generalpartnerthatis aseparatepartnership,the
dissolutionandcommencementof winding up of theseparatepartnership.

(9) In thecaseof ageneralpartnerthat is a corporation,the filing of
articles of dissolutionor their equivalentfor thecorporationor therevoca-
tion of its charter.

(10) Exceptasotherwiseprovidedin thepartnershipagreement,in the
case of an estate, the distribution by the fiduciaryof the entire interest of
theestatein thepartnership.

(11) In the case of a general partner in a registered investment
company, the failure of the partnerto be reelected in accordance with the
partnership agreement.
(b) Certificate of withdrawal.—A personwho ceasesto be a general

partnermay file a certificateof withdrawal preparedin conformity with
section8524(a)(2) (relating to person‘erroneouslybelievinghimself limited
partner).Seesections134 (relating to docketingstatement)and 8514 (relat-
ing toexecutionof certificates).
§ 8533. Generalpowers and liabilities of general partners.

(a) Powersof a generalpartner.—•Exceptas otherwiseprovided in this
chapteror in the partnershipagreement,ageneralpartnerof alimited part-
nershiphas the rights and powersand is subject to the restrictionsof a
partnerinapartnershipwithout limited partners.

(b) Liabilities of ageneralpartner..—Exceptasprovidedin thischapter,
ageneralpartnerof a limited partnershiphastheliabilities of a partnerin a
partnershipwithout limited partnersto personsotherthan the partnership
and the other partners. Except as otherwise provided in this chapter or in the
partnershipagreement,ageneral partner of alimited partnershiphasthe lia-
bilities of apartnerin apartnershipwithout limited partnersto the partner-
shipandto theotherpartners.



SESSIONOF 1988 Act 1988-177 1733

§ 8534. Contributions by ageneral partner.
A generalpartnerof alimited partnershipmay makecontributionsto the

partnershipandsharein theprofitsandlossesof, andin distributionsfrom,
the limited partnershipas a generalpartner.A generalpartner alsomay
makecontributionsto and sharein profits, losses and distributions as a
limited partner.A personwhois bothageneralpartnerandalimited partner
hasthe rightsandpowers,andis subjectto therestrictionsandliabilities, of
ageneralpartnerand, exceptasotherwiseprovidedin thepartnershipagree-
ment,alsohasthe rights andpowers,andis subjectto the restrictions,of a
limited partner to the extentof his participationin the partnershipas a
limited partner.
§ 8535. Classes of general partners.

(a) Generalrule.—Apartnershipagreementmayprovidefor:
(1) classes or groups of general partners having such relative rights,

powersanddutiesasthepartnershipagreementmayprovide;
(2) the future creation in the manner provided in the partnership

agreementof additionalclassesor groupsof generalpartnershavingsuch
relative rights, powers and duties as may from time to time be established,
including,without limitation, rights,powersanddutiesseniorto existing
classes and groups of general partners; and

(3) the taking of anaction,including, without limitation, amendment
of the partnership agreement or creation under the provisions of the part-
nershipagreementof aclassor groupof partnershipintereststhat wasnot
previously outstanding,without the vote or approval of any general
partneror classor groupof generalpartners. -

(b) Classvoting.—Thepartnershipagreementmaygrantto all or certain
identified generalpartnersor a specifiedclass or groupof generalpartners
the right to vote (on a per capita or any otherbasis),separatelyor with all or
any class or groupof the limited partnersor the generalpartners,on any
matter.

(c) Notice, record date, etc.—A partnership agreement that grants a
right to votemayset forth provisionsrelatingto noticeof the time,placeor
purposeof anymeetingat whichanymatteris to bevotedon by any general
partner,waiverof anysuchnotice,actionby consentwithouta meeting,the
establishmentof arecorddate,quorumrequirements,voting in personor by
proxy, or any other matter with respect to the exercise of any such right to
vote.

SUBCHAPTERE
FINANCE

Sec.
8541. Form of contribution.
8542. Liability for contributions.
8543. Sharing of profits and losses.
8544. Sharing of distributions.



1734 Act 1988-177 LAWS OF PENNSYLVANIA

§ 8541. Formof contribution.
The contribution of a partnermay bein cash,tangibleor intangibleprop-

erty,servicesrenderedor apromissorynoteor otherobligationto-contribute
cash or tangible or intangible property or to perform services.
§ 8542. Liability for coni;ributions.

(a) Generalrule.—A promiseby a limited partner to contributeto the
limited partnershipis not enforceable unless set out in a writing signed by the
limited partner.

(b) Obligation to thepartnershi~p.—Exceptas otherwiseprovidedin the
partnershipagreement,a partneris obligatedto the limited partnershipto
perform any enforceable promise to contribute cash or property or to
perform servicesevenif heis unableto performbecauseof death,disability
or anyotherreason.If apartnerdoesnot maketherequiredcontributionof
propertyor services,heis obligatedatthe option of thelimited partnership
to contributecashequaltothatportionof the value(asstated-ordetermined
in themannerprovidedin the writing requiredby subsection(a) or thepart-
nershipagreement,if statedor providedfor therein)of the statedcontribu-
tion thathasnot beenmade.

(c) Compromiseof obligationto contribute.—Exceptas otherwisepro-
videdin the partnershipagreement,the obligationof a partner to makea
contributionor returnmoneyor otherpropertypaidor distributedin viola-
tion of thischaptermay becompromisedonly by consentof all the partners.
Notwithstandingthe compromise,a creditor of a limited partnershipwho
extendscredit or otherwise acts in relianceon that obligation after the
partnersignsa writing that reflectsthe obligation, andbefore the amend-
mentor cancellationthereofto reflectthecompromise,mayenforcetheorig~
inal obligation.
§ 8543. Sharingof profitsandlosses.

Theprofitsandlossesof alimited partnershipshallbeallocatedamongthe
partners,andamongclassesof partners,in themannerprovidedin writing in
the partnershipagreement.II’ thepartnershipagreementdoesnot so provide
in writing, profitsand lossesshall beallocatedon the basisof thevalue (as
statedor determinedin themannerprovidedin thepartnershipagreement,if
statedor providedfor therein)of the contributionsmadeby eachpartnerto
the extentthey have beenreceivedby the partnershipand have not been
returned,andotherwisepercapita.
§ 8544. Sharingof distributions.

Distributionsof cashor otherassetsof alimited partnershipshallbeallo-
catedamongthepartners,andamongclassesof partners,in the mannerpro-
vided in writing in the partnershipagreement.If thepartnershipagreement
doesnot so providein writing, distributionsshallbemadeon thebasisof the
value (asstatedor determinedin the mannerprovided in the partnership
agreement,if statedor provided for therein)of the contributionsmadeby
eachpartner to the extent they havebeenreceivedby the partnershipand
havenot beenreturned,andotherwisepercapita.
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SUBCHAPTER F
MERGER AND CONSOLIDATION

Sec.
8545. Mergerandconsolidationof limited partnershipsauthorized.
8546. Approval of merger or consolidation.
8547. Certificate of merger or consolidation.
8548. Effective date of merger or consolidation.
8549. Effect of merger or consolidation.

§ 8545. Mergerandconsolidationof limited partnershipsauthorized.
(a) Domestic surviving or new limited partnership.—Anytwo or more

domesticlimited partnerships,or any two or moreforeign limited partner-
ships,or anyoneor moredomesticlimited partnershipsandanyoneor more
foreign limited partnerships,may, in themannerprovided in this subchap-
ter, be mergedinto one of the domesticlimited partnerships,designatedin
this subchapterasthe survivinglimited partnership,or consolidatedinto a
new limited partnershipto be formed under this chapter, if the foreign
limited partnershipsare authorizedby the laws of the jurisdiction under
whichthey areorganizedto effect a mergeror consolidationwith a limited
partnershipof anotherjurisdiction.

(b) Foreign surviving or new limited partnership.—Anyone or more
domesticlimited partnerships,andany oneor moreforeignlimited partner-
ships,may, in themannerprovidedin thissubchapter,bemergedinto oneof
the foreignlimited partnerships,designatedin this subchapterasthe surviv-
ing limited partnership,or consolidatedinto anewlimited partnershipto be
organizedunderthelaws of thejurisdiction underwhichoneof the foreign
limited partnershipsis organized,if thelaws of thatjurisdiction authorizea
mergerwith or consolidationinto a limited partnershipof anotherjurisdic-
tion.

(c) Businesstrustsandother associations.—Theprovisionsof this sub-
chapterapplicableto domesticandforeignlimited partnershipsshallalsobe
applicableto a mergeror consolidationwith or into a domesticor foreign
corporation,businesstrust, generalpartnershipor other association.The
survivingor resultingentity in suchamergeror consolidationmaybe acor-
poration,partnershipor otherassociation.Exceptasotherwiseprovidedby
law in this or any otherstate,the powersanddutiesvestedin andimposed
upon the generalpartnersandlimited partnersin this subchaptershall be
exercisedand performedby the groupof personsunder the direction of
whomthebusinessandaffairsof thecorporation,trust or otherassociation
aremanagedandthe holdersor ownersof sharesor other interestsin the
association,respectively,irrespectiveof thenamesby whichthe managing
groupandtheholdersor ownersof sharesor otherinterestsaredesignated.
§ 8546. Approvalof mergeror consolidation.

(a) Preparationof planof mergeror consolidation.—Aplanof merger
or consolidation,asthecasemaybe,shallbeprepared,settingforth:
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(1) Thetermsandconditionsof themergeror consolidation.
(2) If the survivingor new partnershipis or is to beadomesticlimited

partnership:
(i) in the caseof a merger,any changesdesiredto be madein the

certificateof limited partnershipor partnershipagreement,which may
includearestatementof either orboth;or

(ii) in thecaseof aconsolidation:
(A) all of thestatementsrequiredby this chapterto beset forth

in arestatedcertificateof limitedpartnership;and
(B) thewrittenprovisions,if any,of thepartnershipagreement.

(3) The mannerand basis of converting the partnershipinterestsof
each limited partnershipinto partnershipinterests,securitiesor obliga-
tionsof thesurvivingor newlimited partnership,asthe casemaybe, and,
if any of the partnershipinterestsof any of the limited partnershipsthat
arepartiesto theplanarenot to beconvertedsolely into partnershipinter-
ests,securitiesor obligationsof the surviving or newlimited partnership,
the partnershipinterests,securitiesor obligationsof any otherpersonor
cash,propertyor rightsthattheholdersof suchpartnershipinterestsareto
receivein exchangefor, or upon conversionof, suchpartnershipinterests,
andthe surrenderof any certificatesevidencingthem,which securitiesor
obligations,if any, of anyotherpersonor cash,propertyor rightsmay be
in addition to or in lieu of thepartnershipinterests,securitiesor obliga-
tionsof thesurvivingor newlimited partnership.

(4) Suchotherprovisionsasaredeemeddesirable.
Any of thetermsof the plan may be madedependentupon factsascertain-
ableoutsideof theplanif themannerin whichthefactswill operateuponthe
termsof theplanissetforth in theplan.

(b) Post-adoptionamendmentof planof merger or consolidation.—A
planof mergeror consolidationmay containa provisionthat the general
partnersof the constituentlimited partnershipsmayamendthe planat any
timeprior to its effective date,exceptthat an amendmentmadesubsequent
to anyadoptionof theplanby thelimited partnersof anyconstituentlimited
partnership shall not change:

(1) The amount or kind of partnershipinterests,obligations, cash,
propertyor rights to bereceivedin exchangefor or on conversionof all or
anyof thepartnershipinterestsof theconstituentlimitedpartnership.

(2) Any term of the certificateof limited partnershipor partnership
agreementof the survivingor newlimited partnershipto beeffectedby the-
mergeror consolidation.

(3) Any of the termsandconditionsof the plan if the changewould
adverselyaffect the holdersof anypartnershipinterestsof the constituent
limited partnership.
(c) Proposal of merger or consoliidation.—Everymerger or consoli-

dationshall beproposedin thecaseof eachdomesticlimited partnershipby
the adoptionby the generalpartnersof aresolutionapprovingthe planof
mergeror consolidation.Exceptwheretheapprovalof thelimitedpartnersis
unnecessaryunderthis subchapteror the partnershipagreement,thegeneral
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partners shall submit the plan to a vote of thelimited partnersentitledto-vote
thereonataregularor specialmeetingof thelimited partners.

(d) Party to plan.—A limited partnershipthat approvesa plan in its
capacityasa partneror creditor of a mergingor consolidatinglimited part-
nership,or thatfurnishesall or apartof theconsiderationcontemplatedby a
plan, does not thereby become a party to the plan for the purposesof this
subchapter.

(e) Notice of meetingof limited partners.—Notwithstandingany other
provision of the partnershipagreement,written notice of the meeting of
limited partnerscalledfor thepurposeof consideringtheproposedplan shall
be given to each limited partnerof record,whetheror not entitled to vote
thereon, of each domestic limited partnership that is a party to the plan.
Thereshall be included in, or enclosed with, the noticea copyof the pro-
posedplanor asummarythereof.

(1) Adoptionof planby limited partners.—Theplanof mergeror consol-
idation shall be adoptedupon receivinga majority of the votescastby all
limited partners, if any, entitled to vote thereonof each of the domestic
limited partnershipsthat is a party to the plan and, if anyclass of limited
partnersis entitledto vote thereonas aclass, amajority of thevotescast in
each classvote. A proposedplan of merger or consolidationshall not be
deemedto havebeenadoptedby the limited partnershipunlessit hasalso
beenapprovedby thegeneralpartners,regardlessof thefact thatthegeneral
partners have directed or sufferedthe submissionof the plan to the limited
partnersforaction.

(g) Adoptionby generalpartners.—
(1) Unlessotherwiserequiredby the partnershipagreement,aplanof

mergeror consolidationshall not requiretheapprovalof the limited part-
nersof alimitedpartnershipif:

(i) the plan,whetheror not thelimited partnershipis the surviving
limited partnership,doesnot alterthe statusof the limited partnership
as a domesticlimited partnershipor alterin anyrespectthe provisions
of its certificateof limited partnershipor partnershipagreement,except
changesthatmaybemadewithoutactionby thelimited partners;and

(ii) eachpartnershipinterestoutstandingimmediately prior to the
effectivedateof the mergeror consolidationis to continue as or to be
convertedinto,exceptasmaybeotherwiseagreedby theholderthereof,
anidenticalpartnershipinterestin thesurvivingor new limited partner-
shipafter theeffectivedateof themergeror consolidation.
(2) If amergeror consolidationis effectedpursuantto paragraph(I),

theplanof mergeror consolidationshallbedeemedadoptedby thelimited
partnershipwhenit hasbeenadoptedby thegeneralpartnerspursuantto
subsection(c).
(h) Terminationof plan.—Priorto thetime whena mergeror consoli-

dation becomeseffective, the mergeror consolidationmay be terminated
pursuantto provisionstherefor,if any, set forth in the plan. If a certificate
of mergeror consolidationhasbeenfiled in thedepartmentprior to the ter-
mination,a certificateof terminationexecutedby eachlimited partnership
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that is a party to the plan, unlesstheplan permitsterminationby lessthanall
of thelimited partnerships,in which case thecertificateshall beexecutedon
behalfof the limited partnershipexercisingthe right to terminate,shall be
filed in thedepartment.Thecertificateof terminationshallset forth:

(1) A copyof thecertificateof mergeror consolidationrelatingto the
planthatis terminated.

(2) A statementthatthe plan hasbeenterminatedin accordancewith
theprovisionsthereforsetforththerein.

Seesections134 (relatingto docketingstatement),138 (relatingto statement
of correction)and8514(relatingtoexecutionof certificates).

(i) Authorizationby foreign limited partnerships.—Theplanof merger
or consolidationshall be authorized,adoptedor approvedby eachforeign
limited partnershipthat desiresto mergeor consolidatein accordancewith
thelawsof thejurisdiction in which it isorganized.
§ 8547. Certificateof mergerorconsolidation.

(a) Generalrule.—Uponthe adoptionof the plan of mergeror consoli-
dationby the limited partnershipsdesiringto mergeor consolidate,aspro-
vided in this subchapter,a certificateof merger or acertificateof consoli-
dation,asthe casemaybe, shallbeexecutedby eachlimited partnershipand
shall, subjectto section 109(relatingto nameof commercialregisteredoffice
providerin lieu of registeredaddress),setforth:

(1) Thenameandthelocationof theregisteredoffice, including street
andnumber,if any, of the domesticsurvivingor newlimited partnership
or, in thecaseof a foreignsurvivingor newlimited partnership,thename
of the limited partnershipand its jurisdiction of organization,together
with eitherof thefollowing:

(i) If a qualified foreignlimited partnership,the address,including
streetand number, if any, of its registeredoffice in this Common-
wealth.

(ii) If a nonqualified foreign limited partnership,the address,
including streetandnumber,if any,of its principal office under the
lawsof thejurisdictionin whichit is organized.
(2) Thenameandaddress,includingstreetandnumber,if any,of the

registeredoffice of eachotherdomesticlimited partnershipandqualified
foreignlimited partnershipthatis apartyto theplan.

(3) If the plan is to be effectiveon aspecifieddate,the hour,if any,
andthemonth,dayandyearof theeffectivedate.

(4) The mannerin which the plan was adoptedby each domestic
limited partnershipand, if one or more foreign limited partnershipsare
parties to the plan, the fact that the plan was authorized,adoptedor
approved,asthe casemay be, by eachof the foreignlimited partnerships
in accordancewith thelawsof thejurisdiction in whichit is organized.

(5) Exceptasprovidedin subsection(b), theplanof mergeror consoli-
dation.
(b) Omissionof certainprovisionsof planof mergeror consolidation.—

A certificateof mergeror consolidationmay omit all provisionsof the plan
of mergeror consolidationexceptprovisions,if any, that are intendedto
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amendor constitutethe operativeprovisionsof the certificateof limited
partnershipof a limited partnershipas in effect subsequentto the effective
dateof theplan, if the certificateof mergeror consolidationstatesthatthe
full text of theplan is on file attheprincipal placeof businessof the surviv-
ing or newlimited partnershipandstatestheaddressthereof.A limited part-
nershipthattakesadvantageof thissubsectionshallfurnishacopyof thefull
text of the plan,on requestandwithout cost, to any partnerof any limited
partnership that was a party to the planand,unlessall partiesto theplanhad
fewer than 30 partners each,on requestandatcostto anyotherperson.

(c) Filing of certificateof merger or consolidation.—Thecertificateof
mergeror certificateof consolidation,asthecasemaybe,andthecertificates
or statement,if any, required by section 139 (relating to tax clearance of
certain fundamental transactions) shall be filed in the department.

(d) Cross references.—See sections 134 (relating to docketing statement)
and8514(relatingto executionof certificates).
§ 8548. Effectivedateof mergerorconsolidation.

Upon the filing of the certificateof mergeror the certificateof consoli-
dation in the Departmentof Stateor upontheeffectivedatespecifiedin the
plan of merger or consolidation,whicheveris later, the mergeror consoli-
dationshallbeeffective.Themergeror consolidationof oneor moredomes-
tic limited partnershipsinto aforeign limited partnershipshall be effective
accordingto the provisionsof law of the jurisdiction in which the foreign
limited partnershipis organized,but not until acertificateof mergeror cer-
tificateof consolidationhasbeenadoptedandfiled, asprovidedin thissub-
chapter.
§ 8549. Effectof mergeror consolidation.

(a) Single surviving or new limited partnership.—Uponthe merger or
consolidationbecomingeffective, the severallimited partnershipsparties to
the plan of mergeror consolidationshall be a single limited partnership
which, in the caseof amerger,shallbe thelimited partnershipdesignatedin
theplanof mergerasthe surviving limited partnershipand,in the caseof a
consolidation,shall be thenewlimited partnershipprovidedfor in the plan
of consolidation.The separateexistenceof all limited partnershipspartiesto
theplan of mergeror consolidationshall cease,exceptthatof the surviving
limited partnership,in thecaseof amerger.

(b) Propertyrights.—All theproperty,real,personalandmixed, of each
of the limited partnershipspartiesto the planof mergeror consolidation,
andall debtsdueon whateveraccountto any of them, as well asall other
thingsandcausesof actionbelongingto anyof them,shall bedeemedto be
transferredto andvestedin the surviving or new limited partnership,asthe
casemay be, without furtheraction,andthe title to any real estate,or any
interesttherein,vestedin any of the limited partnershipsshall not revertor
bein anywayimpairedby reasonof themergeror consolidation.Thesurviv-
ing or newlimited partnershipshallthenceforthberesponsiblefor all thelia-
bilities of eachof the limited partnershipsso mergedor consolidated.Liens
upon the propertyof the mergingor consolidatinglimited partnershipsshall
not be impairedby the mergeror consolidation,and any claim existingor
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actionor proceedingpendingby or againstany of the limited partnerships
may be prosecuted to judgment as if the merger or consolidation had not
takenplaceor the surviving or new limited partnershipmay be proceeded
againstor substitutedin its place.

(c) Taxes.—Anytaxes,penaltiesandpublic accountsof the Common-
wealthclaimedagainstanyof themergingor consolidatinglimited partner-
shipsbut not settled,assessedor determinedprior to the mergeror consoli-
dationshallbe settled,assessedor determinedagainstthe survivingor new
limited partnershipand,togetherwith interestthereon,shallbealien against
theproperty,bothrealandpersonal,of the survivingor newlimited partner-
ship.

(d) Certificateof limited partnership.—Inthe caseof a merger,the cer-
tificate of limited partnershipof the survivingdomesticlimited partnership,
if any,shallbedeemedto beamendedto theextent,if any,thatchangesin its
certificateof limited partnershiparestatedin theplan of merger.In the case
of a consolidationinto a domesticlimited partnership,the statementsthat
aresetforth in theplanof consolidation,or certificateof limitedpartnership
setforth therein,shall bedeemedto bethe certificateof limited partnership
of thenewlimited partnership.

SUBCHAPTERG
DISTRIBUTIONS AND WITHDRAWAL

Sec.
8551. Interim distributions.
8552. Voluntary withdrawal of generalpartner.
8553. Voluntary withdrawal of limited partner.
8554. Distribution upon withdrawal.
8555. Distribution in kind.
8556. Right to distribution.
8557. Limitations on distribution.
8558. Liability upon return of contribution.

§ 8551. Interimdistributions.
Exceptasprovidedin this subchapter,apartnerisentitledtoreceivedistri-

butionsfrom a limited partnershipbeforehis withdrawal from the limited
partnershipandbeforethe dissolutionandwinding up thereofto theextent
andatthetimesor uponthehappeningof the eventsspecified-inthe-partner-
shipagreement.
§ 8552. Voluntarywithdrawalof generalpartner.

(a) Generalrule.—A generalpartnermay withdrawfrom alimited part-
nershipatany timeby giving written noticeto the otherpartners,but, if the
partnershipagreementprohibitsthewithdrawalof thegeneralpartneror the
withdrawalotherwiseviolates thepartnershipagreement,the limited part-
nershipmay recover from the withdrawing generalpartner damagesfor
breach of the partnershipagreementandoffset the damagesagainst the
amountotherwisedistributableto him.



SESSIONOF 1988 Act 1988-177 1741

(b) Cross reference.—See section 8512(b) (relating to eventsrequiring
amendment).
§ 8553. Voluntarywithdrawalof limited partner.

(a) Generalrule.—A limited partnermay withdrawfrom a limited part-
nershipatthetime or uponthehappeningof eventsspecifiedin writing in the
partnershipagreement.If the partnershipagreementdoes not specify in
writing thetimeor theeventsuponthe happeningof whichalimited partner
may withdraw or adefinite time for the dissolutionandwinding up of the
limited partnership,alimited partnermaywithdraw upon not lessthansix
months’ prior written noticeto eachgeneralpartnerat his addresson the
booksof thelimited partnership.

(b) Prohibitionof withdrawal.—Thepartnershipagreementmayprovide
that a limited partnermay not withdraw from the limited partnershipor
assignapartnershipinterestin the limited partnershipprior to the dissolu-
tion andwindingup of thelimited partnership.
§ 8554. Distributionuponwithdrawal.

Exceptasprovidedin this subchapter,uponwithdrawal, anywithdrawing
partneris entitledtoreceiveanydistributionto whichhe isentitledunderthe
partnershipagreementand,exceptasotherwiseprovidedin the partnership
agreement,he is entitled to receive, within a reasonabletime after with-
drawal,the fair valueof his interestin thelimited partnershipasof thedate
of withdrawalbasedupon hisrightto sharein distributionsfromtheiimited
partnership.
§ 8555. Distribution in kind.

Except as otherwiseprovided in writing in the partnershipagreement,a
partnerdoesnot havetheright to demandandreceiveany distributionfrom
alimited partnershipin anyform otherthancash,regardlessof thenatureof
his contribution.Exceptas otherwiseprovidedin writing in thepartnership
agreement,a partnermay not be compelledto accepta distributionof any
assetin kind from a limited partnershipto the extentthatthe percentageof
theassetdistributedto him exceedsapercentageof thatassetthatis equalto
the percentagein which hesharesiii distributionsfromthe limited partner-
ship. -

§ 8556. Rightto distribution.
(a) Generalrule.—Exceptasotherwiseprovidedinthepartnershipagree-

ment,at thetime apartnerbecomesentitled to receivea distribution,he has
the statusof, andis entitled to all remediesavailableto, a creditor of the
limited partnershipwith respecttothedistribution.

(b) Recorddate.—Thepartnershipagreementmayprovidefor theestab-
lishmentof a recorddatewith respectto allocationsanddistributionsby a
limitedpartnership.
§ 8557. Limitationsondistribution.

A partnermaynot receiveadistributionfrom alimited partnershipto the
extentthat, aftergiving effect to the distribution,all liabilities of the limited
partnership,otherthanliabilities to partnerson accountof their partnership
interestsandliabilities as to whichrecourseof creditorsis limited tospecified
propertyof the limited partnership,exceedthe fair valueof the partnership
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assets.The fair valueof anypropertythatis subjectto aliability as to which
recourseof creditorsis solimited shall beincludedin the partnershipassets
onlyto theextentthatthefair valueof thepropertyexceedsthatliability.
§ 8558. Liability uponreturnof contribution.

(a) Generalrule.—Ifageneralpartnerhasreceivedthereturnof anypart
of his contribution without violation of the partnershipagreementor this
chapter,heis liableto thelimited partnershipfor aperiodof—oneyearthere-
after for theamountof thereturnedcontributionbut only to theextentnec-
essaryto dischargethe liabilities of the limited partnershipto creditorswho
extendedcredit to the limited partnershipduringtheperiodthecontribution
was heldby thepartnership.

(b) Unlawful distributicns.—Ifa partnerhasreceivedthe return of any
part of his contribution in violation of the partnershipagreementor this
chapter,he is liable to the limited partnershipfor a period of four years
thereafterfor theamountof thecontributionwrongfullyreturned.

(c) Determination of return of contribution.—A partner receives a
returnof his contributionto theextentthata distributionto him reduceshis
shareof the fair valueof thenet assetsof thelimited partnership,as deter-
minedundersection8557 (relatingto limitations on distribution),belowthe
value(as statedor determinedin the mannerprovided in the partnership
agreement,if statedor providedfor therein)of hiscontribution(to theextent
it hasbeenreceivedby thelimited partnership)that hasnot beendistributed
to him,andotherwiseto theextentof thefair valueof thedistribution.

SUBCHAPTERH
ASSIGNMENT OF PARTNERSHIPINTERESTS

Sec.
8561. Natureof partnershipinterest.
8562. Assignmentof partnershipinterest.
8563. Rights of creditor.
8564. Right of assigneeto become limited partner.
8565. Power of estateof deceasedor incompetentpartner.

§ 8561. Natureof partnershipinterest..
A partnershipinterestispersonalproperty.

§ 8562. Assignmentof partnershipinterest.
(a) Generalrule.—Exceptas otherwiseprovidedin thepartnershipagree-

ment:
(1) apartnershipinterestis assignablein wholeor in part;
(2) an assignmentof a partnershipinterestdoesnot dissolvealimited

partnershipor entitletheassigneeto becomeor to exerciseanyrights of a
partner;

(3) an assignmententitles the assigneeto sharein suchprofits and
losses, to receivesuch distributions, andto receivesuch allocationsof
income, gain, loss, deduction, or credit or similar item to which the
assignorwasentitled,to theextentassigned;and
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(4) a partnerceasesto be a partnerandto havethepower to exercise
anyrightsor powersof apartneruponassignmentof all of hispartnership
interest.
(b) Certificate of partnershipinterest.—Thepartnershipagreementmay

providethatapartner’sinterestin alimited partnershipmaybeevidencedby
acertificateof partnershipinterestissuedby thelimited partnershipandmay
alsoprovidefor theassignmentor transferof anypartnershipinterestrepre-
sentedby sucha certificateandmakeotherprovisionswith respectto such
certificates.

(c) Effect of assignment.—Exceptasotherwiseprovidedin the partner-
ship agreementandexcept to the extent assumedby agreement,until an
assigneeof apartnershipinterestbecomesapartner,the assigneeshallnot be
liableasapartnersolelyasaresultof theassignment.
§ 8563. Rightsof creditor.

On applicationto acourtof competentjurisdictionby anyjudgmentcredi-
tor of apartner,thecourtmaychargethepartnershipinterestof thepartner
with paymentof the unsatisfiedamountof the judgmentwith interest.To
the extent so charged,the judgmentcreditor has only the rights of an
assigneeof the partnershipinterest. This chapter does not deprive any
partnerof the benefit of any exemptionlaws applicableto his partnership
interest.
§ 8564. Rightof assigneetobecomelimited partner.

(a) General rule.—An assigneeof a partnershipinterest, including an
assigneeof ageneralpartner,maybecomealimited partner:

(1) if andto theextentthattheassignorgivesthe assigneethatright in
accordancewith authoritydescribedin thepartnershipagreement;

(2) if andtotheextentthatall otherpartnersconsent;or
(3) at thetime or upon the happeningof eventsspecifiedin the part-

nershipagreement.
(b) Effect of admissionof assigneegenerally.—An assigneewho has

becomealimited partnerhas,to the extentassigned,the rights andpowers,
andis subjecttotherestrictionsandliabilities, of a limited partnerunderthe
partnershipagreementandthis chapter.An assigneewho becomesalimited
partneralso is liable for the obligationsof hisassignorto makeand return
contributionsasprovidedin SubchapterE (relatingto finance)andSubchap-
terG(relatingto distributionsandwithdrawal).However,theassigneeis not
obligatedfor liabilities unknownto the assigneeat the time he becamea
limited partner.

(c) Liability of assignor.—If an assigneeof a partnership interest
becomesa limited partner,the assignoris not releasedfrom his liability to
the limited partnershipunder sections8516 (relating to liability for false
statementin certificate)and8542 (relatingtoliability forcontributions).
§ 8565. Powerof estateof deceasedor incompetentpartner.

(a) Generalrule.—If a partnerwho is an individual diesor a court of
competentjurisdiction adjudgeshim to beincompetentto managehisperson
or his property,the executor,administrator,guardian,conservatoror other
legal representativeof thepartnermayexerciseall of therightsof thepartner
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for thepurposeof settlinghis estateor administeringhis property,including
any power the partnerhad to givean assigneetheright to becomealimited
partner.If a partneris acorporation,trust or otherentity andis dissolvedor
terminated,thepowersof thatpartnermaybeexercisedby its legalrepresen-
tativeor successor.

(b) Cross reference.—Seesection8532 (relating to events of with-
drawal).

SUBCHAPTERI
DISSOLUTION

Sec.
8571. Nonjudicial dissolution.
8572. Judicial dissolution.
8573. Winding up.
8574. Distribution of assets.
8575. Survival of remediesand rights after dissolution.

§ 8571. Nonjudicialdissolution.
(a) Generalrule.—A limited partnershipis dissolvedandits affairsshall

bewoundup uponthehappeningof thefirst tooccurof thefollowing:
(1) At thetime or uponthehappeningof eventsspecifiedin the certifi-

cateof limited partnership.
(2) At the timeor uponthehappeningof eventsspecifiedin writing in

thepartnershipagreement.
(3) Writtenconsentof all partners.
(4) An event of withdrawal of a generalpartner unlessat the time

thereis at leastoneothergeneralpartnerandthewritten provisionsof the
partnershipagreementpermit thebusinessof thelimited partnershipto be
carriedon by theremaininggeneralpartnerandthatpartnerdoesso. The
limited partnershipis not dissolvedandis not requiredto bewoundup by
reasonof any eventof withdrawalif. within 180daysafter thewithdrawal,
all partners(exceptas providedin subsection(c)) agreein writing to con-
tinue the businessof thelimited partnershipor to the appointmentof one
or morereplacementgeneralpartners.

(5) Entryof an order of judicial dissolutionundersection8572(relat-
ing tojudicial dissolution).
(b) Interim management.-—In the caseof an event of withdrawal by a

sole remaininggeneralpartner,thecourt may,upon applicationof alimited
partner or his assignee,appoint a personto managethe businessof the
limitedpartnershipsubjectto suchtermsasthecourtshallfin:~rein thebest
interestsof thepartnership,until theearlierof:

(I) the expirationof the 180-dayperiod specifiedin subsection(a)(4);
or

(2) theappointmentof oneormorereplacementgeneralpartners~
(c) Modification by agreement.—Ifthe partnershipagreementso pro-

vides in writing, the actionunder subsection(a)(4) to elect to continuethe
businessof the limited partnershipor to appointoneor morereplacement



SESSIONOF 1988 Act 1988-177 1745

generalpartners,or both,maybe effectedby lessthanall, but notlessthana
majorityin interest,of thepartners.

(d) Cross reference.—Seesection8512(b) (relating to eventsrequiring
amendment).
§ 8572. Judicialdissolution.

On applicationby or for a partner,the court may order dissolutionof a
limited partnershipwheneverit is not reasonablypracticableto carryon the
businessin conformitywith thepartnershipagreement.
§ 8573. Windingup.

Except as otherwiseprovided in the partnershipagreement,the general
partnerswhohavenot wrongfully dissolvedalimited partnershipor, if none,
thelimited partners,or apersonapprovedby thelimited partnersor, if there
is morethanoneclassor groupof limited partners,by eachclassor groupof
limited partners,in either caseby a majority in interestof the limited part-
nersin eachclassor group,maywind up theaffairs of the limited partner-
ship, but the courtmay wind up theaffairs of the limited partnershipupon
applicationof any partner,his legal representativeor assignee,andin con-
nectiontherewith,mayappointaliquidatingtrustee.
§ 8574. Distributionof assets.

(a) Generalrule.—Upon the winding up of a limited partnership,the
assetsshallbedistributedin thefollowing order:

(1) To creditors, including partnerswho arecreditors,to the extent
otherwisepermittedby law, in satisfactionof liabilities of thelimited part-
nership(whetherby paymentor the making of reasonableprovisionfor
paymentthereof)otherthanliabilities for distributionsto partnersunder
section8551 (relatingto interimdistributions)or 8554(relatingto distribu~
tion uponwithdrawal).

(2) Except as otherwise provided in the partnershipagreement,to
partnersandformer partnersin satisfactionof liabilities for distributions
undersection8551 or 8554.

(3) Except as otherwiseprovided in the partnershipagreement,to
partners:

(i) Forthereturnof theircontributions.
(ii) Respectingtheir partnershipinterests, in the proportionsin

whichthepartnerssharein distributions.
(b) Provisionfor claims.—Alimited partnershipthathasdissolvedshall

pay or makereasonableprovision to pay all claimsandobligations,includ-
ing all contingent,conditionalor unmaturedclaimsandobligations,known
to thelimited partnershipandall claimsandobligationswhichareknownto
the limited partnershipbut for which the identity of the claimant is
unknown.If therearesufficient assets,suchclaimsandobligationsshall be
paidin full andany suchprovisionfor paymentmadeshall bemadein full.
If thereare insufficient assets,suchclaimsandobligationsshall be paid or
providedfor accordingto their priority and, amongclaimsandobligations
of equalpriority, ratablyto the extentof assetsavailabletherefor.Exceptas
otherwiseprovidedin the partnershipagreement,any remainingassetsshall
bedistributedasprovidedin thischapter.Any liquidatingtrusteewindingup
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the affairs of a limited partnership who has complied with this section shall
not bepersonallyliable to theclaimantsof thedissolvedlimited partnership
by reasonof hisactionsin winding upthelimited partnership.
§ 8575. Survivalof remediesandrightsafterdissolution.

(a) General rule.—Thedissolution of a limited partnershipshall not
eliminateor impair any remedyavailableto or againstthe limited partner-
shipor its partnersfor anyright or claim existing,or liability incurred,prior
to thedissolution,if anactionthereonis broughtonbehalfof:

(1) thelimited partnershipwithin thetime otherwiselimited by law- -or
(2) any otherpersonbeforeor within four yearsafter the dateof the

dissolutionor within thetimeotherwiselimited by law, whicheveris less.
Theactionsmaybe prosecutedagainstanddefendedby thelimited partner-
shipunderthenameof thelimited partnership.

(b) Rightsandassets.—•Thedissolutionof alimited partnershipshallnot
affect the limited liability of a limited partnerwith respectto transactions
occurring or acts or omissionsdoneor omittedin the nameof or by the
limited partnershipexceptthateachlimited partnershallbeliabk-forhispro
rataportion of the unpaidliabilities of the limited partnershipup to the
amountof the net assetsof the limited partnershipdistributedto thelimited
partnerin connectionwith the dissolution. Shouldany propertyright of a
limitedpartnershipbediscovered after the dissolution of thelimitedpartner-
ship, the survivinggeneralpartneror partnersthatwoundup theaffairs of
the limited partnership,or a receiverappointedby the court, shall have
authorityto enforcethepropertyright andto collect anddivide-theassetsso
discoveredamongthepersonsentitled theretoandtoprosecuteactionsinthe
nameof the limited partnership.Any assetsso collectedshall be distributed
anddisposedof inaccordancewith the applicableorder of court,if any, and
otherwisein accordancewith thissubchapter.

SUBCHAPTERJ
FOREIGN LIMITED PARTNERSHIPS

Sec.
8581. Governing law.
8582. Registration.
8583. Effect of filing.
8584. Name.
8585. Changesand amendments.
8586. Cancellationof registration.
8587. Doing businesswithout registration.
8588. Action by Attorney General.
8589. Generalpowersanddutiesof qualifiedforeignlimited partnerships~

§ 8581. Governinglaw.
Subjectto theConstitutiono:f Pennsylvania:

(1) The lawsof thejurisdictionunderwhicha foreignlimited partner-
ship isorganizedgovernits organizationandinternalaffairsandthe-liabil-
ity of its limited partners.
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(2) A foreign limited partnershipmay not be denied registrationby
reasonof anydifferencebetweenthoselawsandthelawsof thisCommon-
wealth.

§ 8582. Registration.
(a) General rule.—Before doing business in this Commonwealth,a

foreign limited partnershipshall registerunder this subchapter.In order to
register,a foreign limited partnershipshall executeandfile in the Depart-
mentof Statean applicationfor registrationasaforeignlimited partnership
settingforth:

(1) The nameof the foreign limited partnershipand,if different, the
nameunderwhich it proposesto registeranddobusinessin thisCommon-
wealth.

(2) Thejurisdictionanddateof its formation.
(3) Subjectto section 109 (relating to nameof commercialregistered

office providerin lieu of registeredaddress),theaddress,including street
andnumber,if any,of its registeredoffice.

(4) The addressof theoffice requiredto bemaintainedin thejurisdic-
tion of its organizationby the laws of that jurisdiction or, if not so
required,of theprincipalofficeof theforeignlimited partnership.

(5) Thenameandbusinessaddressof eachgeneralpartner.
(6) The addressof theoffice at which is kepta list of thenamesand

addressesof the limited partnersandtheir capital contributions,together
with an undertakingby the foreign limited partnershipto keep those
records until the registrationof the foreign limited partnershipin this
Commonwealthiscanceledor withdrawn.
(b) Exceptions.—Noneof the activitiesdescribedin section4122 (relat-

ing to excludedactivities) shall be considereddoing businessin this Com-
monwealthfor thepurposesof thissubchapter.

(c) Crossreferences.—Seesections134 (relating to docketingstatement)
and8514(relatingto executionof certificates).
§ 8583. Effectof filing.

Uponthefiling of theapplicationfor registrationasaforeignlim-ited-part-
nership,thepartnershipshallbeauthorizedto do businessin thisCommon-
wealth.
§ 8584. Name.

(a) Generalrule.—.A foreign limited partnershipmay registerwith the
Departmentof Stateunderany name(whetheror not it is the nameunder
whichit is registeredin its jurisdiction of organization)thatcouldbeusedby
adomesticlimited partnership.

(b) Crossreference.—Seesection8505 (relatingto name).
§ 8585. Changesandamendments.

(a) Generalrule.—If any arrangementsor other facts describedin the
applicationfor registrationof a foreignlimited partnershiphavechanged,
makingtheapplicationinaccuratein anymaterialrespect,the-foreignlimited
partnershipshall promptlyexecuteandfile in theDepartmentof Stateacer-
tificateof amendmentof registrationsettingforth:
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(1) The name under which the foreign limited partnershipis registered
to do business in this Commonwealth.

(2) Subject to section 109 (relating to name of commercial registered
office provider in lieu of registered address), the address, including street
and number, if any, of its registered office in this Commonwealth.

(3) Thearrangementsor otherfactsthathavechanged.
(b) Effect of filing.—The appl:ication for registration as a foreign limited

partnership shall be amended upon filing of the certificate of amendment of
registrationin thedepartment.

(c) Crossreferences.—-Seesections134(relating todocketingstatement),
138 (relating to statementof correction)and 8514 (relating to executionof
certificates).
§ 8586. Cancellationof registration.

(a) Generalrule.—A qualified foreignlimited partnershipmaycancelits
registrationby executingandfiling in theDepartmentof Stateacertificateof
cancellationof registrationsettingforth:

(1) Thenameunderwhich theforeign limited partnershipis registered
to dobusinessin thisCommonwealth.

(2) Subjectto section 109 (relating to nameof commercialregistered
office provider in lieu of registeredaddress),the address,includingstreet
andnumber,if any, of its last registeredofficein thisCommonwealth-.

(3) The nameof thejurisdiction under the laws of which it is organ-
ized.

(4) The dateon which it registeredto do businessin this Common-
wealth.

(5) A statementthat it withdraws from doing businessin this Com-
monwealth.

(6) A statementthat noticeof its intentionto withdraw from doing
businessin this Commonwealthwasmailedby certifiedor registeredmail
to eachmunicipal corporationin which the registeredoffice or principal
placeof businessof theforeignlimitedpartnershipin this Commonwealth
is located.

(7) The post office address,including streetandnumber, if any, to
whichprocessmay besentin an actionuponanyliability incurredbefore
thefiling of thecertificateof cancellationof registration.
(b) Effectof filing.—Upon thefiling of the certificateof cancellationof

registration,theauthorityof theforeignlimited partnershipto do business-in
thisCommonwealthshallcease.Theterminationof authorityshallnot affect
any actionpendingat the time thereofor affect any right of actionarising
with respectto theforeignlimitedpartnershipbeforethefiling of the certifi-
cateof cancellationof registration.Processagainstthe foreign limited part-
nershipin anactionuponanyliability incurredbeforethefilingofthetertifi-
cateof cancellationof registrationmay beservedas providedin 42 Pa.C.S.
Ch. 53 (relating to basesof jurisdiction andinterstateandinternationalpro-
cedure)or asotherwiseprovidedor prescribedby law.

(c) Crossreferences.—Seesections134(relating to docketingstatement)
and8514(relatingto executionof certificates).
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§ 8587. Doingbusinesswithoutregistration.
(a) Maintenanceof actionsor proceedingsprohibited.—Anonqualified

foreign limited partnershipdoing businessin this Commonwealthmaynot
maintainanyactionor proceedingin anycourt of thisCommonwealthuntil
it hasregisteredunderthis subchapter;nor, exceptasprovidedin subsection
(b), shall any actionor proceedingbe maintainedin any courtof this Com-
monwealthon any right, claim or demandarisingout of the doingof busi-
nessby theforeignlimited partnershipin thisCommonwealth-tyanyiucceg-
sor, assigneeor acquirorof all or substantiallyall of theassetsof the foreign
limited partnershipthat is a foreigncorporationfor profit or not-for-profit
or a foreign limited partnershipuntil such foreign corporationor foreign
limited partnershiphas been authorizedto do businessin this Common-
wealth.

(b) Contracts,propertyanddefenseof actionsunaffected.—Thefailure
of a foreign limited partnershipto registerunder this subchaptershall not
impair thevalidity of any contractor act of the foreignlimited partnership,
shallnot preventtheforeign limited partnershipfrom defendingany action
in any courtof this Commonwealthandshallnot renderescheatableanyof
its realor personalproperty.

(c) Liability of limited partner.—Alimited partnerof a foreignlimited
partnershipis not liableasa generalpartnerof the foreign limited partner-
ship solelyby reasonof the foreignlimited partnershiphavingdonebusiness
in thisCommonwealthwithout registrationunderthissubchapter.

(d) Acquisition of real and personal property.—Everynonqualified
foreign limited partnershipmayacquire,hold, mortgage,leaseandtransfer
real andpersonalpropertyin this Commonwealthin the samemannerand
subjecttothesamelimitations asaqualifiedforeignlimitedpartnership~

(e) Duties.—Exceptasprovidedin subsection(a), anonqualifiedforeign
limited partnershipdoingbusinessin thisCommonwealthshallbesubjectto
the same liabilities, restrictions, duties and penaltiesnow or hereafter
imposeduponaqualified foreignlimited partnership.
§ 8588. Actionby AttorneyGeneral.

The Attorney Generalmay bring an actionto restraina foreignlimited
partnershipfrom doingbusinessin this Commonwealthin violation of this
subchapter.
§ 8589. Generalpowers and duties of qualified foreign limited partner-

ships.
(a) Generalrule.—A qualified foreignlimited partnership,so longasits

registrationunder thissubchapteris not canceledor revoked,shallenjoythe
samerights andprivilegesas a domesticlimited partnership,but no more,
and, exceptas in this part otherwiseprovided,shall be subjectto the same
liabilities, restrictions,dutiesandpenaltiesnowin forceorhereafterimposed
upon domesticlimited partnerships,to the sameextentas if it hadbeen
formedunderthischapter.

(b) Agricultural lands.—Interestsin agriculturalland shall besubjectto
the restrictionsof, andescheatableas providedby, the act of April 6, 1980
(P.L.102,No.39),referredto astheAgriculturalLandAcquisitionby Aliens
Law.
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SUBCHAPTER K
1)ERIVATIVE ACTIONS

Sec.
8591. Right of action.
8592. Proper plaintiff.
8593. Pleading.
8594. Expenses.

§ 8591. Rightof action.
A limited partnermaybring anactionin theright of alimited partnership

to recoverajudgmentin its favor if generalpartnerswith authorityto do so
haverefusedtobring theactionor if aneffort tocausethosegeneralpartners
to bring theactionis not likely to succeed.The derivativeactionmay not be
maintainedif it appearsthattheplai:ntiff cannotfairly andadequatelyrepre-
senttheinterestsof thelimitedpartnersin enforcingtherightsof thepartner-
ship.
§ 8592. Properplaintiff.

(a) Generalrule.—Inaderivativeactionunderthissubchapter,theplain-
tiff mustbeapartneratthetimeof bringingtheactionand:

(1) atthetimeof thetransactionof whichhecomplains;or
(2) his statusas apartnershallhavedevolvedupon him by operation

of law or pursuantto the terms of the partnershipagreementfrom a
personwhowasapartneratthetime of thetransaction.
(b) Exception.—Anypartnerwho, exceptfor the provisionsof subsec-

tion (a), wouldbeentitledto maintaintheactionandwhodoesnot meetsuch
requirementsmay,neverthelessin the discretionof thecourt, be allowedto
maintainthe actionon preliminary showingto thecourt,by applicationand
upon suchverified statementsand depositionsas may be requiredby the
court,thatthereis astrongprimafaciecasein favor of the claim assertedon
behalfof thelimitedpartnershipandthatwithout theactionseriousinjustice
will result.
§ 8593. Pleading.

Exceptasotherwiseprescribedby generalrule,in aderivativeactionunder
this subchapter,thecomplaintshallset forth with particularitytheeffort of
the plaintiff to secureinitiation of the action by a generalpartneror the
reasonsfornot makingtheeffort.
§ 8594. Expenses.

(a) Generalrule.—Exceptas otherwiseprescribedby generalrule, if a
derivativeactionunderthissubchapteris successful,in wholeor in part,or if
anythingis receivedby theplaintiff asa resultof ajudgment,compromiseor
settlementof an actionor claim, the courtmay awardthe plaintiff reason-
able expenses,includingreasonableattorney fees, and shall direct him to
remit to thelimited partnershiptheremainderof thoseproceedsreceivedby
him. If theproceedsreceivedby theplaintiff areinsufficientto reimbursethe
reasonableexpensesawardedto theplaintiff, the court may direct that the
awardof expensesor aportionthereofbepaidby thelimitedpartnership.
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(b) Securityfor costs.—Inanyactioninstitutedor maintainedby holders
or owners of lessthan 5% of the outstandingownershipinterestsin the
limited partnership,unless those interestshave an aggregatefair market
valuein excessof $200,000,the limited partnershipin whoseright theaction
is brought shall be entitled at any stageof the proceedingsto require the
plaintiffs to give security for the reasonableexpenses,including attorney
fees,thatmaybeincurredby it in connectiontherewith,towhich securitythe
limited partnershipshall haverecoursein suchamountas the courthaving
jurisdiction determinesupon the terminationof the action.The amountof
securitymay, from time to time, be increasedor decreasedin the discretion
of the courthavingjurisdiction of theactionupon showingthatthe security
providedhasor may becomeinadequateor excessive.The securitymaybe
deniedor limited in thediscretionof thecourtupon preliminary showingto
the court,by applicationandupon suchverified statementsanddepositions
as may be requiredby the court, establishingprima fadethatthe require-
ment of full or partial securitywould imposeunduehardshipon plaintiffs
andseriousinjusticewould result.

CHAPTER 87
ELECTING PARTNERSHIPS

Sec.
8701. Scopeand definition.
8702. Centralizedmanagement.
8703. Continuity of life.
8704. Free transferabilityof interests.
8705. Limited liability in certain cases.
8706. One personas both partnerand employee.
8707. Modification by agreement.

§ 8701. Scopeanddefinition.
(a) Applicationof chapter.—Thischapterappliesto ageneralor limited

partnershipformedunder thelaws of this Commonwealththat electsto be
governedby thischapter.Anypartnershipthatdesiresto electto begoverned
by this chapter,or to amendor terminatethe election, shall file in the
Departmentof Statea statementof election,amendmentor termination,as
the casemay be, which shall be signedby a generalpartnerand shall set
forth:

(1) Thenameof thepartnership. -

(2) The locationof theprincipalplaceof business.
(3) The nameof eachmemberof the partnershipasof the dateof the

statement.
(4) A statementthat the partnershipelects to be governedby this

chapter or that the election to be governed by this chapter shall be
amendedor terminated,asthecasemaybe.

(5) If the electionis to be madeor terminated,a statementthatthe
electionor terminationhasbeenauthorizedby at leastamajority in inter-
estof thepartners.
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Upon the filing of the statement of election, amendment or terminationin
thedepartment,theelectionto begovernedby thischaptershallbeeffective,
amendedor terminated,asthecasemaybe.

(b) Effect of election.—Aslong as an electionundersubsection(a) is in
effect, the partnership shall be governed by the provisions of this chapter
and,to theextentnot inconsistentwith this chapter,Chapter83 (relatingto
general partnerships) and, if a limited partnership,Chapter85 (relating to
limited partnerships).

(c) Definition.—As usedin this chapter, the term “electing partnership”
meansapartnershipastowhichan electionundersubsection(a) is in effect.

(d) Crossreference.—Seesection 134(relatingto docketingstatement).
§ 8702. Centralizedmanagement.

Thebusinessandaffairsof everyelectingpartnershipshall bemanagedby
one-third or less, but not less than one, of the partnersselectedfor that
purposein the mannerprovidedby anyagreementbetweenthepartners,and
no otherpartnershall have aright to participatein the managementof the
partnership.A partnerof an electingpartnershipshall be an agentof the
partnershiponly to theextentthat an employeeof thepartnershipwouldbe
under like circumstances.In making sucha determination,the court may
consideramongotherthingswhethera persondealingwith thepartnership
hasknowledge,as defined in section 8303(a)(relating to knowledge),that
thissectionis applicabletothepartnership.
§ 8703. Continuityof life.

An electingpartnershipshallnot be dissolvedby the death,dissolution,
insanity,retirement,resignationor expulsionof a partneror by the bank-
ruptcy of a partneror the partnership.Changesin the compositionof the
partnershipshallbeevidencedby the promptfiling of astatementof amend-
mentundersection8701(a)(relatingto applicationof chapter).If fewer than
two partnerswhoarenot bankruptor insaneremain,thecourtshall appoint
a custodianof the partnershippropertyfor the purposeof continuingits
business or, upon cause shown, winding up its affairs.
§ 8704. Free transferability of interests.

The agreementbetween the partnersof an electing partnershipmay
provide that the property rights of a partnerin thepartnershipshall be evi-
dencedby sharesof oneor moreclassesor series.In thatevent,the transfer
of all of thesharesby apartnershalloperateto terminatehismembershipin
the partnership,andthe transferof any shareby a partnershall operateto
makethetransfereeamemberof the partnershipwithout the consentof any
otherpartner.The transferof certificatesandthesharesrepresentedthereby
may beregulatedby the agreementbetweenthe partnersif the agreementis
not inconsistentwith 13 Pa.C.S.Div. 8(relatingto investmentsecurities).
§ 8705. Limited liability in certaincases.

(a) Generalrule.—Theliability of a partnerof an electingpartnership
for thedebtsandobligationsof thepa:rtnershipshallbesatisfiedoutofp-art-
nershipassetsaloneif:

(1) the debt or obligationarisesfrom a transactionor occurrence in
which the persondealing with thepartnershiphasnotice, asdefined in
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section 8303(b) (relating to notice), that this section is applicableto the
partnership;or

(2) the fact that this sectionis applicableto the partnershiphasbeen
advertisedin the mannerprovided by section 8357(a)(2)(ii) (relating to
powerof partnerto bindpartnershiptothird persons).
(b) Exceptions.—Subsection(a) doesnotapply:

(1) Unless otherwiseagreedby the obligee,to a debt or obligation
arisingprior to thetimeapartnershipbecomesanelectingpartnershipand
complieswith subsection(a)(l) or (2).

(2) To a transactionor occurrenceinvolving the furnishingor sale of
anygoodsor servicesby thepartnership.

§ 8706. Onepersonasbothpartnerandemployee.
(a) Generalrule.—A personmaybea partnerin andanemployeeof the

sameelectingpartnershipatthesametime.
(b) Effect.—A personwho is a partnerand also, at the sametime, an

employeeshall in his capacityas an employeehavesuch rights andduties
with respect to the employing partnershipas may be agreed between
employerandemployeegenerally.
§ 8707. Modificationby agreement.

(a) Generalrule.—Theprovisionsof thischapterareintendedto permit
an electing partnershipto qualify for taxationas an associationunder the
United States Internal Revenue Code and to permit partners of an electing
partnershipto be employed by, and compensated as employees of, the asso-
ciation.The agreementbetweenthe partnersof an electingpartnershipmay
effect anychangein theform of organizationof thepartnershipin addition
to or in contraventionof the changesauthorizedby this chapterthatmaybe
necessaryto accomplishthosepurposesbut only to the extentnecessaryto
accomplishthosepurposes.

(b) Exception.—Aprovision adoptedunder subsection(a) shall not
modifysection8705 (relatingto limited liability in certaincases).

PART IV
UNINCORPORATED ASSOCIATIONS

Chapter
91. UnincorporatedAssociationsGenerally
93. ProfessionalAssociations

CHAPTER 91
UNINCORPORATEDASSOCIATIONS GENERALLY

Sec.
9101. Customaryparliamentarylaw applicable.
9102. Funeraland similar benefits.
9103. Nontransferable membership interests.

§ 9101. Customaryparliamentarylaw applicable.
Except as otherwiseprovided by statuteor by the organicdocuments

underwhich an unincorporatedassociationis constituted,eachunincorpo-
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ratedassociationshall be governedby customaryusagesandprinciples of
parliamentarylawandprocedure.
§ 9102. Funeralandsimilar benefits.

Membersof unincorporatedassociationspayingperiodicalor funeralben-
efits shall not be individually liable for thepaymentof periodicalor funeral
benefitsor othersimilar liabilities of the association.The liabilities shall be
payableonlyout of thetreasuryof theassociation.
§ 9103. Nontransferablemembershipinterests.

(a) Generalrule.—For the purposeof encouraginglawful associational
activity amongagriculturalandindustrialworkersthroughthe organization
of unincorporatedassociationsfor mutualbenefitinsurance,savingor other
lawful objectswherethepersonssoorganizingderivebenefitsfrom thepres-
ervation andcontinuanceof the membershipand interestamongpersons
engagedin acommoncalling,laboror enterprise,theunincorporatedassoci-
ationmayprovide,in its organicdocuments,thatmembershipin theassocia-
tion or interestin its fundsor propertyshallbenontransferablewithout the
consentof theassociation.

(b) Assignmentsand pledges.—-Noattemptedassignment,transfer or
pledgeof amembershipor interestmadein violation of atransferrestriction
adoptedpursuantto subsection(a) shall passany right or interest,legal or
equitable,to the personto whom it is attemptedto be madeif thetransfer
restrictionisbroughtto theknowledgeof thatperson.

(c) Knowledge of nontransferability.—Wheneverthe interest of a
memberin the fundsor propertyof anyunincorporated association subject
to subsection(a) is evidencedby a certificate, an endorsementthereonthat
thecertificateis nontransferableshall beconclusiveevidencethat- the-person
to whom any attemptedassignment,transferor pledgeof the certificateis
madehasknowledgeof the nontransferablecharacterof the interestof the
member.
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§ 9301. Shorttitle of chapter.
This chaptershallbeknown andmaybe citedastheProfessionalAssocia-

tion Act of 1988.
§ 9302. Applicationof chapter.

This chaptershall apply to andthe word “association”in this chapter
shall meana professionalassociationorganizedunder theact of August7,
1961 (P.L,941, No.416),known asthe ProfessionalAssociationAct, which
hasnot:

(1) Reorganizedas anelectingpartnershipunderChapter87 (relating
to electingpartnerships).

(2) Electedto becomeaprofessionalcorporationin the mannerpro-
vided by section 2905 (relating to election of professionalassociationsto
becomeprofessionalcorporations).

An associationmaynotbeoriginally organizedunderthischapter.
§ 9303. Definitions.

The following wordsandphraseswhenusedin this chaptershallhavethe
meaningsgiven to them in this section unlessthe context clearly indicates
otherwise:

“Associates.” Themembersof anyassociation.
“Profession.” Includes all occupationslegally or traditionally desig-

natedasprofessionsin which membersby law (apartfrom Chapter29 (relat-
ing to professionalcorporations)),traditionor ethicsareforbiddento incor-
poratefor the purposeof renderingprofessionalservices,including, but not
limited to, architects,attorneysat law, certifiedpublic accountants,chiro-
practors,dentists,osteopaths,physiciansandsurgeons.

“Professionalservice.” Any typeof service which can be renderedby
thememberof anyprofessionwithin thepurview ofthatprofession.
§ 9304. Purposeof association.

An associationmaybe organizedonlyfor thepurposeof renderingtheone
specific kind of professionalserviceits associatesareauthorizedto render,
andit shallnot engagein anybusinessotherthanrenderingthe professional
servicefor which it was organized.The professionalservicesshall be ren-
deredsubjectto rules andregulationsof the professionallicensingboards
withparticularreferenceto mannerof practice,numberof locationsof prac-
ticeandprofessionalconductaswell asanyothermatterwhichmayproperly
comewithin thejurisdiction of the professionallicensingboards.However,
it mayinvest its funds in real estate,mortgages,shares,bondsor any other
typeof investment,andit mayown real andpersonalpropertynecessaryor
appropriatefor renderingits professionalservice.
§ 9305. Articlesof association.

(a) Generalrule.—Thearticlesof associationshall containthe nameof
the association,thenamesandaddressesof all of theassociates,theaddress
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of theprincipal office of the associationandageneralpurposeclauseof the
association.One copyof the articlesof association,fully executed,shall be
filed with theoffice of theclerk of thecourt of commonpleasof thecounty
in which theassociationhasitsprincipaloffice.

(b) Amendedarticles of association.—Amendedarticles of association
shallbe filed in theDepartmentof Stateby theassociationwithin 30 daysof
anychangein its membershiporprincipal officeaddress.

(c) Statementof summaryof record.—Theassociationshallbesubjectto
section 1311 (relatingto filing of statementof summaryof recordby certain
corporations)to the sameextentasif it were a businesscorporationexcept
that any subsistencecertificate issuedby the departmentthereundershall
statethatthe associationis a professionalassociationdulyexistingunderthe
lawsof thisCommonwealth.

(d) Crossreference.—Seesection 134(relatingto docketingstatement).
§ 9306. Boardof governors.

Theassociatesshall electaboardof governorswhich shallmanageall of
the affairs of the association.The membershipof the boardof governors
shallconsistof oneor morepersonswhomaybutneednot beassociates.The
boardshallelectachairman,asecretary,atreasurerandanyotherofficersit
deemsnecessaryfor thesuccessfulmanagementof theassociation.
§ 9307. Bylaws.

Theassociatesshalladoptbylawsto regulatetheaffairsof theassociation.
Thebylawsshallprovidefor:

(1) Themethodof electionof themembersoftheboardof governors.
(2) Thenumberof membersof theboardof governors.
(3) Themethodof electionof officersof theboardofgovernors.
(4) The dates of the regular meetingsof the associateswhich shall

occuratleastonceeachyear.
(5) Thedatesof the regularmeetingsof theboardof governorswhich

shalloccuratleastonceeachyear.
(6) A methodfor determiningtliie valuesof therespectiveinterestsof

theassociates.
(7) Themethodof amendingthebylaws.
(8) Thetermof existenceof theassociation.
(9) Suchotherprovisionsastheassociatesmaydeemnecessaryfor the

successfulregulationof theaffairsof theassociation.
§ 9308. Employees.

Theboardof governorsmay engagesuchemployeesasit deemsnecessary
for the operationof the association.An employeeshall not be engagedto
renderprofessionalservicesunlesshe is duly licensedor otherwiselegally
authorizedto renderthe professionalservicesin thisCommonwealthexcept
that the associationmay engageagents or employeeswho are not duly
licensed or otherwiselegally authorizedto renderprofessionalservicesto
render services of a nonprofessionalnature. An associatemay be an
employeeof theassociation.
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§ 9309. Compensation.
The boardof governorsshall havethe right to establishthe amountand

methodof compensationof all of theemployees.
§ 9310. Distribution of excessearnings.

Theboardof governorsmayestablishwhatportionof excessearningsof
theassociationshallbedistributedamongtheassociates.Anydistributionof
excessearningsof theassociationshall bemadeto eachassociateaccording
tohisproportionateownershipin theassociation.
§ 9311. Interestsof associates.

Theportionof ownershipof eachassociatein anassociationshall beevi-
dencedby an ownershipcertificate.
§ 9312. Transferof interests.

Any associateor the personalrepresentativeof hisestatemaytransfer,in
whole or in part, his interest in an associationonly to atransfereewho is
licensedor otherwiselegally authorizedto render the samekind of profes-
sional servicewhichthe associationwas organizedto render.If any restric-
tionsareimposedontheright totransfer,therestrictionsshallbespecifically
set forth in the bylaws of the association,and referenceto the restriction
shallbeset forth eithergenerallyor specificallyonanycertificateswhichevi-
dence ownership in the association.
§ 9313. Redemptionof interests.

An association may, upon agreement with any associate(including any
associatewho hasbeenexpelled)or the personalrepresentativeof hisestate,
redeemtheinterestin theassociationof theassociateor hisestate.
§ 9314. Termof existence.

An associationmaybeorganizedfor anytermof yearsor its existencemay
be perpetual.Neitherdeath, bankruptcy, resignation, expulsion, insanity,
retirementnortransferor redemptionof the interestof any associateshall
causeits dissolution.
§ 9315. Name.

Theassociatesmay adoptanynamefor their associationwhich isnot con-
trarytolaw or theethicsof their profession.
§ 9316. Voting of associates.

At any meeting of the associates of an association, each associate shall
have the right to vote according to his proportionate ownership in the associ-
ation.
§ 9317. Liability of associates.

(a) Joint and several liability.—All of the associates of an association are
liable, jointly and severally, for:

(1) The torts of any agent or employee of the association committed
while the agent or employee is acting within the ordinary course of opera-
tion of the association.

(2) The misapplication by any associate of any money or property of a
third person if the money or property was receivedby the associationin
the ordinary course of its operation.
(b) Joint liability.—All of the associates of an association are liable,

jointly, for all debtsandlegalobligationsof theassociationotherthanthose
chargeableundersubsection(a).
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§ 9318. Professionaldisqualifications.
If any agentor employeeof the associationengagedfor the purposeof

renderingprofessional services or anyassociatebecomeslegally disqualified
to render professionalservices,the agencyor employmentshall be immedi-
ately terminatedupon disqualificationand, in the caseof an associate,the
associateshall be immediatelyexpelled from the association.The expelled
associateshall have the right to transferhis interest in the associationin
accordancewith section9312(relatingtotransferof interests)~
§ 9319. Dissolution.

(a) Generalrule.—Anassociationshallbedissolvedonly upontheoccur-
renceof oneof thefollowing:

(1) Expirationof thetermof existenceasprovidedin thebylawsof the
association but not until articles of dissolutionhavebeenfiledasprovided
in subsection (c).

(2) Uponvoteof amajority (or suchpercentageasmaybeprovided-in
the bylaws but in no eventlessthana simple majority) of the associates,
voting accordingto their proportionatesharesof ownership,to dissolve
prior to theexpirationof thetermof existenceof theassociation.
(b) Procedure.—Ifaspecialmeetingiscalledfor thepurposeof voting to

dissolvean association,noticeshallbegiven to eachof the associatesat his
addressof recordwith the associationof the time, placeandpurposeof the
meeting, by first classmail, at least ten daysprior to the meetingunlessa
greater period is required by the bylaws.

(c) Articles of dissolution.—Theassociationshallfile articlesof dissolu-
tion substantiallyasprovidedby section1977(relating to articles-ofdissolu-
tion).

(d) Effectof dissolution.—Upondissolution,all debtsandobligationsof
the associationshall be satisfiedand, if any property of the association
remains,it shallbedividedamongtheassociatesproportionallyaccordingto
their ownershipin the association.If all of the debtsandlegalobligationsof
the associationhavenot beensatisfiedat thetime of dissolution,all of the
associates shallremainjointly andseverallyliableuntil all thedebtsandobli-
gationsaresatisfied.

PART V
BUSINESSTRUSTS

Chapter
95. BusinessTrusts
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§ 9501. Applicationandeffectof chapter.
(a) Generalrule.—Thischaptershall apply to andthe words “business

trust” in this chapter shall meana business trust:
(1) Hereafterestablishedunderthelawsof thisCommonwealth.
(2) Whosedeedof trustor otherorganicdocumentstates,by amend-

ment or otherwise,that the trust exists subject to the provisionsof this
chapter,in the caseof a businesstrust heretoforeestablishedunderthe
laws of this Commonwealthor heretoforeor hereafterestablishedunder
thelawsof anyotherjurisdiction.
(b) No franchise.—Thischaptershall not confer on a businesstrust the

powerto engagein any activity that may be undertakenonly in corporate
form.

(c) Effect on taxation.—Thischapteris enactedto codify and clarify
certain common law principles applicable to businesstrusts and is not
intendedto affect theliability of anybusinesstrustto anytax.A trustthatis
subjectto this chaptershallnot bedeemedto beorganizedor createdby or
underthis or any otherstatuteor to havethebenefit of any statefranchise
for thepurposeof existinglawrelatingtotaxation.
§ 9502. Creationof businesstrusts.

A businesstrustmaybecreatedin realor personalproperty,or both, with
powerin thetrusteeoramajorityof thetrustees:

(1) To receive title to, hold, buy, sell, exchange, transfer and convey
realandpersonalpropertyfor theuseof thebusinesstrust.

(2) To take, receive, invest or disbursethe receipts,earnings, rents,
profitsor returnsfromthetrustestate.

(3) To carry on and conductany lawful businessdesignatedin the
deedor other instrumentof trust, and generallyto do any lawful actin
relationto suchtrust propertythatanyindividual owning thesameabso-
lutely mightdo.

§ 9503. Documentationof trust.
(a) Generalrule.—A businesstrust shall not be valid unlesscreatedby

deedof trustor otherwritten instrumentsubscribedby oneor moreindivid-
uals,associationsor otherentitiesandfiled in theDepartmentof State.

(b) Definition of “instrument”.—Theterm “instrument,” as used in
this chapter,shall meanthe original deedof trust or otherwritten instru-
ment, all amendmentsthereofandany other statementsor certificatesper-
mittedor requiredto be filed in the departmentby sections108 (relating to
changein locationor statusof registeredoffice providedby agent)and 138
(relating to statementof correction)or thischapter.If an amendmentof the
instrument or articles of merger made in the manner permitted by
section1921(c)(relatingto businesstrustsandotherassociations)or acertifi-
cateof mergermadein themannerpermittedby section8545(c)(relating to
businesstrustsand otherassociations)restatesan instrumentin its entirety,
thenceforththe “instrument” shall not includeany prior documents,and
anycertificateissuedby thedepartmentwith respecttheretoshallsostate.

(c) Amendment.—Theinstrumentmaybeamendedin themannerandto
the extentprovidedthereinor by thetrusteeor a majorityof thetrustees,if
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not otherwise provided therein. The amendmentshall be evidencedby a
written instrument subscribed by oneor moreauthorizedpersonson behalf
of the businesstrust. The instrumentof amendmentshall be filed in the
departmentand shall becomeeffective upon filing or suchlater date and
time, if any,asmaybesetforth in theinstrumentof amendment.

(d) Duration.—Theinstrumentcreatinga businesstrustshall specifythe
period of its duration,whichshall not exceed21 years from its creationor
from its last extension,whicheveris later. A beneficiaryof abusinesstrust
whoobjectsto the extensionof thetermof existenceof abusinesstrust and
who complies with the provisions of SubchapterD of Chapter15 (relatingto
dissenters rights) shall be entitled to therights and remedies ther-ein provided.
The dateof the adoptionof theamendmentto the instrumentchangingthe
termof existenceshallbedeemedto betheeffectivedateof theplan,theben-
eficiarieswho makewritten demandshall be deemedto be the dissenting
shareholders,andthetrust shallbe deemedthe corporationfor thepurposes
of that subchapter.

(e) Cross reference.—See section 134 (relating to docketing statement).
§ 9504. Registeredoffice.

(a) General rule.—The instrument shall set forth, subjectto section 109
(relatingto nameof commercialregisteredoffice provider in lieu of regis-
teredaddress),theaddress,includingstreetandnumber,if any, of theregis-
teredoffice of thebusinesstrustin thisCommonwealth.

(b) Change.—Theregisteredoffice location of a businesstrust may be
changedby anamendmentof theinstrument.

(c) Alternative procedure.—Abusinesstrust may satisfy the require-
ments of this chapterconcerningthe maintenanceof a registeredoffice in
thisCommonwealthby settingforth in anydocumentfiled in thedepartment
pursuantto anyprovisionsof this title thatpermitsor requiresthestatement
of the addressof its thenregisteredoffice, in lieu of thataddress,the state-
mentauthorizedby section 109(a)(relatingto nameof commercialregistered
office providerin lieu of registeredaddress).
§ 9505. Successionof trustees.

An instrumentmayprovidefor thesuccessiontoanytrustee,in caseof the
death, resignation, removal or incapacity of such trustee. In the caseof any
such succession the title to thetrustpropertyshallatoncevestin thesucceed-
ing trustee.
§ 9506. Liability of trusteesandbeneficiaries.

(a) Generalrule.—Liability tothird partiesfor anyact, omissionor obli-
gation of a trusteeof a businesstrust when acting in suchcapacityshall
extendto thewholeof thetrustestateor somuchthereofas may-be-necessary
to dischargesuchliability, but personalliability shallnot attach-to-the-trustee
or thebeneficiariesof thetrustfor anysuchact,omissionor liability.

(b) Standardsand immunities.—The provisions of SubchapterB of
Chapter5 (relatingtoindemnificationandcorporatedirectors’ liability) shall
beapplicableto trusteesof abusinesstrust.
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Section 104. Legislativefindingsasto acceptanceof Constitutionof Penn-
sylvania.

(a) General rule.—The General Assembly finds and determines as
follows for the purpose of section 3B of the act of May 5, 1933 (P.L.289,
No.105), known as the Nonprofit Corporation Law of 1933, as amended by
theactof January18, 1966 (1965 P.L.1406,No.520),section3B of theactof
May 5, 1933 (P.L.364,No.106),knownastheBusinessCorporationLaw of
1933, as amended by the act of January 18, 1966 (1965 P.L.1305,No.519),
and sections 3 and 5 of theactof January18, 1966 (1965 P.L.1443,No.521)
(referredtocollectively in thissectionastheRegistryActs of 1966);

(1) The corporationincorporatedby the act of February 24, 1846
(P.L.56, No.47),is subjectto theConstitutionof Pennsylvaniaby reason
of the enactmentand acceptanceof the act of April 8, 1867 (P.L.916,
No.836).

(2) The corporation incorporated by the act signed March 27, 1855
(1857P.L.729,No.732), is subjectto theConstitutionof Pennsylvaniaby
reasonof having its charter enrolled under the act of April 16, 1845
(P.L.532, No.348), after the enactmentof the act of May 3, 1855
(P.L.423,No.448).

(3) The Cedar Grove Cemetery Association, incorporatedpursuantto
the act of April 6, 1791 (3 Sm.L.20,Ch.1536,14 Stat. 50), referredto as
the CorporationAct of 1791, assupplementedby the act of October 13,
1840 (1841 P.L.1,No.258), is subjectto the Constitutionof Pennsylvania
by reasonof the reservedpower containedin the proviso to section3 of
theact ofApril 6,1791(3Sm.L.20,Ch.1536,14Stat.SO).

(4) The corporation incorporated by the actof May 11, 1751 (1 Sm.L.
208, Ch.390,5 Stat.128), issubjectto theConstitutionof Pennsylvaniaby
reasonof the acceptanceof the benefitsof laws passedby the General
Assembly after 1873governingtheaffairsof corporations,asevidencedby
a written acknowledgment of that fact filed by the corporation in the
Departmentof StateonDecember17, 1981.

(5) As reportedby the Departmentof State,no corporations,other
thanthosementionedin paragraphs(1) through(4), filed in the Depart-
ment of Stateunder the RegistryActs of 1966 on or before January1,
1967,acertificatedecliningto accepttheprovisionsof theConstitutionof
Pennsylvania.

(6) All corporationsincorporatedprior toOctober14, 1857,underthe
authorityof the Commonwealthor of the late Proprietariesof the Prov-
inceof Pennsylvaniaarenowsubjectto the Constitutionof Pennsylvania
andthegenerallegislativejurisdictionof theGeneralAssembly.
(b) Proceedingsto challenge findings.—Unlessa person adversely

affectedby the findingsset forth in subsection(a) commencesa declaratory
judgment proceeding against the Commonwealth under 42 Pa.C.S.Ch. 75
Subch.C (relating to declaratoryjudgments)challengingsuch findings and
determinationswithin oneyearafter the enactmentof this act,the findings
and determinations shall be final and conclusive. In any such proceeding, the
Commonwealthmay assertany properground,whetheror not specifiedin
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thissection,in supportof thedeterminationthattheobjectingcorporationis
subjectto theConstitutionof Pennsylvaniaandthegenerallegislativejuris-
diction of theGeneralAssembly.
Section105. Additional filing fee.

The feepayablefor filing a statementof changeof registeredoffice by
agentunder15 Pa.C.S.§ 108 (relatingto changein locationor statusof reg-
isteredoffice providedby agent)shall be$3.
Section 106. Taxationof electingpartnerships.

Notwithstandingany other provision of law, a partnership as to which an
election under 15 Pa.C.S. Ch. 87 (relating to electing partnerships)is in
effect shall be deemedto be a corporationorganizedandexisting under 15
Pa.C.S.Pt. II Subpt. B, known as the BusinessCorporationLaw of 1988,
for the purposesof the imposition by the Commonwealthor any political
subdivisionof anytax or licensefeeon or with respecttoanyproperty,privi-
lege,transaction,subjector occupation.
Section 107. Priorlawtransitionalprovision.

(a) General rule.—A businessco;rporationas defined in 15 Pa.C.S.
§ 1103 (relating to definitions) that was incorporatedprior to theenactment
of thisactandthatdesiresto continuein effectanyof theprovisionsof prior
law containedin paragraph(2) may file in the Departmentof State,prior to
the general effective date of this act, a statement with respecttG continuation
of procedureexecutedby the corporation in the manner provided by 15
Pa.C.S. § 1108(relatingto executionof documents) setting forth:

(1) The nameof the corporation.
(2) Oneor moreof thefollowing ;paragraphs,in haecverba:

The entire board of directors, or a class of the board, wherethe
boardis classifiedwith respectto the power to elect directors,or any
individual director may be removed from office without assigningany
cause by the vote of shareholders entitled to cast at least a majority of
the votes which all shareholders would be entitled to cast at any annual
electionof directorsor of such class of directors. The precedingsen-
tenceshall be interpretedin the samemanneras the first sentenceof
section 405 of the act of May 5, 1933 (P.L.364, No.106), known as the
BusinessCorporationLaw of 1933, asamended by the act of July 20,
1968(P.L.459,No.216).

Special meetings of the shareholders may be called at any time by the
president, or the board of directors, or shareholders entitled to cast at
leastone-fifthof thevoteswhich all shareholdersareentitledto castat
the particularmeeting, or by suchotherofficers or personsas may be
providedin the articlesor bylaws.Theprecedingsentenceshallbeinter-
pretedin the samemanneras the first sentenceof subsectionC of
section501 of the BusinessCorporationLaw of 1933, as amendedby
the act of August 27, 1963 (P.L.l355, No.534).

Every amendment to the articles shall be proposed by either the
boardof directorsby the adoption of a resolution setting forth the pro-
posedamendmentor by petitionof shareholdersentitledto castatleast
ten percentof the votes which all shareholdersare entitled to cast
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thereon, setting forth the proposedamendment,which petition shallbe
directedto, and filed with, the boardof directors.Theprecedingsen-
tenceshall be interpretedin the samemanneras the first sentenceof
section 802 of the Business Corporation Law of 1933, as amendedby
the act of August 27, 1963 (P.L.l35S, No.534).
(3) A statement that the filing of the statement with respect to continu-

ation of procedure was authorized by the boardof directors.
(b) Alternative procedure.—A qualified shareholderof aregisteredcor-

porationasdefinedin 15 Pa.C.S.§ 2502 (relatingto registeredcorporation
status)whodesiresto continueto enjoythebenefitsof anyof theprovisions
of prior law describedin subsection(a)(2) may file in the Departmentof
State, prior to the general effectivedateof this act,a statementwith respect
to continuationof procedureexecutedby the qualified shareholdersetting
forth:

(1) The nameof the corporation.
(2) One or more of the following paragraphs,in haecverba:

On the petition of a qualified shareholder, as defined in
section 107(f) of the General Association Act of 1988, whichpetition
shall be directed to, and filed with the board of directors, the entire
boardof directors,or aclassof theboard,wherethe boardis classified
with respectto thepower to electdirectors(which term includesdirec-
tors electedfor termsof morethan oneyearanddirectorselectedby
holdersof specifiedclassesor seriesof shares),or anyindividualdirec-
tor maybe removedfrom officewithout assigninganycauseby the-vote
of shareholdersentitledto castat leastamajority of thevoteswhich all
shareholders would be entitled to cast at any annual election of directors
or of suchclassof directors.

Specialmeetingsof the shareholdersmaybecalled at any time by a
qualified shareholder as defined in section 107(f) of the General Associ-
ation Act of 1988.

Every amendmentto the articles shall be proposedby either the
boardof directorsby theadoptionof aresolutionsettingforth thepro-
posedamendmentor by petitionof anyqualifiedshareholderasdefined
in section 107(1) of the GeneralAssociationAct of 1988,settingforth
theproposedamendment,whichpetition shallbedirectedto, andfiled
with, theboardof directors.
(3) A statementthat thepersonexecutingthe statementis a qualified

shareholder of the corporation as defined in section 107(1) of the General
Association Act of 1988.
(c) Effectof filing.—Upon filing in the Departmentof State,the state-

ment with respectto continuationof procedureshall operateasan amend-
ment of thearticles of the corporationeffective as of the generaleffective
date of this act. A provision of the articles set forth in a statementwith
respect to continuation of procedure may be amended or stricken in the
mannerprovidedby law and the articles of incorporation. For the purposes
of 15 Pa.C.S. § 1103, the statement shall be a part of the “articles” as
thereindefined.Thefiling of astatementwith respectto continuationof pro-
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cedureas permittedby thissectionshallnot bevoid or voidableby reasonof
the participationof oneor moredirectorswhoareaffiliated with any share-
holder.

(d) Discretionaryaction or inaction.—A director or qualified share-
holdershall not beheldliable for takingor omitting to take anyactionper-
mitted by subsection(a) or (b) respectively,it being the intention of this
sectionthatanysuchdirectoror qualifiedshareholdermayexerciseabsolute
discretion in taking or omitting to take any such action.

(e) Statementof correction.—The provisions of 15 Pa.C.S. § 138(relat-
ing to statementof correction)shall be applicableto a filing under this
section.Thecorporationshallbedeemedapersonadverselyaffectedby any
filing under subsection (b) that is erroneously executed.

(1) Definition.—As used in this section, the term “qualified share-
holder” meansashareholderwho:

(1) on January1, 1980,andcontinuouslythereafterto thedateof the
exercise of any power conferredupon a qualified shareholderby this
sectionor thearticles;or

(2) if the corporationwas incorporatedafter January1, 1980, and
beforethedateof enactmentof this act within oneyearafter the incorpo-
ration of the corporationandcontinuouslythereafterto the dateof the
exercise of any power conferredupon a qualified shareholderby this
sectionor thearticles;

held (togetherwith its affiliatesor associatesas definedin 15 Pa.C.S.§ 2552
(relating to definitions)) sufficient sharesof a corporationto be entitled
under the first sentenceof subsectionC of section501 of the BusinessCor-
porationLawof 1933 to call a specialmeetingof shareholdersof thecorpo-
ration.

DIVISION II
CONFORMINGAMENDMENTS

Section 201. Conformingamendmentto Title 13.
Section9103of Title 13 isamendedby addingasubsectionto read:

§ 9103. Perfectionof securityinterestsin multiplestatetransactions.

(/) Uncertificatedsecurities.—
(1) Exceptasprovidedin paragr~ph(2), the law (including theconflict

of lawsrules) of thejurisdiction of organization of the issuergovernsthe
perfectionand theeffectofperfectionornonperfectionofasecurityinter-
estin uncertificatedsecurities.

(2) In the caseof a registeredcorporation as definedin 15 Pa.C.S.
§ 2502 (relating to registeredcorporation status), which has a class of
uncertificatedsecuritieslistedon the New York Stock Exchangeor the
AmericanStockExchange,the law (including theconflict oflawsrules) of
the jurisdiction in which thoseexchangesare locatedgovernsthe perfec-
tion andthe effectofperfectionor nonperfectionof asecurityinterestin
suchuncertificatedsecurities.
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Section202. Conformingamendmentto Title20.
The definition of “inter vivos trust” in section711(3) of Title 20 is

amendedtoread:
§ 711. Mandatoryexerciseof jurisdiction throughorphans’court division

ingeneral.
Except as provided in section 712 (relating to nonmandatoryexerciseof

jurisdictionthroughthe orphans’courtdivision) andsection713 (relating to
special provisions for Philadelphia County), the jurisdiction of the courtof
commonpleasover the following shall be exercisedthrough its orphans’
courtdivision:

***
(3) Intervivos trusts.—Theadministrationanddistributionof thereal

and personalpropertyof inter vivos trusts,andthereformationor setting
asideof any suchtrusts,whethercreatedbeforeor after theeffectivedate
of this chapter,except any inter vivos trust jurisdiction of which was
acquiredby thecourtof commonpleasprior toJanuary1, 1969unlessthe
presidentjudgeof suchcourtordersthejurisdictionof thetrustto beexer-
cisedthroughtheorphans’courtdivision.

“Inter vivos trust” meansanexpresstrustotherthana trustcreatedby
a will, taking effect during the lifetime or at or after the deathof the
settlor.

It includes:
(i) alife insurancetrust;
(ii) atrustcreatedunderadeed,agreement,or declarationexceptas

hereinafterexcluded;
(iii) acommontrust fund or mortgageinvestmentfund createdby a

corporatefiduciary for the investment of funds held by it as fiduciary or
co-fiduciary;

(iv) atentativetrust;and
(v) similar trusts.

“Intervivostrust” doesnot include:
(vi) a resulting or constructive trust created by operation of law;
(vii) a trust forcreditors;
(viii) anescrowrelationship;
(ix) a temporarytrustto holddisputedproperty;
(x) aprincipalandagentrelationship;
(xi) a trust primarily for the benefit of businessemployees,their

familiesor appointees,underastockbonus,pension,disabilityor death
benefit,profit-sharingor otheremployee-benefitplan;

(xii) atrustfor bondholders;
(xiii) a mortgagee in possession relationship; [and]
(xiv) a businesstrust, including a trust subjectto 15 Pa.C.S.Ch. 95

(relating to businesstrusts);and
(xv) similartrustsor fiduciary relationships.
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Section203. ConformingamendmentstoTitle42.
Sections2524,8362,8365(a)and8366of Title 42areamendedto read:

§ 2524. Penaltyforunauthorizedpracticeof law.
Any personwho within this Commonwealthshall practicelaw, or who

shall hold himself out to the public asbeingentitled to practice law, or use or
advertisethetitle of lawyer, attorneyat law, attorneyand[counsehlorlcoun-
selor at law, [counsellorl counselor, or the equivalentin any language,in
suchamannerasto conveytheimpressionthatheis apractitionerof thelaw
of anyjurisdiction,withoutbeingan attorneyat law or a corporationcom-
plying with [the actof July 9, 1970 (‘P.L.461,No.160),known asthe “Pro-
fessionalCorporationLaw,”J 15 Pa.~.S. cli. 29 (relating to professional
corporations),commitsamisdemeanorof thethird degree.
§ 8362. Definitionsof subchapter.

The following wordsandphraseswhenusedin this subchaptershall have
themeaningsgivento them in thissectionunlessthecontextclearly indicates
otherwise:

“Businesscorporation.” Any corporationsubjectto the actof May 17,
1921 (P.L.682, No.284), known as The InsuranceCompanyLaw of 1921,
[the actof May 5, 1933(P.L.364, No.106),knownastheBusinessCorpora-
tion Law of 1933,1 theactof November30, 1965 (P.L.847,No.356),known
asthe Banking Codeof 1965, [on the actof December14, 1967 (P.L.746,
No.345), knownasthe SavingsAssociationCodeof 1967,or 15Pa.C.S.Pt.
IlSubpt. B frelating tobusinesscorporations).

“Nonprofit corporation.” A corporationsubjectto 15 Pa.C.S.[Part III
(relating to corporations not-for-profit)] Pt. II Subpt. C (relating to non-
profit corporations)or anyfraternalbenefitsocietysubject to the actDfJuly
29, 1977(P.L.105, No.38),knownastheFraternalBenefitSocietyCode.
§ 8365. Nonexclusivityandsupplementarycoverage.

(a) General rule.—Theindemnificationand advancementof expenses
provided by or pursuantto [section419of theact of May 5, 1933 (P.L.364,
No.106), known as the BusinessCorporation Law, section 4 of the act of
April 18, 1945(P.L.253,No.114),entitled “An act relatingto suits by share-
holders againstofficers or directors in it corporation, domesticor foreign, to
enforce a secondaryright becausethe corporation refusesto enforce rights,
which may be assertedby it, irequining that plaintiff be a shareholderat the
time of the transaction of which he complains, or that his sharesthereafter
devolvedupon him by operation of law; requiring security for defendant’s
expenses,including attorneys’ fees; aiiid providing for the assessmentand
recovery of such expenses,including attorneys’ fees,” andl 15 Pa.C.S.
§~[77411 522 (relating to indemnification of authorizedrepresentatives),
1741 (relating to third-party actions), 1742 (relating to derivativeactions),
1743 (relating to mandatory indemnification), 5741 (relatingto third-party
actions),[7742] 5742(relatingto derivativeactions)and17743] 5743(relating
to mandatoryindemnification),or anyotherprovisionsof lawproviding for
indemnificationor advancementof expensesapplicableto any businesscor-
porationor nonprofitcorporationshallnot bedeemedexclusiveof anyother
rights to whichapersonseekingindemnificationor advancementof expenses
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maybe entitledunderanybylaw, agreement,voteof shareholders,members
or directorsor otherwise,both asto actionin hisofficial capacityandasto
action in anothercapacity while holding that office. The provisions of
[section 409.1 of the BusinessCorporation Law and] 15 Pa.C.S.[~7728]
§~1728(relating to interesteddirectorsorofficers; quorum)and 5728(relat-
ing to interestedmembers,directorsor officers; quorum)or corresponding
provisionsof law applicableto anybusinesscorporationor nonprofitcorpo-
rationshallbeapplicableto anybylaw,contractor transactionauthorizedby
thedirectorsunderthis section.Any businesscorporationor nonprofitcor-
porationmaycreateafund of anynature,whichmay,but neednotbe,under
the control of a trustee,or otherwisesecureor insure in any mannerits
indemnification obligations, whether arising under or pursuantto this
sectionor otherwise.

§ 8366. Constructionof subchapter.
This subchaptershall not be construedto repealor otherwiseaffect or

impair [section409.1of theactof May5, 1933(P.L.364,No.106),known as
theBusinessCorporation Law, on section8332.2(relating to officer, direc-
tor or trusteeof nonprofitorganizationnegligencestandard),or15 Pa.C.S.
§ 1728(relating to interesteddirectorsor officers; quorum)or 5728(relating
tointerestedmembers,directorsor officers;quorum).
Section204. Conformingamendmentsto Title54.

Asmuchof Title 54 asishereinaftersetforth is amendedor acldedioread:
§ 101. Definitions.

Subject to additionaldefinitions containedin subsequentprovisionsof
this title whichareapplicableto specificprovisionsof this title, thefollowing
words andphraseswhen used in this title shall have, unlessthe context
clearlyindicatesotherwise,themeaningsgivento themin this-section:

(“Corporation not-for-profit.” A corporation not-for-profit as defined
in Title 15 (relating to corporationsand unincorporated associations)4

“Department.” The Departmentof Stateof theCommonwealth.
“Domesticcorporation.” A corporationincorporatedunder the lawsof

this Commonwealth.
“Domestic corporation not-for-profit.” A domestic corporation not-

for-profit asdefinedin 15Pa.C.S. § 1103frelatingto definitions).
“Officially publish.” The meaningspecifiedin 15 Pa.C.S.§ [102] 1103

(relatingto definitions)exceptthatthecountyof publicationshallbeasspec-
ified in this title.

“Qualified foreigncorporation.” A corporationincorporatedunderany
laws other than thoseof this Commonwealththat is authorizedto do busi-
ness in this Commonwealthunder either 15 Pa.C.S. Ch. 41 (relating to
foreign businesscorporations)or Cli. 61 (relating to foreign nonprofit cor-
porations).

“Verified statement.” A documentfiled underthis title containingstate-
mentsof factanda statementby the signatorythat it is madesubjectto the
penaltiesof 18Pa.C.S.§ 4904(relatingtofalsificationtoauthorities).
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§ 103. Executionofdocuments.
(a) Generalrule. —Any documentfiled in theDepartmentofStateunder

this title bya corporation maybe executedon behalfof the corporationby
any oneduly authorizedofficer thereof. Thecorporatesealmay beaffixed
andattested,but theaffixation and attestationof thecorporatesealshall not
benecessaryfor the dueexecutionof anyfiling by a corporation under this
title.

(b) Crossreference.—See15 Pa.C.S. § 135 (relating to requirementsto
bemetbyfiled documents).
§ 303. Scopeof chapter.

(b) Mandatoryregistration.—

(2) Paragraph(1) shallnot applyto any:
(i) Nonprofitor professionalactivities.
(ii) Activities which are expresslyor impliedly prohibited by law

from beingcarriedon underafictitious name.
(iii) Limited partnershipwhich is registeredin the departmentpur-

suantto (Chapter5 of Title 59] .15 Pa.C.S. ~h. 85 (relating to limited
partnerships)orundercorrespondingprovisionsofprior law. The pre-
cedingsentenceshallnot applyto any entity which includesthelimited
partnershipasaparticipantunlesstheentityis itself sucha limitedpart-
nership.

(iv) [An unincorporated]Unincorporatedassociation.
(v) Electingpartnership existingunder15 Pa.~.S. Ch. 87 (relating

to electingpartnerships).

§ 311. Registration.
(a) Generalrule.—A fictitious namemayberegisteredunderthischapter

by filing in the departmentanapplicationfor registrationof fictitious name,
whichshallbeexecutedasprovidedin subsection(d), andshallset forth:

(3) The address,including streetand number, if any, of theprincipal
placeof businessofthe businessor otheractivityto becarried-ün~underor
throughthefictitious name.

(b) Use of corporatedesignators.—-.Afictitious nameregisteredunder
thischapter:

(1) May not containa corporate designator such as “corporation,”
“incorporated” or “limited” or any derivationor abbreviationthereof
unlessthe entity orat leastoneentitynamedin the application/errogistris-
tion 0/fictitiousname is acorporation.Theuseof theword “company”
or any derivationor abbreviationthereofby asoleproprietorship,apart-
nershiporacorporationispe:rmissible.

(d) Execution.—
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(1) Where the applicationfor registrationrelatesto an entity which
includesoneor more participantswhicharepartnershipsor otherentities
composedof two or moreparties, it shall not be necessaryfor eachulti-
matepartyto benamedin andto executetheapplication,butonly thecon-
stituentparticipantsshall be namedin the applicationand a partneror
otherauthorizedrepresentativeof a participant may executethe applica-
tion on behalfoftheparticipant.

(2) Wherethe applicationfor registrationrelatesto a trustor similar
entity, it shallnot benecessaryfor eachbeneficialowneror similar ulti-
mateparty to be namedin and to executethe application,but only the
trusteesof the trust or the governingbody of the similar entity shall be
namedin andshallexecutetheapplication.

(3) Otherwise, the applicationfor registrationshall be executedby
eachindividualpartytheretoand,in thecaseof anyotherentity, by [two
duly authorized officers thereof under the seal, if any, of] the entity. See
section103(relating toexecution0/documents).

(4) The application of any party may be executed by the attorney-in-
fact of the party [accompaniedby written evidenceof the authority of the
attorney-in-fact].
(e) Duplicateuseof names.—Thefictitious nameshallnotbethesameas

or [deceptively] confusinglysimilar to:
(1) The name of any domestic corporation, or any foreign corporation

authorizedto do businessin this Commonwealth,or the name of any
[nonprofit unincorporatedi corporationor other associationregisteredat
any time under Chapter 5 (relating to corporateand other association
names)unlesssuchnameis availableor is madeavailablefor useunderthe
provisionsor proceduresof 15 Pa.C.S.§ [7313] 5303(b)(l)(i) or (ii) (relat-
ing to duplicateuseof names)or theequivalent.

(2) The nameof any limited partnershiporganizedunder[Chapter5
of Title591 15Pa.C.S.Cli. 85(relatingto limited partnerships).

(I) Requiredapprovals.—Thefictitious nameshallnot contain:

(4) The word “cooperative” or any abbreviationthereofunlessit [has
compliedwith oneof the Acts of Assembly relative to cooperative corpo-
rations or associations]issubjectto 15Pa.C.S.Pt. IlSubpt. D frelating to
cooperativecorporations)orastatutetherebysavedfrom repeal.

(g) Advertisement.—Anentity which includesan individual party shall
officially publish in thecountyin which theprincipal office or placeof busi-
nessof theentity is or, in thecaseof aproposedentity, is to belocatednotice
of its intentionto file or thefiling of anapplicationfor registrationof aficti-
tious nameunder this chapter.The noticemay appearprior to or after the
day upon whichthe applicationis filed in the departmentandshall be kept
with thepermanentrecordsof thebusinessandshallsetforth briefly:

(I) The fictitious name.
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(2) The address, including street and number, if any, of the principal
office or placeof businessof the businessto be carried on under or
through the fictitious name.

(3) The names and respective addresses, including street and number,
if any, of all persons who are parties to the registration.

(4) A statementthat an applicationfor registrationof a fictitious
nameis to beor wasfiled undertheFictitiousNamesAct.

[(5) A date on or before which the applicationwill be filed in the
Department of Stateor the datewhen the applicationwasfiled.i
(Ii) Crossreference.—See15 Pa.C.S.§ 134(relating to docketingstate-

ment).
§ 312. Amendment.

(d) Crossreference.—See15 Pa.C.S. § 134(relating to docketingstate-
ment).
§ 313. Cancellation or withdrawal.

(c) Crossreference.—See15 Pa.C.S. § 134(relating to docketingstate-
ment).
§ 321. Decennial filings required.

(a) Generalrule.—Everyregistrantof a fictitious nameregisteredunder
this chaptershall decennially,during the year (19901 2000 and eachyear
thereafterdivisibleby ten, file in thedepartmentareport, whichshallbe exe-
cutedin the samemanneras an applicationfor amendmentof fictitious
nameregistration,andshallsetforth:

(d) Crossreference.—See15 Pa.C.S. § 134(relating to docketingstate-
ment).

CHAPTER 5
CORPORATEANI) OTHER ASSOCIATION NAMES

§ 501. Registerestablished.
(a) Generalrule.—A registeris establishedby this chapterwhich shall

consistof suchof thefollowing namesasarenotdeletedtherefrombyopera-
tion of section504(relatingto effect of failure to makedecennialfilings) or
506(relatingto voluntaryterniinationof registrationby (nonpmfit].eorpc~’x-
tionsandotherassociations):

(1) A nameregisteredprior to February13, 1973 undertheactof May
16, 1923(P.L.246,No.160),relatingtoregistrationof certainnames.

(2) A nameregisteredundersection502 (relating to certainadditions
to register).

(3) In the case of adomesticor qualifiedforeign corporation(not-for-
profitJ, a namerenderedunavailablefor corporateuseby othercorpora-
tionsby reasonof anyfiling in thedepartmentby suchdomesticor quali-
fiedforeign corporationInol -for-profit].

(4) A nameregisteredunder15Pa.C.S. § 4131 (relating toregistration
ofname)oranysimilarprovision oflaw.
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(5) In the case of a businesstrust which existssubjectto 15 Pa.C.S.
Cli. 95 (relating to businesstrusts), thenameof the trust assetforth in the
instrumentfiled in the departmentunder 15 Pa.C.S. § 9503 (relating to
documentationof trust).
(b) Subsequentavailability of certainnames.—Whenever,by reasonof

change in name, withdrawal or dissolution of a domesticorqualifiedforeign
corporation[not-for-profit], failure to renewa registration of its namebya
nonqualified foreign corporation, or for any othercause,its name is no
longer rendered unavailable by the express provisions of Title 15 (relating to
corporations and unincorporated associations), such name shall no longer be
deemedto be registeredundersubsection(a)(3) or (4) on theregisterestab-
lishedby this chapter.
§ 502. Certain additions to register.

(a) Corporations.—Adomesticcorporationnot-for-profit incorporated
prior to May 16, 1923 mayregisterits namewith thedepartmentunder this
chapterby effectingthe filing specifiedin 15 Pa.C.S.§ [7321] 5311(relating
to filing of certificateof summaryof record by certain corporations(incor-
poratedprior to 19731).

(b) [Unincorporated associationsiAssociationsgenerally.—~Anonprofit
unincorporated] An associationother than a corporation may register with
the department the name under which it is doing businessor operatingby
filing an application for registration, which shall be executed by [two duly
authorizedofficers of] theassociation,andshallsetforth:

(1) Thenameto beregistered.
(2) The address, including street and number, if any, of the associa-

tion.
(3) The length of time, if any, during which the namehasbeenusedby

the applicant.
(4) Such other information necessaryto the administrationof this

chapter as the department mayspecify by regulation.
(c) Limitation on nameswhichmayberegistered.—

Notwithstandingsubsections(a) and (b), no newnameshallbe registeredor
deemedto be registeredunder this section which is the sameas or [decep-
tivelyl confusinglysimilar to any other name thenregisteredor deemedto be
registeredunderthis chapter,without theconsentof theseniorregistrant.

(d) Crossreference.—See15 Pa.C.S. § 134 frelating to docketingstate-
ment).
§ 503. Decennialfilings required.

(a) General rule.—Every corporation [not-for-profit] or [nonprofiti
otherassociationwhosenameis registeredunder thischaptershalldecenni-
ally, duringtheyear(1990]2000andeachyearthereafterdivisibleby ten,file
in the departmentareport, whichshall be executedby [two duly authorized
officers under the seal, if any, of] the corporation or otherassociation,and
shallsetforth:

(1) The nameof the corporation or otherassociation.
(2) The address, including street and number, if any, of its registered

or otheroffice.
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(3) A statement that the corporation or otherassociationcontinuesto
exist.

(4) Such other information necessaryto the administrationof this
chapterasthe departmentmayspecifyby regulation.
(b) [Requirementsatisfiedby otherfilings] Exceptions.—Subsection(a)

shallnot applyto:
(‘1) a corporationor otherassociationwhich duringthe precedingten

yearshasmadeany filing in thedepartmentapermanentrecordof which
is retainedby thedepartment;or

(2) a corporation whose name is registered pursuant to
section 501(a)(4~)(relating to registerestablished).
(c) Crossre/erence.—See15 Pa.C.S. § 134(relating to docketingstate-

ment).
§ 506. Voluntary termination of registration by [nonprofit] corporations

andotherassociations.
(a) General rule.—Any (nonprofit] corporation or other association

which has its nameregistered underthis chapter may terminate such registra-
tion by filing in the department a statement of termination of registration of
name,which shall be executedby [two duly authorizedofficers under the
seal,if any, of] the corporationor otherassociation,andshallsetforth:

(1) Thenameof the corporationor otherassociation.
(2) The address,including street and number, if any, of the corpora-

tionorotherassociation.
(3) The dateon whichand the statuteunder whichthe nameof the

corporationorotherassociationwasregistered.
(4) A statementthattheregistrationof thenameof thecorporationor

otherassociationunderthischapteris terminated.
(5) Such other information necessaryto the administrationof this

chapterasthedepartmentmayspecifyby regulation.
(b) Crossreference.—See15 Pa.C.S. § 134 (relating to docketingstate-

ment).
§ 1112. Applicationfor registration.

(c) Crossreference.—See15 Pa.C.S. § 134 (relating to docketingstate-
ment).
§ 1114. Durationandrenewal.

(a) Generalrule.__* * *

(b) Crossreference.—See15 Pa.C.S. § 134 (relating to docketingstate-
ment).
§ 1115. Assignment.

***

(c) Crossreference.—See1’5 Pa.C.S. § 134(relating to docketingstate-
ment).
§ 1116. Cancellation.

(a) Generalrule.—” * *

(b) Crossreference.—See15 Pa.C.S. § 134(relating to docketingstate-
inent).
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§ 1311. Registrationof insignia.

(d) Crossreference.—See15 Pa.C.S. § 134 frelating to docketingstate-
ment).
§ 1312. Amendment.

(c) Crossreference.—See15 Pa.C.S.§ 134(relating to docketingstate-
ment).
§ 1313. Cancellation.

(a) Generalrule.__* * *

(b) Crossreference.—See15 Pa.C.S. § 134 (relating to docketingstate-
ment).
§ 1314. Decennialfilings required.

(a) General rule.—Every registrant of any insignia registered under this
chaptershall decennially,during the year[19901 2000andeachyearthere-
afterdivisibleby ten, file in thedepartmentareport,whichshallsetforth:

(d) Crossreference.—See15 Pa.C.S. § 134(relating to docketingstate-
ment).
§ 1511. Registrationof articlesor supplies.

(d) Crossreference.—See15 Pa.C.S. § 134 (relating to docketingstate-
ment).
§ 1512. Amendment.

(a) Generalrule.—” * *

(b) Crossreference.—See15 Pa.C.S. § 134(relating to docketingstate-
ment).
§ 1513. Assignment.

(a) Generalrule.~~~** *

(b) Crossreference.—See15 Pa.C.S.§ 134(relating to docketingstate-
ment).
§ 1514. Cancellationof registration.

(a) Generalrule._* * *

(b) Crossreference.—See15 Pa.C. S. § 134 (relating to docketingstate-
ment).
§ 1515. Decennialfilings required.

(a) General rule.—Every registrant of a mark registeredunder this
chaptershall decennially,during the year [1990] 2000 and each year there-
afterdivisibleby ten,file in thedepartmentareport, whichshallsetforth:

(d) Crossreference.—See15 Pa.C.S. § 134 frelating to docketingstate-
ment).
Section205. Conformingamendmentto Title 66.

Section3103of Title 66 is repealed.
Section 206. Conforming cross references inunconsolidatedstatutes.

(a) BusinessCorporationLaw of 1933.—Referencesin the following acts
andpartsof actsenactedprior to July 1, 1971 (see1 Pa.C.S.§ 1937(relating
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toreferencesto statutesandregulations))to theactof May 5, 1933 (P.L.364,
No.106),known asthe BusinessCorporationLaw of 1933,shallbe deemed
to beareferenceto 15 Pa.C.S.Pt. If Subpt. B, known astheBusinessCor-
porationLaw of 1988,andall suchactsandpartsof actsarerepealedto the
extentinconsistentwith thissubsection:

Sections3, 7 and 13 of the act of April 8, 1937 (P.L.262,No.66), known
as the Consumer DiscountCompanyAct.

Section 8(b) of the act of January14, 1952 (1951 P.L.1898,No.522),
knownastheFuneralDirectorLaw.

Sections4 and 8 of the act of December 1, 1959 (P.L.1647, No.606),
knownasthe BusinessDevelopmentCreditCorporationLaw.

Sections1204, 1207 and 1222of the act of November30, 1965 (P.L.847,
No.356),knownastheBankingCodeof 1965.

(b) Section202Bof the BusinessCorporationLaw of 1933.—References
in thefollowing act enactedprior to July 1, 1971 (seeI Pa.C.S.§ 1937(relat-
ing to referencesto statutesand regulations))to section202B of the act of
May 5, 1933 (P.L.364,No.106),knownas the BusinessCorporationLaw of
1933, shall bedeemedto be a referenceto 15 Pa.C.S.§ 1303(b)(relatingto
duplicateuseof names)and suchact is repealedto the extentinconsistent
with this subsection:section802 of theact of November30, 1965 (P.L.847,
No.356),knownastheBankingCodeof 1965.

(c) Article VIII of the BusinessCorporationLaw of 1933.—References
in the following actenactedprior to July 1, 1971 (see1 Pa.C.S.§ 1937 (relat-
ing to referencesto statutesandregulations))to Article VIII of the actof
May 5, 1933 (P.L.364,No.106), knownas theBusinessCorporationLaw of
1933, shall be deemedto be a referenceto 15 Pa.C.S.Ch. 19 Subchs.A
(relatingto preliminaryprovisions)andB (relatingtoamendmentof articles)
and such act is repealedto the extent inconsistentwith this subsection:
section9.1 of the actof Deceniber1, 1959(P.L.1647,No.606),knownasthe
Business Development Credit Corporation Act.

(d) Article IX of the BusinessCorporationLaw of 1933.—Referencesin
thefollowing actenactedprior to July 1, 1971 (see 1 Pa.C.S.§ 1937 (relating
to referencesto statutesandregulations))to Article IX of the act of May 5,
1933 (P.L.364,No.106), known as the Business Corporation Law of 1933,
shall be deemed to be a reference to 15 Pa.C.S. Ch. 19 Subchs. A(relating to
preliminary provisions) and C (relating to merger, consolidation, share
exchanges and sale of assets) and such act is repealed to the extent inconsis-
tentwith this subsection:section 751(a)of theactof May 17, 1921 (P.L.682,
No.284),knownasThe InsuranceCompanyLaw of 1921.

(e) ProfessionalCorporation Law.--—Referencesin the following acts
andpartsof actsenactedprior to July 1, 1971 (see1 Pa.C.S.§ 1937 (relating
to references to statutes and regulations)) to the act of July 9, 1970 (P.L.461,
No.160), known as the Professional Corporation Law, shallbedeemedto be
a reference to 15 Pa.C.S. Ch. 29 (relating to professional corporations) and
all such acts and parts of acts are repealed to the extent inconsistent-with this
subsection:
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Sections 2, 8.4 and 8.6 of the act of May 26, 1947 (P.L.318, No.140),
known as The C.P.A. Law.

Section 8(d) of the act of January 14, 1952 (1951 P.L. 1898, No.522),
known as the Funeral Director Law.

DIVISION III
MISCELLANEOUS PROVISIONS

Section 301. Transitional provisions.
The Department of Stateis authorizedto adoptandpublishoneor more

forms of temporarydocketingstatementunder15 Pa.C.S.§ 134 (relating to
docketingstatement)and other temporaryforms necessaryor appropriate
for the implementationof Title 15 (relating to corporationsandunincorpo-
ratedassociations)asamendedby thisactuponcompliancewith therequire-
mentsof Title IS andTitle 45 (relatingto legalnotices)only. Any suchtem-
porarydocketing statementor form shall automaticallybe deemedwith-
drawntwo yearsafter theenactmentof this actunless,prior thereto, it shall
havebeensupersededby apermanentdocketingstatementor form promul-
gatedin the manner required by law. •

Section 302. Repeals.
(a) Except as otherwise expressly provided in this subsection, the follow-

ing actsandpartsof actsarerepealed:
Resolutionof April 17, 1838 (P.L.694,No.22),entitled “A resolutionrel-

ativeto changingthelotsattachedto certainlock houseson theJuniatadivi-
sionof thePennsylvaniacanal,andrelativeto otherpurposes.”

Act of March 28, 1840(P.L.196, No.91),entitled “A supplementto the
actentitled ‘An act regulatingLateralRail Roads.’”

Act of February12, 1842 (P.L.18,No.14),entitled “A furthersupplement
totheactentitled ‘An actregulatingLateralRail Roads.’”

Section 10of theactof April24, 1843(P.L.359,No.173),entitled“An act
to incorporatetheButlerCountyMutualInsuranceCompany,and for other
purposes.”

Act of April 11, 1845 (P.L.364,No.243),entitled “An actto relievecanal
andrailroadcompaniesfrom penaltiesfornot performingcertainacts-onthe
Sabbathday.”

Act of March 13, 1847 (P.L.333, No.273),entitled “An act relatingto
certaincorporations.”

Act of March 13, 1847(P.L. 337,No.276),entitled“An actin referenceto
runningof locomotiveenginesandcarsonconnectingrailroads.”

Act of January6, 1848(P.L.1, No.1), entitled “A supplementtotheactof
fifth of May, onethousandeight hundredandthirty-two, entitled ‘An Act
regulatinglateralrailroads.’”

Act of April 11, 1848 (P.L.516, No.363), entitled “An act to authorize
MargaretParthemore,administratrixwith the will annexedof JohnPart-
hemore,deceased,to collect certainoutstandingtaxesof the Northwardof
the boroughof Harrisburg,in the county of Dauphin, relative to school
taxesin Manor township, Lancastercounty, to the appealof the Easton
Bank,andrelativeto lateral railroads,andthe accountsof JohnForesman,
of Lycomingcounty.”
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Act of February19,1849(P.L.79,No.76),entitled“An actregulatingrail-
roadcompanies.”

Act of April 11, 1853 (P.L.366, No.239),entitled “An act repealingthe
acts regulating the gauge of the track of railroads.”

Act of February 25, 1856 (P.L.61, No.74), entitled “An act declaratory of
the construction of the eleventh section of an act passed on the twenty-sixth
dayof.July, AnnoDomini onethousandeight hundredandforty-two.”

Act of May 16, 1857 (P.L.538, No.595), entitled “An act relative to
Assignees and Trustees of Railroad Companies.”

Act of May 20, 1857 (P.L.629, No.664), entitled “A supplement to the act
RegulatingRailroads.”

Act of April 20, 1858 (P.L.361, No.402), entitled“A furthersupplement
to the act, entitled ‘An Act regulating Lateral Railroads,’ passed May fifth,
onethousandeighthundredandthirty-two.”

Act of March 29, 1859 (P.L.290, No.293),entitled “A supplementto an
actin referenceto running of LocomotiveEnginesandCarson Connecting
Railroads,approvedthirteenthMarch, onethousandeight hundredforty-
seven.“

Act of January9, 1861 (P.L.2, No.3), entitled “An act to enablecitizens
to hold title whichhadbeenheldby Aliens andCorporations.”Except as
otherwiseprovidedby statute,a nonresidentor an alien may hold title to
property locatedin this Commonwealthto the sameextent as a resident
citizen.

Act of April 8, 1861 (P.L.259,No.262), entitled “An act concerning the
Saleof Railroads,Canals,Turnpikes,BridgesandPlankRoads.”

Act of April 23, 1861 (P.L.410, No.379), entitled “An act relatingto
certainCorporations.” -

Act of May 1, 1861 (P.L.433, No.405),entitled “A supplementto an act
relatingto Corporations,passedthetwenty-sixthdayof April, onethousand
eight hundredandfifty-five.”

Act of May 1, 1861 (P.L.485, No.453),entitled “A furthersupplementto
anact in referenceto runningof LocomotiveEnginesandCarson Connect-
ing Railroads,approvedthirteenthMarch,onethousandeight hundred-and
forty-seven.”

Act of May 16, 1861 (P.L.702,No.657),entitled “An actrelatingto Rail-
roadCompanies.”

Act of March21, 1862 (P.L.149, No.148),entitled “An actto encourage
thedevelopmentof CoalandMineralLandsin thecountiesof Huntingdon,
CambriaandBedford.”

Act of April II, 1862 (P.L.497, No.490), entitled “An actauthorizing
RailroadCompaniesto re-locatetheir Roadsin certaincases.”

Act of April 22, 1863 (P.L.534,No.530),entitled “An actto regulaterail-
roadgauges.”

Act of March 23,1865 (P.L.33,No.18),entitled“An actto authorizerail-
roadcompanies,whoselinesreachnavigablestreams,to erectdocks,piersor
wharvestherein, andto take privatepropertyfor suchpublic use,on com-
pensation,andratifyingthepurchaseof thesame.”
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Act of March 24, 1865 (P.L.43, No.28),entitled “A supplement to the
generallaw relatingto railroad companies,approvednineteenthFebruary,
onethousandeighthundredandforty-nine.”

Actof March24, 1865(P.L.49,No.35),entitled“An actsupplementaryto
anact, regulatingrailroadcompanies,approvedthenineteenthdayof Febru-
ary,AnnoDominionethousandeighthundredandforty-nine.”

Section2of theactof March23, 1865(P.L.631, No.626),entitled “A sup-
plement to an act, approvedthe first day of May, Anno Domini one
thousandeighthundredandsixty-one,entitled ‘A supplementtoanactrelat-
ing to corporations,passedthetwenty-sixthdayof April, AnnoDomini one
thousandeight hundredandfifty-five,’ andto extendthe benefitof thesaid
actto purchases,or sales,of realestate,for, or by, aliens,beforethatdate.”

Act of May 20, 1865 (P.L.847, No.837),entitled “An act to entitle the
stockholdersof anyrailroad company,incorporatedby thiscommonwealth,
acceptingthisact,to onevoteforeachshareof stock.”

Act of June 21, 1865(P.L.849, No.839),entitled “An act relating to the
useof tunnelsandbridgesby railroadcompanies.”

Act of June 21, 1865 (P.L.852, No.841), entitled “An act authorizing the
purchase,by railroadcompanies,of branch,or connecting,roads.”

Actof March23,1866(P.L.299,No.273),entitled“An actsupplementary
to an act to incorporatethe city of Philadelphia,authorizingthe improve-
mentof Broadstreet,in saidcity.”

Act of April 17, 1866 (P.L.106, No.95), entitled “An act relatingto rail-
roads.”

Act of January 7, 1867 (P.L.1368,No.1283),entitled “An act relating to
thequalificationsof directorsof railroadcompanies.”

Act of April 10, 1867 (P.L.61, No.40), entitled“An act to authorizethe
presidentanddirectorsof anyrailroadcompanyto determine,by resolution,
themannerin which, andthe personstowhom, theincreasedcapitalthereof
may besold,andtheamountsof theinstallmentsthereon,andthetimesand
manner oftheir payment.”

Act of February14, 1868 (P.L.40, No.4), entitled “A supplementto an
act, entitled‘An Act relatingto certaincorporations,’approvedMarchthir-
teenth,AnnoDominionethousandeighthundredandforty-seven,authoriz-
ing the governorto appoint directors for certaincorporationsin certain
cases.”

Act of March 10, 1868 (P.L.294,No.267),entitled “A supplementto an
act, entitled ‘An Act concerningthe sale of railroads, canals,turnpikes,
bridgesandplank roads,’approvedthe eighthday of April, Anno Domini
one thousandeight hundred and sixty-one,so far asrelatesto certaincoun-
ties.”

Act of March 18, 1868 (P.L.372,No.335),entitled “A supplementto an
act, entitled ‘An Act to authorize the sale of the property of any incorpo-
rated company, upon the bonds secured by a mortgage given by it with like
effectasif sold uponthe mortgage,’approvedthetenth day of April, Anno
Domini onethousandeight hundredand sixty-seven,extendingthe sameto
incorporatedcoal companiesin the countyof Luzerne,authorizingthe pur-
chasersofthe sameto organizenewcorporations.”
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Act of March 31, 1868 (P.L.50, No.17), entitled “An act to authorize
incorporated companies to invest andre-investsurplusfunds in mortgages,
stocks and other securities,and fixing the time for holding electionsfor
directors.”

Act of April 2, 1868 (P.L.53, No.20), entitled “An act relating to the con-
solidationof railroadcompanies.”

Act of April 4, 1868 (P.L.62, No.29),entitled “An act to authorizethe
formationandregulationof railroadcorporations.”

Act of April 14, 1868(P.L.100,No.61),entitled “An actto authorizerail-
road companiesleasingor usingother railroadsto providefor the payment
of liensthereon.”

Act of March 17, 1869 (P.L.11, No.9), entitled “An act supplementaryto
an act relating to certain corporations, approved the twenty-third day of
April, AnnoDomini onethousandeight hundredandsixty-one.”

Act of March 17, 1869 (P.L.1l, No.10), entitled “An act to authorize an
increasein the numberof directorsor managersof railroadcompanies,and
to give stockholders the power to locatethe generaloffice of suchcompa-
nies.”

Act of March 17, 1869 (P.L.l2, No.11),entitled “An act to enablerail-
road, canal and slack-waternavigation companiesto straighten, widen,
deepenandotherwiseimprovetheir linesof railroads,canalsandslack-water
navigation,andthebridges,aqueducts,piersandstructuresthereof.”

Act of April 6, 1869 (P.L. 17, No. 16), entitled “A furthersupplementto
an act regulatinglateral railroads,approvedthe fifth day of May, Anno
Domini onethousandeighthundredandthirty-two.”

Act of April 10, 1869(P.L.24,No.24),entitled “An act supplementaryto
an act relating to railroad companies,approvedMay sixteenth,Anno
Dominionethousandeight hundredandsixty-one.”

Act of April 15, 1869 (P.L.31,No.33),entitled “An act to authorizerail-
roadandcanalcompaniestoaid in thedevelopmentof thecoaL,~iron,lumber
andothermaterialinterestsof thisCommonwealth.”

Act of April 26, 1869(P .L.96,No.70),entitled “A furthersupplementto
the act, entitled ‘An act to enable citizensto holdtitle whichhadbeeriiieldby
aliensandcorporations,’approvedthe ninthdayof January,AnnoDomini
onethousandeighthundredandsixty-one.”

Act of February17, 1870 (P.L.31, No.8), entitled “An act to authorize
railroad companiesto leaseor becon:ielessees,andto makecontractswith
otherrailroadcompanies,co:rporationsandparties.”

Act of April 1, 1870 (P.L.45, No.26),entitled “An act to authorizeand
directtheAttorneyGeneral,uponcomplaintmadeby partieswhoseinterests
aretherebyaffected,to instituteproceedings,accordingto law, againstcor-
porationsallegedtohaveviolateddutiesimposeduponthemby law.”

Act of April 14, 1870 (P.L.73, No.46),entitled “A supplementto an act
regulatingrailroad companies,approvedFebruarynineteenth,onethousand
eighthundredandforty-nine.”

Resolutionof April 14, 1870(P.L.1334,No.13),entitled “A JointResolu-
tion for the protection of the rights 01’ corporations chartered by the Com-
monwealth.”
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Act of April 14, 1870(P.L.75,No.48), entitled“A supplementto an act,
entitled ‘An Act relating to railroad andcanal companies,’approvedApril
eleventh, one thousand eight hundred and sixty-four.”

Act of April 26, 1870(P.L.1274,No.1170),entitled“An act furthersup-
plementaryto anactregulatingrailroadcompanies,approvedthenineteenth
day of February,Anno Domini one thousandeight hundred and forty-
nine.”

Act of February 17, 1871 (P.L.56,No.61),entitled “An actsupplementary
to the acts relating to lateral railroads.”

Act of April 28, 1871 (P.L.246,No.232),entitled “A supplementto the
act of April fourth, one thousand eight hundred and sixty-eight, relative to
the formation and regulation of railroad corporations.”

Act of May 2, 1871 (P.L.248, No.234), entitled “A supplement to an act
to enable railroad, canal and slack-water navigation companies to straighten,
widen, deepenand otherwiseimprovetheir lines of railroads, canals and
slack-water navigation, and the bridges, aqueducts, piers and structures
thereof, approved the seventeenth day of March, Anno Domini one
thousandeighthundredandsixty-nine.”

Act of May 18, 1871 (P.L.942, No.830), entitled “An act relating to
certainrailroad,canalandincorporatedcompaniesauthorizedto construct
railroads,andauthorizingsuchcompaniesto purchaseand holdstock and
bonds,toleaseroadsandpropertyof andconsolidatewith eachother,in the
countiesof Susquehanna,Wyoming,WayneandLuzerne.”

Act of June 2, 1871 (P.L.283, No.263), entitled “An act to authorize
marriedwomenowning capital stock of any railroad companyto sell and
transferthesame.”

Act of April 3, 1872(P.L.35,No.25),entitled “An actrelatingto straight-
enedor improvedlinesof railroad.”

Act of April 4, 1872 (P.L.46, No.39), entitled “An act for the appoint-
ment of a receiver in caseswhere corporationshave been dissolvedby
judgmentof ouster,uponproceedingsof quowarranto.”

Act of February 7, 1873 (P.L.l26,No.95),entitled “An actextendingthe
time for the completion of the Pittsburg, Virginia and Charleston Railway.”

Act of March 27, 1873 (P.L.435, No.450), entitled “An act providing for
the surrender by the Thirteenthand Fifteenth StreetsPassengerRailway
Companyof thecity of Philadelphia,of certaincorporaterightsuponBroad
street,andin considerationthereof,confirming the mergerwith the Navy
Yard, Broad Streetand FairmountRailway Company,and granting and
confirming unto said Thirteenthand Fifteenth StreetsPassengerRailway
Company,certainrights asto laying tracksupon saidBroadstreetandThir-
teenthandFifteenthstreets,andexcludingall otherpersonsor bodiescorpo-
ratefromhereafterlayingtracksuponanyof saidstreets.”

Act of June5, 1873 (1874P.L.331,No.219),entitled “An actauthorizing
directorsof railroadcompaniestoelectvice president.”

Act of June 6, 1873 (1874P.L.417,No.303),entitled “A supplementto an
act, entitled ‘An Act regulating lateral railroads,’ approved the fifth day of
May, Anno Domini one thousand eight hundred and thirty-two, in the
countyof Armstrong.”
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Act of April 1, 1874 (P.L.51, No.13), entitled “An act to validateacts
done by corporations created by the courts before the recording of their
charters.”

Act of April 29, 1874 (P,L.73, No.32), entitled “An act to provide for the
incorporation and regulation of certain corporations.”

Act of April 20, 1874 (P.L.l10, No.36), entitled, as amended, “An act to
enable the officers of dissolvedcorporationsto conveyreal estateheld by
such corporations.”

Act of May 11, 1874 (P.L.133, No.64),entitled “An act relating to the
validity of thechartersof certainincorporations.”

Act of May 15, 1874(P.L.185, No.117),entitled “An act to providefor
the adjustment,settlementand collection of compensationfrom railroad
companies, for railroads located o.r that may belocatedon county bridges,
andto empowercountycommissionerstomakecontractsrelating-thereto.”

Act of June 8, 1874(P.L.277,No.162),entitled “A supplement to an act,
entitled ‘An Act to authorize the formation and regulation of railroad corpo-
rations.’”

Act of June 9, 1874 (P.L.282, No.169), entitled “An act to authorize the
counties,cities, towns or townshipsof this state,respectively,to enterinto
contractswith railroad companieswhoseroadsentertheir limits, whereby
saidcompaniesmayre-locate,changeor elevatetheir railroads.”

Act of June 15, 1874(P.L .289, No.175),entitled “An actrequiringevery
railroad or canalcorporation,organizedin thisstate,to maintainanoffice
thereinfor thetransactionof its business.”

Act of March 17, 1875(F.L.7, No.9),entitled “An act to extendthetime
for the completionof railroads authorized to be constructed by railroad or
railwaycorporationsof thiscommonwealthunderanygeneraliaw.”

Act of March 18, 1875 (P.L.28,N:.30), entitled “A supplementto anact
to authorize the formation and regulation of railroad corporations,
approvedApril four, Anno Domini onethousandeight hundredandsixty-
eight.”

Act of April 25, 1876 (P.L.4’7, No.36),entitled “An act supplementaryto
the act, entitled ‘An Act to providefor theincorporationandregulationof
certaincorporations,’approvedthetwenty-ninthdayof April, AnnoDomini
eighteenhundredand seventy-four,extendingits provisionsto all whomay
havetherightto voteat electionsfordirectors,managersor trustees.”

Act of April 28, 1876(P.L.53,No.45),entitled “An actrelievingmembers
of beneficial societies from individualliability for lodgeindebtedness.”

Act of May 1, 1876 (P.L.90, No.52), entitled “An actsupplementaryto an
act, entitled ‘An Act to provide for the incorporation and regulation of
certain corporations,’ approved Apr;il twenty-ninth, one thousand eight
hundredandseventy-four, relative to the incorporation andpowersof tele-
graphcompaniesfor theuseof individuals, firms andcorporations,andfor
fire alarm, policeandmessengerbusiness.”

Act of May 1, 1876 (P.L.93, No.57), entitled “An act defining the rights
andobligationsof corporationsformedunder thelaws of otherstates,and
under the said laws succeedingto or becominginvestedwith the rights of
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purchasers or mortgagees under mortgages executed by railroad companies
of otherstates,but authorizedor confirmedby the lawsof this state,where
suchmortgagesextendto or includerailroadspartlywithin this andpartly
within anotheror otherstateor states,andwhereforeclosuresor salesof the
mortgaged premiseshavebeendecreedby courtsof the stateswithin which
the said last named companies were incorporated, and such decrees of sale-or
foreclosurehavebeenconfirmed or enforcedby confirmatoryor ancillary
decreesrenderedby stateor federalcourtsofor in this commonwealth.”

Act of May 8, 1876(P.L.127,No.93),entitled “An act to enable citizens
of the United States and corporations charteredunderthelaws of this com-
monwealth,and authorizedto hold real estate,to hold and convey title
which had beenheld by aliens and corporationsnot authorizedby law to
hold the same.”

Act of May 13, 1876 (P.L.157, No.128), entitled “A furthersupplementto
an act, entitled ‘An Act to authorize the formationandregulationof railroad
corporations,’ approved April fourth, Anno Domini one thousand eight
hundredandsixty-eight,authorizingarticlesof associationto be filed and
recordedin theoffice of the secretaryof thecommonwealth,andcompanies
to organize,when two thousanddollarsof stock is subscribedand ten per
centumthereonpaid in. good faith, in cash,to the directors,for roadsnot
exceedingfifteenmilesin length.”

Act of May 22, 1878 (P.L.85, No.108),entitled “A supplementto anact,
entitled ‘An act to enablecitizensto hold title whichhasbeenheldby aliens
andcorporations,’approvedthe ninth day of January,Anno Domini one
thousandeighthundredandsixty-one.”

Act of May25,1878 (P.L. 145, No.184), entitled “A supplement to an act,
entitled ‘An act concerning the sale of railroads,canals,turnpikes,bridges
and plank roads,’ approvedthe eighth day of April, Anno Domini one
thousandeighthundredandsixty-one,extendingtheprovisionsof saidactto
coal, iron, steel, lumber, or oil or mining, manufacturing,transportation
andtelegraphcompanies,in thiscommonwealth.”

Act of June 12, 1878 (P.L.183, No.224), entitled “A supplement to an act
to authorizerailroadcorporationsto securethepaymentof their bonds and
obligations, by a mortgageupon their property, rights and franchises,’
approvedthe thirteenthday of March, Anno Domini one thousandeight
hundredand seventy-three,applying the provisionsthereof to mortgages
uponcertainpersonalpropertyof suchcorporations.”

Act of April 22, 1879(P.L.31,No.26),entitled “An actto extendthetime
for the completion of publicworks by corporationscharteredfor the con-
struction thereof,and authorizingsuchcorporationsto borrow moneyfor
thatpurpose.”

Act of April 8, 1881 (P.L.9, No.8), entitled “A supplement to the act,
entitled, ‘An act to enable citizens of the United States and corporations
chartered under the laws of this commonwealth, and authorized to hold real
estate,to holdandconvey title, which had been held by aliens andcorpora-
tions not authorizedby law to hold the same,’ approvedthe eighthday of
May,AnnoDomini onethousandeight hundredandseventy-six.”
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Act of May 21, 1881 (P.L.27,No.31),entitled “A furthersupplementto
anact, entitled‘An actto authorizetheformationandregulationof railroad
corporations’approvedthefourth dayof April, AnnoDomini onethousand
eight hundredandsixty-eight,authorizingrailroad companiesincorporated
under said act, and supplementsthereto, not exceedingfifteen miles in
length,to extendtheir lines.”

Act of May 24, 1881 (P.L.27,No.30),entitled “An actto extendthe time
for the completion of railroadsin thiscommonwealth.”

Act of June1, 1883 (P.L.49,No.40),entitled “An act to extendthetime
for the completionof railroadsin this Commonwealth.”

Act of June1, 1883 (P.L.57, No.52),entitled “An act relatingto the ter-
minal pointsto whichrailroadsmaybeconstructed.”

Act of June2, 1883 (P.L..61,No.54),entitled“An actsupplementarytoan
act, entitled ‘An act for the incorporationand regulationof corporations,’
approvedApril twenty-ninth,onethousandeight hundredandseventy-four,
authorizingthe incorporationof pipelines for the transportationof petro-
leum,andprovidingfor theexerciseof theright of eminentdomainin taking
landsandpropertyforsuchpurposes.”

Act of June 13, 1883(P.L.122,No.108),entitled“A supplementtoan act,
entitled ‘An act to providefor the incorporationandregulationof certain
corporations,’ approvedApril twenty-ninth,one thousandeight hundred
andseventy-four,providingfor theimprovement,amendmentandalteration
of thechartersof corporationsof thesecondclass,andauthorizingthe incor-
porationoftractionmotorcompanies.”

Act of July 5, 1883(P.L,176, No.165),entitled “A supplementto an act,
entitled ‘An actregulatinglateralrailroads,’approvedthe fifth dayof May,
Anno Domini one thousandeight hundredandthirty-two, authorizingthe
ownersor lesseesof iron oreor coalminesto constructlateralrailroadsfrom.
said mines to any railroad, public road or navigable stream, within the
county in whichsuchminesaresituated.”

Act of May 29, 1885 (P.L.29,No.32), entitled “An act to providefor the
incorporation and regulation of natural gas companies.”

Act of June25, 1885 (P.L.l86,No.155),entitled “An actlimiting thetime
for the completionof railroadsby corporationsorganizedby purchasersat
judicial sales.”

Act of May 7, 1887 (P.L.94,No.44), entitled “An act to enforceagainst
railroad corporations the provisionsof sectionsevenof Article sixteen,of
theConstitution.”

Act of May 31, 1887 (P.L.275, No.162), entitled “A supplementto anact,
entitled ‘An actto authorize the formation and regulation of railroad corpo-
rations,’ approvedthe fourthdayof April, AnnoDomini onethousandeight
hundredandsixty-eight.”

Act of June6, 1887 (P.L.350,No.242),entitled“An acttoenabletheciti-
zensof the UnitedStatesandcorporations,charteredunderthe laws of this
Commonwealthand authorizedto hold real estate,to hold andconveytitle
which hadbeenheld by aliens andcorporationsnot authorizedby law to
holdthesame.”
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Act of June 7, 1887 (P.L.365, No.252), referredto as the Cooperative
AssociationAct.

Act of May 7, 1889(P.L.102,No.108),entitled “An actdefiningevidence
of stock ownershipin corporationsand for determiningthe right to vote
thereon.”

Act of May 8, 1889 (P.L.l36,No.153),entitled “An act to amendanact,
entitled ‘An act to providefor the incorporationand regulationof certain
corporations,’approvedthe twenty-ninthday of April, Anno Domini one
thousandeight hundredandseventy-four,providing for the incorporation
andregulationof electriclight, heatandpowercompanies.”

Act of May 13, 1889(P.L.205,No.223),entitled “An act prescribingthe
amountof stockandbondswhichmay beissuedby railroadcompanieshere-
toforeor hereafterconsolidatedandmerged.”

Act of June 16, 1891 (P.L.301,No.231),entitled “An act authorizingthe
extension of the corporate existence of any railroad corporation organized
undereitheraspecialor generallaw of thisCommonwealth.”

Act of May 26, 1893 (P.L.141, No.90), entitled “An act amending an act,
entitled ‘An act defining evidenceof stock ownershipin corporations,and
for determining the right to vote thereon,’ approvedMay seventh,one
thousand eight hundred and eighty-nine, further defining evidence of stock
ownership and the right to vote thereon.”

Act of May 26, 1893 (P.L.158, No.103), entitled “An act authorizing
watercompaniesto re-locateroads destroyed, and to acquire land to pre-
servewatersupplyfromcontamination.”

Act of June 8, 1893 (P.L.355, No.289), entitled “An act to regulate the
change of location of the principal office, the place of annual and other
meetings of stockholders, and the time of such annual meeting of corpora-
tionsof thisCommonwealth.”

Act of June18, 1895 (P.L.195,No.116),entitled “An act validating pur-
chasesor leasesheretoforemadeor acquiredby watercompaniesof landsto
preservetheir watersupplyfrom contamination.”

Act of June24, 1895 (P.L.258,No.172),entitled “An actrelatingto and
regulatingthe issueandtransferof certificatesof stockby companiesincor-
poratedunderthelawsof thisCommonwealth.”

Act of June24, 1895(P.L.264,No.176),entitled “An actto enablethecit-
izensof theUnitedStates,andcorporationscharteredunder thelawsof this
Commonwealthandauthorizedto hold real estate,to hold andconveytitle
whichhad beenheld by aliens and corporationsnot authorizedby law to
hold thesame.”

Act of July 2, 1895 (P.L.425,No.302),entitled“An act grantingto water
power companies,and other corporationsowning or controlling water
power, authority to develop and distribute electric power by means of their
water power, and to erect, construct and maintain the necessary buildings,
plant and apparatus for that purpose.”

Act of July 2, 1895 (P.L.432, No.309),entitled “An act beinga further
supplementto an act, entitled ‘An act to providefor the incorporationand
regulationof certaincorporations,’approvedthetwenty-ninthdayof April,
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one thousand eight hundred and seventy-four, to further provide for the
incorporation and regulation of corporationsheretoforeor hereafterincor-
poratedfor thepurposeof thesupply,storageor transportationof waterand
waterpowerfor commercialandmanufacturingpurposes.”

Act of February9, 1901 (P.L.3, No.1), entitled “An act to providefor
increasingthecapitalstockandindebtednessof corporations.”

Act of February 9, 1901 (P.L.6, No.2), entitled “An act to permit the clas-
sification by railroad, railway and transportationcorporationsof their
boardsof directorsor managers.”

Act of March22, 1901 (P.L.53,No.20),entitled “An actto authorizeand
empowerany railroadco:rporatiorLof this Commonwealth,whichshall own
atleasttwo-thirdsof thewholecapitalstockof anyotherlike corporationof
this Commonwealth,andshall havea railroad connectingwith the railroad
of the latter, to acquire the franchises, property, rights and credits of the
latter.”

Act of April 4, 1901 (P.L.63, No.29),entitled “An act to authorizerail-
roads,heretoforeor hereafterconstructedto anyriver formingtheboundary
betweenthisandanyadjoiningState,tobebuilt by meansof abridgeandits
approachesto themiddle of suchriver, andthereconnectwith any railroad
of suchadjoiningState,heretoforeorhereafterconstructed.”

Actof April 4, 1901 (P.,L .67,No.36),entitled“An actto validatechanges
heretoforemadein the namesof corporationsby the several courtsof
commonpleasof thisCommonwealth.”

Act of May 21, 1901 (P.L.270,No.177),entitled“An actgrantingcertain
rights andprivilegesto regularlyorganizedand incorporatedwatercompa-
nies.”

Act of May 29, 1901 (P.L.326,No.207),entitled“A supplementto an act,
entitled ‘An actto providefor the incorporationandregulationof certain
corporations,’approvedApril twenty-ninth, one thousandeight hundred
andseventy-four;authorizingformationof corporationsfor profit by volun-
taryassociationof threeor morepersons,oneof whom,at least,mustbe a
citizenof thisCommonwealth.”

Act of July 10, 1901 (P.L.651,No.329),entitled “An act to validateacts
doneby corporationsbeforetherecordingof theircharters.”

Act of March 19, 1903 (P.L.34, No.41),entitled “An act to prevent the
multiplicationof poles,wires,andconduitsforelectricalpurposes,byautho-
rizing corporations,manufacturingor usingelectricalcurrentfor any pur-
poses,to enterinto contractswith eachother relatingto the exchangeof
current,the joint use of poles, wires, and conduits, or the lease or operation
of eachotherssystems.”

Act of March 24, 1903 (P.L.50, No.52),entitled “An act relatingto the
taking of stock votes,uponsubjectspresentedto stockholdersof corpora-
tionsof thisCommonwealthfor their action.”

Act of April 22, 1903 (P.L.251, No.185),entitled “An act regulatingthe
changeof corporatetitles.”

Act of April 23, 1903 (P.L.280,No.208),entitled “A furthersupplement
to theactapprovedApril fourth, Anno Domini onethousandeight hundred
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andsixty-eight,entitled ‘An actto authorizetheformationandregulationof
-railroadcorporations.”

Act of March24, 1905 (P.L.56,No.39),entitled “A supplementto anact,
entitled ‘A supplementto anact, entitled “An actto providefor theincorpo-
ration andregulationof certaincorporations,”approvedthe twenty-ninth
day of April, Anno Domini onethousandeight hundredand seventy-four,
furtheramendingthe twelfth section thereofso as to permit corporations
organizedthereunder,either for the purposeof carryingon any manufac-
turingbusiness,or for the supplyof water, or for themanufactureor supply-
ing of light, to purchasebondsor stock of other corporationsof the same
character,or to guaranteethe paymentof interestand principal of such
bonds,or eitherprincipal or interest,or to leaseandoperatecorporateprop-
erty,’ approvedthe twenty-sixthday of June,Anno Domini one thousand
eight hundred andninety-five, correctingerrors thereinandvalidating all
actsdonein pursuancethereof.”

Act of April 22, 1905 (P.L,264, No.184), entitled “An act to authorize
railroad companies of thisCommonwealth,in order to securean adequate
supplyof waterfortheir corporatepurpose,to acquire,hold, disposeof, and
guarantee the stock and securitiesof watercompanies.”

Act of June6, 1907 (P.L.417,No.287),entitled “An actrequiringthat all
water, gas,or electriclight corporations,beforeenteringupon or occupying
any public streetor highwayin anytownshipof the first classof this Com-
monwealth,shall first makeapplicationto the proper authoritiesof such
township of the first class and obtain its consentto such entry or occu-.
pancy.”

Act of April 27, 1909(P.L.244,No.154),entitled “An act to validateacts
doneby corporationsbeforetherecordingof their charter.”

Act of May 3, 1909 (P.L.408, No.229), entitled, as amended,“An act
authorizingthemergeror consolidationof certaincorporations.”

Act of March 15, 1911 (P.L.17,No.15),entitled “An act to validateacts
done and conveyancesmadeby or to corporationsafter letterspatentare
issued, and before the recording of their charters.”

Act of May 11, 1911 (P.L.26l, No.165), entitled “An act relating to
Receivers’Sales.”

Act of June3, 1911 (P.L.635,No.243),entitled “An actto furtheramend
the eighteenth paragraph of the secondsectionof an act, entitled ‘An actto
provide for the incorporation and regulation of certain corporations,’
approvedthe twenty-ninthdayof April, Anno Domini one thousandeight
hundred and seventy-four,so as to compelcorporationsheretoforeor here-
after incorporatedfor the purposeof the storage,transportationand fur-
nishingof waterfor manufacturingandotherpurposes,andfor thecreation,
establishing,furnishing,transmissionandusingof water-powertherefrom,
to furnishsuchpowerfor publicpurposes.”

Act of April 24, 1913 (P.L.114, No.77), entitled “An act to validate
receiver’ssalesof realestate,heldsubsequentto thepassageof an act,enti-
tled ‘An act relatingto receiver’s sales,’approvedtheeleventhday of May,
Anno Domini one thousandnine hundredand eleven, in all caseswhere
noticesof saidsaleshavebeenmailedwithin thetime specifiedin sairiact.”
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Act of May 15, 1913 (P.L.2l3, No.149), entitled “An act to validate
certain charters issued by the Governor of the Commonwealthto electric
light companies,for districtscomprisingtwo or moremunicipalitiesor town-
ships,underthethirty-fourth sectionof theact approvedApril twenty-nine,
onethousandeighthundredseventy-four,entitled ‘An act to providefor the
incorporationandregulationof certaincorporations,’andits supplements.”

Act of June6, 1913 (P.L.458,No.304),entitled “An actprovidingfor the
makingvalid of thechartersof certaincorporations,heretoforeincorporated
for the purposeof supplyingheat, light, andpower, by meansof electricity,
to the public, upon thefiling of certaincertificateswith the Secretaryof the
Commonwealth.”

Act of April 26, 1917 (P.L.102, No.61), entitled“A supplementto anact,
entitled ‘An act to providefor the incorporationandregulationof natural
gas companies,’ approved the twenty-ninth day of May, one thousand eight
hundred and eighty-five; providing thatcorporationsengagedin thebusiness
of supplying natural gas may manufactureor purchase,andtransportand
supply,manufacturedfuelgas.”

Act of May 3, 1917 (P.L.146, No.78), entitled “An act to validateacts
doneby corporationsbeforetherecordingof their charters.”

Act of May 17, 1917(P.L.228,No.126),entitled “An actto authorizethe
paymentby corporationsto their directorsof compensationfor servicesren-
deredby them.”

Act of July 5, 1917 (P.L.698,No.258),entitled “An actto authorizecor-
porationsorganizedfor profit, underthe lawsof Pennsylvania,to continue
the salariesof employesenlistingor enrollingin anybranchof themilitary or
navalserviceof theUnitedStates,or otherprotectiveorganization.”

Act of July 19, 1917(P.L.1123,No.382),entitled “An actto authorizethe
constructionof branchesby railroadcompanies.”

Act of April 18, 1919 (P.L.67,No.52),entitled “An actto giveto women,
marriedand single, the same right as mento be corporators, and, in further-
anceof their interestsas stockholders,to serveasdirectorsand officers of
corporationsfor profit.”

Act of May 23, 1919 (P.L.240,No.132), entitled “An actvalidating the
holding, ownership,and exerciseof material, rolling stock,property, and
franchises,sold andconveyedunderandby virtueof any processor decree
of any courtor underor by virtueof apowerof salecontainedin anymort-
gageor deedof trust, as the propertyof any gas, water, coal, iron, steel,
lumber, oil or mining or manufacturing, transportationor telegraph
company,or any railroad,canal,turn;pike,bridge, or plankroador anycor-
poration,notwithstandingthe failure of theowneror owners-thereof-to-reor-
ganizesaidcompanyor corporationiii. accordancewith theactof Assembly,
entitled ‘An act concerningthe sale of railroads,canals,turnpikes,bridges,
and plank roads,’ approvedthe eighth day of April, Anno Domini one
thousandeight hundred sixty-one, andthe supplementsand amendments
thereto.”

Act of May 23, 1919 (P.L..253, No.135), entitled “A supplementto the
act,approvedthetwenty-ninthdayof May,onethousandeighthundredand
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eighty-five (PamphletLaws, twenty-nine),entitled ‘An act toprovidefor the
incorporation and regulationof naturalgascompanies,’authorizingcorpo-
rationscreatedunder said act to renew their charterswhich areabout to
expireor havealreadyexpired,andprovidinga proceduretherefor,andfor
the payment of fees and bonus.”

Act of June20, 1919 (P.L.509, No.249), entitled “A supplementto anact,
approvedthe eighth day of May, onethousandeight hundredand eighty-
nine(PamphletLaws,onehundredandthirty-six), entitled ‘An acttoamend
an act, entitled “An act to providefor the incorporationandregulationof
certain corporations,” approved the twenty-ninth day of April, Anno
Domini one thousandeight hundredand seventy-four,providing for the
incorporationandregulationof electric light, heat andpowercompanies,’
grantingelectric light, heat,andpowercompaniesthe right to exercisetheir
charterpowersin adjoiningStates.”

Act of July 22, 1919 (P.L.1123,No.456),entitled “A supplementto an
act, entitled ‘An act to provide for the incorporationand regulationof
certaincorporations,’approvedthetwenty-ninthdayof April, AnnoDomini
onethousandeight hundredand seventy-four;providing for the incorpora-
tion andregulationof telephonecompanies;definingtherights,powers,and
privileges of such corporations;authorizing and regulatingthe purchase,
acquisition,and leasingthe whole or any part of the properties,systems,
capitalstock,andsecuritiesof othercorporations,associations,andpersons
engagedin thetelephonebusiness;andauthorizingexistingtelegraphcorpo-
rationsto accepttheprovisionsof thisact.”

Act of May 20, 1921 (P.L.949, No.334), entitled “An act authorizing
certaintelephonecompaniesandcertaintelephoneandtelegraph-companies
to acquireall or any part of the capitalstock, franchises,property,rights,
andcreditsof eachother,andto purchase,lease,or otherwiseacquireall or
any partof thelines, systems,rights,privileges,municipalconsents,andcor-
poratefranchisesof eachother.”

Act of May 25, 1921 (P.L.1159,No.426), entitled “An actauthorizing
certaincorporationsto issuepreferredor commonstock of one or more
classes;providingfor themannerof issuance,restrictionsandregulationsin
the mannerof voting thereof,and the rights and privilegesof the holders
thereof; validating certainacts of corporationsnot participatedin by the
holdersof non-votingstock;andrepealingall actsandpartsof actsinconsis-
tenttherewith.”

Act of March20, 1923 (P.L.27,No.19), entitled “An act to validateacts
doneby or rights accruedto corporationsbefore therecordingof their char-
ters.”

Act of May 21, 1923 (P.L.288, No.185), entitled “An act authorizing
certaincorporationstoauthorize,create,andissuecapital stockof any class
or kind withoutnominalor par value,andto changeor converttheir autho-
rizedor outstandingcapitalstock of anyclassor kind intosharesof anyclass
or kind, eitherwith or withoutnominalor parvalue;andvalidatingthecrea-
tionsandissuesof stockheretoforemadeby corporationsin accordancewith
theprovisionshereof.”
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Act of June30, 1923 (P.L.984,No.404),entitled “An act for the encour-
agementof unincorporatedcooperative associationsof agricultural and
industrial workers; providingthat membershiptherein, andinterestin the
funds and propertythereof,may be madenontransferable;and imposing
penaltiesupon personsmaking or acceptingunlawful assignment,transfer,
or pledge of such membership or interest.”

Act of March3, 1925(P.L.9, No.7), entitled “An act tovalidateactsdone
by corporationsbeforetherecordingof their charters.”

Section2 of the act of April 7, 1925 (P.L.183,No.131),entitled “An act
providingthat certificatesof associationandarticlesof incorporationor of
any improvements,amendments,or alterationsthereto may be acknowl-
edgedand sworn or affirmed to before a notary public or justice of the
peace;validating suchacknowledgmentsmadeprior to the approvalof this
act.”

Act of March22, 1927 (P.L.51,No.32),entitled “An act to validateacts
donebycorporationsbeforetherecordingof their charters.”

Act of April 6, 1927 (P.L. 126, No.97), entitled “A supplementto an act,
entitled ‘An act to provide for the incorporationandregulationof certain
corporations,’approvedthe twenty-ninthday of April, one thousand eight
hundredandseventy-four,providing that companiesincorporatedfor the
manufactureandsupplyof gas,or thesupplyof light or heattothe publicby
any other means,or for themanufactureandsupplyof light, heat,andfuel
or any of them by any processof manufacture,shall, in addition to the
powersheretoforegranted,be autho;rizedand empoweredto produce,deal
in, transport,convey, anddistributenaturalgas or gas formed by mixing
naturalgaswith manufacturedgas.”

Act of April 14, 1927(P.L.297,No.169),entitled“An actauthorizingany
natural gas company, or any manufacturedgas company, incorporated
underthe lawsof this Commonwealth,to sell, assign,disposeof, convey,or
leaseto any natural gas company,or to any manufacturedgas company,
incorporatedunderthelaws of thisCommonwealth,its franchisesandprop-
erty or any part thereof;providingthemannerin which suchsales,convey-
ances,or leases,shall be consummated;and requiring the paymentof all
taxesduethe Commonwealthbeforethe returnsauthorizingsuchsales,con-
veyances,andleasesshallbe filed in the office of theSecretaryof the Com-
monwealth.”

Act of April 28, 1927 (P.L. 503, No.327), entitled “An act authorizing
churches,cemeterycompanies,andburial associationsto leaseor convey
coal and other minerals; providing for theuseandexpenditureof the funds
derived therefrom and for the support of the overlying surface.”

Act of March27, 1929(P.L.74, No.84),entitled“An actamendingsection
oneof anactentitled ‘An actauthorizingcorporations,organizedfor profit,
to purchase,hold, sell, assign, transfer, mortgage,pledge, or otherwise
disposeof, the sharesof capital stock of, or any bonds,securitiesor evi-
dencesof indebtednesscreatedby, anyother corporation,’approvedthe
seconddayof July, AnnoDomini onethousandninehundredandone(Pam-
phlet Laws, six hundredand three), so as to includecorporations,either
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public or private, of this or any other State or of the United Statesof
America, or of any territory or dependencythereof, or of any foreign
countryor any subdivisionor agencythereof;andto validateall purchases,
sales, assignments,transfers, mortgages,pledges, or other disposition
thereofatanytimeheretoforemade.”

As muchasreads“examineand” andall of theproviso of section805 of
the act of April 9, 1929 (P.L.177, No.175), known as The Administrative
Codeof 1929.

Section730 (exceptas to corporationsspecified in 15 Pa.C.S.§ 1102(c)
(relating toexclusions)andjoint stockassociations)andthepenultimatesen-
tenceof section1401, insofarasit relatesto thereleaseof lien asprovidedby
15 Pa.C.S.§~1957(c) (relating to taxes)and 5957(c) (relating to taxes), of
the act of April 9, 1929 (P.L.343, No.176), knownasTheFiscalCode.

Act of April 11, 1929 (P.L.482,No.200),entitled “An actto validateacts
doneby corporationsbeforetherecordingoftheir charters.”

Act of April 17, 1929 (P.L.531,No.234),entitled “An act authorizingthe
courts of commonpleas to direct the filing by corporationsof bondsto the
Commonwealth, to secure payment of damages for the taking of lands,
waters, materials, or other property or rights, or for injury thereto, in cases
wherethere is a disputed,doubtful, or defectivetitle, or whereany party
interestedis absent,unknown,not of full age, of unsoundmind, or is an
unincorporatedassociation,or, from anycause,cannotbebargainedwith or
be served with notice or tendered a bond within the county, and to appoint
guardiansadlitem or trusteesforsuchpersons.”

Act of April 18, 1929 (P.L.544,No.241), entitled “An act to amend the
act, approved the second day of July, one thousand nine hundredandone
(PamphletLaws, six hundredthree)entitled ‘An act authorizing corpora-
tions, organizedfor profit, to purchase,hold, sell, assign,transfer,mort-
gage,pledge,or otherwisedisposeof, the sharesof capital stock of, or any
bonds,securities,or evidencesof indebtednesscreatedby, any othercorpo-
ration’ by extendingtheprovisionsthereofsoasto applyto all corporations,
andvalidatingpasttransactionsof suchcharacter.”

Act of June 25, 1931 (P.L.1366, No.338), entitled “An act to authorize
any corporation of this Commonwealth, created by virtue of any special act
of Assembly,andpossessingundersuch act, or supplementsthereto,fran-
chisesfor variouspurposes,includingtheright to constructandoperaterail-
roadsfor publicuse,to segregateits railroadlinesandfranchisesby thesale
andconveyancethereof to any duly organizedrailroad corporationof this
Commonwealthwhichownsor controlsaline or linesof railroadconnecting
therewith not parallel or competing.”

Act-of April 13, 1933 (P.L.34,No.28), entitled “An act to validateacts
done by corporations before the recording of their charters.”

Act of May 3, 1933 (P.L.227,No.80),entitled “An act authorizingstock
corporations, with certain exceptions, to make provision for, and to issue,
sharesof capitalstock of any classor classes,or to changesharesof autho-
rizedor outstandingcapital stockof any classinto oneor moreclasses,with
or without nominalor parvalue,andwith suchdesignations,terms,relative
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rights,powers,privileges,preferences,limitations, restrictionsandqualifica-.
tions as maybe specified;regulatingsuchcorporationsandthe liabilities of
their directors; making otherprovisionsrelatingto the capital and capital
stock of suchcorporations;andrepealingall actsor partsof actsinconsistent
herewith.”

Act of May 5, 1933 (P.L.364,No.106), known as the BusinessCorpora-
tion Law of 1933,exceptthattheprovisionsandrequirementsof sections2,
206, 909and1004 relatingto registrystatementsshallcontinueto beapplica-
ble until the Departmentof Stateadoptstemporaryregulationsunder 15
Pa.C.S.§ 134 (relating to docketi:rig statement)andsection301 of this act
andsuchregulationsbecomeeffect:ive.

Act of May 25, 1933 (P.L.1027,No.236),referredto as the Cooperative
AgriculturalCreditAssociationLaw.

Act of May 25, 1937(P.L.794,No.219),entitled “An act authorizingthe
electionof officers of certaincorporationsof thisCommonwealth,created
by specialact of Assemblyprior to January1, 1874, to beheldin accordance
with theprovisionsof by-lawsduly adoptedby their shareholders.”

Act of July 2, 1937 (P.L.2859, No.600), entitled “An act concerning
proxies authorizing representation and voting of capital stock of railroad
corporations,atmeetingsandelectionsthereof.”

Act of June 9, 1939 (P.L.3l3,No.170),entitled “An act permitting rail-
roadcorporationsto fix in their by.-laws thetime for annualandoihermeet-
ingsandtheelectionof directors.”

Act of June 9, 1939 (P.,L.313, No.171), entitled “An act to providefor
increasingthe indebtednessof railroad corporations,with the privilege of
convertingthesameinto capitalstock.”

Act of April 18, 1945 (P.L.253,No.114),entitled “An act relatingto suits
by shareholdersagainstofficers or directorsin a corporation,domesticor
foreign, to enforcea secondaryright becausethe corporation refusesto
enforcerights, which may be assertedby it, requiringthat plaintiff be a
shareholderatthetimeof thetransactionof whichhecomplains,or thathis
shares thereafter devolved upon him by operation of law; requiring security
for defendant’s expenses, including attorneys’ fees; and providing for the
assessmentandrecoveryof suchexpenses,includingattorney’sfees.”

Act of May 8, 1947 (P.L.178,No.79), entitled “An act to authorizerail-
roadcorporations,incorporatedin this Commonwealth,to hold directors’
meetingsat suchplacewithin thisCommonwealthor elsewhereasappointed
by amajority of thedirectors.”

Act of May 23, 1947 (P.L.307, No.136), entitled “An act providing for
and regulating the merger andconsolidationof corporationsorganizedfor
the transportation and storageof oil or anypetroleumproductsby meansof
pipelines andtanks;defining therights andpowersof the survivingor new
corporation; providing for the serviceof processonforeigncorporationsand
defining the rights of dissenting stockholders.”

Act of June5, 1947 (P.L.424,No.196),entitled “A furthersupplementto
the act, approved thetwenty-ninthdayof April, onethousandeighthundred
seventy-four(PamphletLaws 73), entitled ‘An act to providefor the incor-
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poration and regulationof certaincorporations,’grantingto everycorpora-
tion heretoforeor hereafterincorporatedfor the purposeof engagingin the
telephoneor telegraphbusinessthepowerto appropriateprivateproperty,in
certaincases,and,subjecttoapprovalby thePublicUtility Commission,for
the construction,maintenanceandoperationof its lines and facilities, and
providing for the assessmentof damagesarising from suchappropriation
and the methodof appropriation.”

Act of June10, 1947 (P.L.534,No.243),entitled “An actvalidating the
chartersandtheregistrationof thecorporatenameof certainnonprofitcor-.
porations.”

Act of March 10, 1949 (P.L.307, No.17), entitled “An act making it
lawful for the boardof directorsof anyrailroadcompanytoelectachairman
of saidboard,in suchmannerandwith suchpowersanddutiesandcompen-

- sation,including pensions,asmay be fixed by saidboard;making it lawful
for the boardof directorsof any suchcompanyto selectfrom amongtheir
numberor from the stockholders,a presidentandoneor morevice-presi-
dents,in suchmannerandwith such powersanddutiesand compensation,
including pensions,asmaybe fixed by saidboard;making it lawful for the
boardof directorsof anysuchcompanyto providefor the numberof direc-
torsthereof,not lessthanthree;andprovidingfor theeffectivenessof action
takenby any suchboard in accordanceherewith,without furthercorporate
action and notwithstandingany contraryor inconsistentprovisionin any
previously enactedactor in any existing charteror by-laws of any such
company;andfor otherpurposes.”

Act of August 17, 1951 (P.L.1267, No.302),entitled “An actto amendthe
title and the act, approved the third day of May, one thousand nine hundred
and nine (PamphletLaws 408), entitled ‘An act authorizingthe mergerand
consolidationof certaincorporations,’by permittingthe mergeror consoli-
dationof certainforeignanddomesticcorporations;prescribingthe proce-
durefor andthe effectof amergeror consolidation;providingfor payment
of certainfees,taxesand bonus;anddefining therights, powersandprivi-
legesof dissentingstockholdersandthe survivingcorporationinthe.casnaia
mergerandof thenewcorporationin thecaseof aconsolidation.”

Sections2, 3 and 4 of theact of August19, 1953(P.L. 1075,No.280),enti-
tled “An act authorizingcorporationsto grantstockoptions,pensionsand
allowances,undercertaincircumstances;andvalidating stock options,pen-
sionsandallowancesheretoforegranted.”

Act of June14, 1957(P.L.321,No.169),entitled“An act authorizingcor-
porationssubjectto the CorporationAmendmentAct of onethousandeight
hundredandeighty-three,to restatetheir articlesof incorporationin their
entirety.”

Act of July 11, 1957 (P.L.691,No.366),entitled “An actto eliminate the
requirementof certificatesevidencingpaymentof bonustaxesandchargesin
casesof mergeror consolidationof certaincorporationswheneverthesurviv-
ing or newcorporationis a domesticcorporationor a foreigncorporation
duly authorizedto do businessin Pennsylvania.”
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Act of July 11, 1957 (P.L.707, No.368),entitled “An act relatingto the
form andmannerof serviceof corporatenoticesrequiredto be given by
certaincorporationsorganizedor existingunderthe laws of the Common-.
wealth of Pennsylvania,and authorizing the waiver of such notices and
consentto corporateactionwithoutameeting.”

Act of November 10, 1959 (P.L. 1461, No.508),entitled “An actauthoriz-
ing the boardof directorsof railroad companiesto constitutean executive
committeefrom amongtheir number,and conferringsuchauthorityupon
the committee as the board shall provide.”

Act of November10, 1959(P.L.1461,No.509),entitled“An act concern-
ing the right of stockholdersof record of railroadcorporationsto voteat
meetingsand electionsthereof; providing for the voting in person,or by
proxy, of sharesof capital stock of railroadcorporationsheld of recordby
fiduciariesor by two or morepersonsandfor voting sharespledgedby the
holder thereof;andrepealingcertainactsandpartsof acts relatingto rail-
roadcorporations.”

Act of August 7, 1961 (P.L.941, No.416), known as the Professional
Association Act.

As much as follows the words “act of June 1, 1945 (P.L.1242), as
amended,”of section901 of theact of June22, 1964(P.L.84,No.6),known
as theEminentDomainCode.A courtmayissuea writ of possessionto the
condemnorprior to the dispositionof preliminary objectionswhich chal-
lengethe validity of acondemnationof rights-of-wayor easementsfor occu-
pationby water, electric,gas, oil and/or petroleumproducts,telephoneor
telegraphlines useddirectlyor indirectly in furnishing serviceto the public,
andif it shall bedeterminedfinally thatthecondemnationis invalid in whole
or in part, the affectedownersmay recoverdamagesfor any injuries sus-
tainedtherebyandshallbe entitledto suchequitablereliefasmay beappro-
priatein thecircumstances.

Act of September30, 1965 (P.L.569,No.293),entitled “An actamending
theact of May 5, 1933 (P.L.364,No.106),entitled ‘An act relatingto busi-
nesscorporations;definingandprovidingfor theorganization,merger,con-
solidation,reorganization,windingup anddissolutionof suchcorporations;
conferringcertainrights,powers,dutiesandimmunitiesuponthernandtheir
officers andshareholders;prescribingtheconditionson whichsuchcorpora-
tionsmay exercisetheir powers;providingfor the inclusionof certainexist-
ing corporationsof the secondclass within the provisionsof this act; pre-
scribing the termsandconditionsupon which foreign businesscorporations
may be admitted, or may continue,to do businesswithin the Common-
wealth; conferring powersandimposingdutieson the courtsof common
pleas,andcertainStatedepartments,commissions,andofficers;authorizing
certainState departments,boards, commissions,or officers to collect fees
for servicesrequiredto be renderedby this act; imposingpenalties; and
repealingcertainactsandpartsof actsrelating to corporations,’requiring
approvalby theStateRegistrationBoardfor ProfessionalEngineersprior to
theuseof certainwordsin corporatenames.”
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Section 1411 of the act of November30, 1965 (P.L.847,No.356),known
astheBankingCodeof 1965.

Act of January18, 1966(1965P.L.1443,No.521),entitled“An act for the
registrationof certainpre-1858corporations;providingthat suchcorpora-
tions shall be conclusivelydeemedto have acceptedthe Constitution of
Pennsylvaniaunlesssuch corporationsfile a certificateof nonacceptance
with the Department of State.”

Act of January25, 1966 (1965P.L.1587,No.556),entitled “An act relat-
ing to railroad corporationsand othercorporationssubjectto the jurisdic-
tion of thePennsylvaniaPublicUtility Commissionwhichhaveshareholders
outsideof Pennsylvania,eliminating any requirementthat any membersof
theboardof directorsberesidentsof this Commonwealth,validatingcertain
corporateaction,andrepealinginconsistentlegislation.”

Section509of theact of December14, 1967(P.L.746,No.345),known as
theSavingsAssociationCodeof 1967.

Act of November18, 1968 (P.L.1050,No.321),entitled “An act providing
for the exerciseof the right of eminentdomainby certaincorporationsfor
thetransportationof oxygenor nitrogenwith certainrestrictions,exceptions
andlimitations, andpreservingthe jurisdiction of the PennsylvaniaPublic
Utility Commission.”

Act of July 9, 1970(P.L.461,No.160),knownas the Professional Corpo-
ration Law.

Section7 of the actof November15, 1972 (P.L.1063,No.271), entitled
“An act amending the act of November 25, 1970(P.L.707,No.230),entitled
‘An act codifying and compiling a part of the law of the Commonwealth,’
addingprovisionsrelatingto burialgrounds,-corporations,includingcorpo-
rationsnot-for-profit, educationalinstitutions,privatepolice, certainchari-
table or eleemosynaryinstitutions, certain nonprofit insurers,service of
processon certainnonresidentpersons,names,prescribing penaltiesand
makingrepeals.”

Act of July 10, 1981 (P.L.237,No.77),entitled “An actamendingTitle 59
(Partnerships) of the Pennsylvania Consolidated Statutes, further providing
for the government andregulationof certainpartnershipsandtheir relation-
shipswith thirdparties,addingprovisionsrelatingto foreignlimited-partner-
shipsandmakingaconformingamendmentto Title 42 asto foreignpartner-
shipsandotherentitles.”

As muchasreads“Incorporation”of the sectionheading,the entire text
of subsections (a) and (b) and as much as reads “organized underthis act’s of
the first sentence of subsection (c) of section 203 of the act of December 17,
1981 (P.L.435, No.135), known as the Race Horse Industry Reform Act. A
corporation licensed under the act shall be incorporated by not less than five
persons and the number of its directors shall be not less than five nor more
than13.

Section 5 of the act of December 16, 1982 (P.L.1309, No.295), entitled
“An act amending Title 54 (Names)of the PennsylvaniaConsolidatedStat-
utes,addingrevised,codifiedandcompiledprovisionsrelatingto namesand
marksandmakingconformingandrelatedamendmentsto Titles 15 (Corpo-
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rationsandUnincorporatedAssociations)and 18 (CrimesandOffenses)and
separatelyenactingcertainrelatedprovisionsof law.”

Act of December23, 1983 (P.L.395,No.92), entitled “An act amending
the act of May 5, 1933 (P.L.364,No.106), entitled, as amended,‘An act
relating to corporations; defining and providing for the organization,
merger, consolidation, reorganization, winding up and dissolutionof certain
corporations for profit; conferring certain rights, powers, duties and immu-
nities uponthem andtheir officers arid shareholders;prescribingthe condi-
tions on which suchcorporationsmayexercisetheir powers;providing for
theinclusionof certainexistingcorporationsandassociationswithin thepro-
visions of this act; prescribingthetermsandconditionsupon whichcertain
foreign corporationsmay be admitted, or may continue, to do business
within the Commonwealth;conferringpowersand imposingdutieson the
courtsof commonpleas,andcertainStatedepartments,commissions,and
officers; authorizing certain Statedepartments,boards,commissions,or
officersto collect fees for services required to be rendered bythis act~impos-
ing penalties;andrepealingcertainactsandpartsof actsrelatingto corpora.-
tionsandotherentities,’ clarifying theright of directorsandofficersto con-
siderthe effects of corporateactionsupon employees,suppliers,customers
and communities;providing for interestedshareholdertransactions;and
conferringcertainrightsonnoncontrollingshareholders.”

(b) The following actsandpartsof acts arerepealedbut shallcontinueto
be applicable to corporations incorporated under or subject to the act of
May 17, 1921 (P.L.682, No.284), known as The Insurance Company Law of
1921,or anyotherstatuterelatingto theincorporationor reincorporationof
limited life insurancecompanies:

Act of November27, 1865 (1866 P.L.1228,No.1119),entitled “An act
Telatingto the organizationand meetingsof certaincorporations,incorpo-
ratedunderthelawsof thiscommonwealth.”

Act of April-15, 1869(P.L.29,No.30),entitled “An actrequiringamajor-
ity of the directors or managers of corporations to constitute a quorum.”

Act of May 15, 1874(P.L.186,No.118),entitled “An act to authorize the
issuingof letterspatenttocertaincorporations.”

Act of June17, 1887 (P.L.4l1, No.274),entitled “A furthersupplement
to an act, entitled ‘An act to provide for the incorporation and regulation of
certain corporations,’approvedApril twenty-ninth, one thousandeight
hundredandseventy-four,providingfor the furtherregulationof suchcor-
porations.”

Act of May 20, 1891 (P.L.101,No.77),entitled “An actauthorizingsala-
ried officers of private or businesscorporationsto concurrentlyserve as
directors therein.”

Act of April 19, 1901 (P.L.80, No.51), entitled “An act to regulatethe
numberof directorsin corporations chartered under the laws of this Com-
monwealth.”

Act of July 2, 1901 (P.L.603,No.298), entitled“An act authorizingcor-
porations,organizedfor profit, to purchase,hold, sell, assign,transfer,
mortgage,pledge,or otherwisedisposeof, thesharesof capital stock of, or
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any bonds, securities or evidences of indebtedness created by, any other cor-
poration.”

Act of March 5, 1903 (P.L.14, No.17), entitled “An act concerning
proxies, authorizing representation and voting of shares of capital stock of
corporations at meetings and elections thereof.”

Act of March 16, 1905 (P.L.42, No.26), entitled “An act providing for the
voting of shares of stock in corporations in this Commonwealth, held by
executors, administrators, guardians, and trustees, and the manner of voting
the same.”

Act of May 23, 1913 (P.L.336,No.222),entitled “An act authorizing cor-
porationsof this Commonwealthto declare,atanytimeor times,dividends
out of net profits; andprescribingthetime within whichthe sameshall be
paid.”

Act of March 30, 1921 (P.L.54, No.28),entitled “An act permitting cor-
porationsto changethedateof their annualmeetingasfixed by its charter.”

Act of March 15, 1923 (P.L.10, No.8), entitled “An act relatingto the
recording of certificates of incorporationof domesticcorporations;provid-
ing for the recordingof certified copiesthereofin certaincases;validating
the recordingof suchcertified copiesheretoforerecorded;andmaking the
record of suchcertifiedcopiescompetentevidencefor all purposes.”

Act of July 12, 1923 (P.L. 1083, No.443),entitled “An act authorizingcor-
porationstoissuestockatapricein excessof theparvaluethereof.”

Act of April 7, 1925 (P.L.183, No.131), entitled “An actprovidingthat
certificatesof associationand articlesof incorporationor of any improve-
ments,amendments,or alterationstheretomay be acknowledgedandsworn
or affirmedto beforea notarypublicor justice of thepeace;validatingsuch
acknowledgments made prior to the approvalof thisact.”

Act of May 12, 1925 (P.L.615, No.329),entitled “An act pertainingto
corporations organized or doing business within the Commonwealth; limit-
ing the operation of their by-laws; and providing for the execution of con-
tracts,notes,mortgages,etcetera,by suchcorporations.”

Act of May 13, 1925 (P.L.679, No.368), entitled, as amended,“An act
authorizingcorporationsto issuestock to their employesand-toemployesof
their subsidiaries,andauthorizingsuchan issuewithout first offering such
shares to the stockholders, subject to certain limitations.”

Act of April 27, 1927(P.L.404,No.260),entitled “An act prohibiting cor-
porationsfrompleadingusuryasadefense.”

Act Of April 30, 1929(P.L.903,No.401),entitled “An actrelatingto cor-
porations; providing methodsof determiningwhat stockholdersshall be
entitledto voteat meetings,or to receivedividends,or allotmentsof rights,
or to exercise rights; and the effect thereon of transfers of stock within sixty
daysof anyelectionor meeting.”

Act of May 16, 1945 (P.L.594,No.249),entitled, as amended,“An act
authorizing and empoweringany corporation for profit, and any mutual
insurancecompany,mutual savingsbank,or othercorporationon amutual
plan heretoforeor hereafterorganizedunderany generalor speciallaw of
this Commonwealth,by actionof its board of directorsto makecontribu-
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tions for public and charitable purposes; and ratifying certain contribu-
tions.”

Section 1 of the act of August19, 1953 (P.L.1075,No.280),entitled “An
act authorizing corporations to grantstock options, pensionsand allow-
ances,undercertaincircumstances;andvalidating stock options, pensions
andallowancesheretoforegranted.”

(c) The following actsandpartsof actsarerepealedabsolutelyasof the
effective date of the act of January 18, 1966 (1965 P.L.1406, No.520):

Section 5 of the act of April 26, 1855 (P.L.328, No.347), entitled “An act
relating to Corporations and to Estates held for Corporate, Religious and
Charitableuses.”

Act of May 23, 1887 (P.L.176, No.112), entitled “An act to authorize
certain corporations, incorporated and existing under the laws of any other
State of the United States, to purchasecertainreal estateat judicial sales,
and to hold and convey the sameundercertainconditions.”

Act of May 3, 1909 (P.L.386, No.215), entitled “An act to providethat
notice, whenever required by law, in connection with the formation, amend-
ment, increaseor reductionof capital stock, conductof business,merger,
transferof franchises,or dissolutionof corporations,joint-stockcompanies,
limited partnershipsor partnershipassociation,shall be publishedin the
legal journal, of the proper county, in which court notices usually appear.”

Act of June 8, 1911 (P.L.710, No.283), entitled “An act to regulate the
doingof businessin this Commonwealthby foreign corporations; the regis-
tration thereofand serviceof processthereon;and providing punishment
andpenaltiesfor theviolation of its provisions;andrepealingpreviouslegis-
lation onthesubject.”

Act of June23,1911 (P.L.1114,No.840),entitled “An actenablingcorpo-
rations,not authorizedby law to hold real estatein Pennsylvania,to convey
andmaketitle to suchreal estateas may havebeenpurchased and held by
them prior to the passage of this act.”

Act of May 13, 1915 (P.L.296, No.179), entitled “An act validating con-
tracts,bonds,or obligationsof or belongingto corporationsof otherStates,
made,enteredinto, or acquiredprior to the passage of an act, entitled ‘An
act to regulatethedoingof businessin thisCommonwealthby foreigncorpo-
rations; the registrationthereofand serviceof processthereon;andprovid-
ing punishmentandpenaltiesfor theviolation of its provisions;andrepeal-
ing previouslegislationon the subject,’ approvedthe eighth day of June,
AnnoDomini onethousandninehundredandeleven(PamphletLaw.-s,-seven
hundred and ten), without such corporations first having established known
placesof businessand designatedauthorizedagentsfor the transactionof
their businesswithin this Commonwealth,andproviding for the enforce-
mentof suchcontracts,bonds,or obligationsuponthepaymentof a penalty
andtaxestotheCommonwealth.” -

Act of May24, 1923(P.L.438,No.232),entitled “An act authorizing cor-
porationsincorporatedunderthelawsof anyotherStateof theUnitedStates
to acquire,use,encumber,anddisposeof such real estate,andrights, and
interests in, in thenature of or in respect to real estate, in Pennsylvania, as
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may benecessaryandproperfor the exerciseof suchof their corporatepur-
posesasit maybelawful for themto exercisein thisState;definingcertainof
their powers,rights, andliabilities in connectiontherewith; regulatingthe
exercise of said rights by foreign public service corporations;repealing
certainacts; and validating certain titles, rights, and interestsheretofore
acquired.”

Act of June15, 1939(P.L.344,No.201),entitled“An act to validate mort-
gageson real estatein this Commonwealthgiven by a foreign corporation
unauthorizedtoholdtitle to thesaidrealestate.”

Act of January 14, 1952 (1951 P.L.1946, No.546), entitled “An act to vali-
dateandquiet thetitle to realestatein this Commonwealthheldby a foreign
corporationnot authorizedto transactbusinessin Pennsylvania,andhereto-
fore conveyedto a citizen or citizensof the United Statesor a corporation
authorizedto holdsuchrealestate.”

Act of November19, 1959 (P.L.1541,No.549), entitled “An act to vali-
dateandquiet thetitle to real estatein thisCommonwealthheltLbyaforeign
corporationnot authorizedto transactbusinessin Pennsylvaniaandhereto-
fore conveyedto a citizen or citizensof theUnited Statesor a corporation
authorizedtoholdsuchrealestate.”

(d) The following actsandpartsof actsarerepealedinsofarasthey are
inconsistentwith 15 Pa.C.S.§ 1511 (relatingto additionalpowersof certain
publicutility corporations):

Section3 of the actof April 16, 1838 (P.L.626, No.96),entitled “An act
grantingcertainpowerstotheAuthoritiesof thecitiesof LancasterandPhil-
adelphia,andforotherpurposes.”

Last paragraphof section 18 of the act of May 11, 1911 (P.L.244,
No.158), entitled “An act providing for the original location, laying out and
construction of public roads or highways in the several counties of this Com-
monwealth,andfor thepermanentimprovementof certainpublic roadsor
highwaystherein;making suchoriginallyconstructedor improved-roads-and
highwayscounty roads;authorizingthe relocation,opening, straightening,
widening,extensionandalterationof thesame,andthevacationof somuch
of any roadasmaytherebybecomeunnecessary;providingthat the county
commissioners of any county may prescribe rules regulating the use of roads
constructedor maintainedby thevariouscounties,andprescribingpenalties
for the violation thereof; providing for the taking of property for such
improvement, the compensation to be paid therefor, and the payment of
damages resulting from such taking, and the manner in which such damages
may be determined; providing for the payment of the costs and expenses of
such construction or improvement and in thereafter repairing and maintain-
ing saidroads;authorizing the levy of a taxor the issuingof bondsto provide
a fund for the expensethereof;prescribingamethodfor improvingacolinty
roadlying within or traversingaborough,andapportioningthecostof such
improvement;andauthorizingthevacationof anycountyroad.”

Section 1057 of theactof June23, 1931 (P.L.932,No.317),knownasThe
Third ClassCityCode. -
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Clause LVII of section 1502 and section 2084 of the act of June 24, 1931
(P.L.1206, No.33 1), known as The First Class Township Code.

Section 1156 of the act of May 1, 1933 (P.L.103, No.69), known as The
SecondClassTownshipCode.

Section 1202 of the act of February 1, 1966 (1965 P.L.1656, No.581),
knownasTheBoroughCode.

(e)(1) Title 59 of the Pennsylvania Consolidated Statutes is repealed.
(2) In printing the PennsylvaniaConsolidatedStatutes,after the

repealof 59 Pa.C.S.Ch. 5 hastakeneffect pursuantto section304(a)(5)
of this act, theLegislativeReferenceBureaushallchangethe title of Title
59 to “(Reserved)” and shall not indicate any division of Title 59 into
chaptersor majorsubdivisions.
(1) All otherpartsof thoseactswhicharespecifiedin this sectionandall

otheractsandpartsof acts arerepealedinsofaras they arein any manner
inconsistentwith thisact. -

Section 303. Preparationof actforprinting.
In editingandpreparingthisact for printingin the Lawsof Pennsylvania,

orpursuantto I Pa.C.S.Ch. 5 (relatingto official publicationof the Consol-
idatedStatutes),the Directorof theLegislativeReferenceBureau--shall-insert
thedateof enactment,pamphletlawpagenumberandactnumberof thisact
in the appropriateblanks of the enrolledbill version of this act, without
obtainingthe approvalsor markingthe notationsrequiredunder 1 Pa.C.S.
§ 1105(relatingtoeditingstatutesforprinting).
Section304. Effectivedateandapplicability.

(a) This actshalltakeeffectOctober1, 1989,exceptthat:
(1) Sections101, 104,301,303 and304shalltakeeffect immediately.
(2) Thefollowing provisionsof Title 15 andasmuchof theactasmay

benecessaryto makethoseprovisionsoperativeshall takeeffect immedi-
atelyandshallberetroactiveto January27, 1987, insofarasrelatesto the
implementationof 42 Pa.C.S.Ch. 83 Subch. F (relating to corporate
directors’ liability): 15 Pa.C.S.§ 1102(b) (relating to coordinationwith
other laws), 15 Pa.C.S.§ 1310(a) (relating to organizationmeeting), 15
Pa.C.S.§ 1504(c) (relating to bylaw- provisionsin articles), 15 Pa.C.S.
§ 1757(a)(relatingto actionby shareholders),15 Pa.C.S.§ 1762(c) (relat-
ing to controlled shares)and 15 Pa.C.S.§ 1766 (relating to consentof
shareholdersin lieu of meeting).

(3) The amendmentto 54 Pa.C.S.§ 311(b)(1) (relating to useof cor-
poratedesignators)shall take effect immediatelyandshall be retroactive
to March 16,1983.

(4) Section138 (relating to statementof correction)of Title 15 shall
takeeffectimmediatelyandshallberetroactiveto January1, 1980,insofar
as relatesto filings under the BusinessCorporationLaw of 1933. With
respectto matterscoveredby this paragraph,the one-yearperiod of the
lastsentenceof 15 Pa.C.S.§ 138(c)shall runfrom thelaterof the dateof
enactmentof this actor thedateuponwhich suchfiling was or is madeby
or with respectto acorporationsubjectto the BusinessCorporationLaw
of 1933.
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(5) Section302(e), insofaras it repeals59 Pa.C.S.Ch. 5 (relating to
limited partnerships),and section 103, insofar as it enacts15 Pa.C.S.
§ 8502(a)(relating to applicabilityof chapterto existing limited partner-
ships),shall takeeffect 90 daysafter the Governorpublishesa proclama-
tion in the PennsylvaniaBulletin statingthattheGovernorhasfoundthat
theUnitedStatesInternalRevenueServicehasdeterminedthat 15 Pa.C.S.
Ch. 85 (relating to limited partnerships)correspondsto the Uniform
Limited PartnershipAct for purposesof 26 CFR§ 301.7701-2.TheGov-
ernor shallissuesuchaproclamationupon beingfurnishedwith acopyof
aruling by theInternal RevenueServiceto thateffect.Delay in therepeal
of 59 Pa.C.S.Ch.5 andenactmentof 15 Pa.C.S.§ 8502(a)shallnot post-
ponethe effective dateof 15 Pa.C.S.Ch. 85, and pendingrepealof 59
Pa.C.S.Ch. 5, personsmay utilize either statuteat their election,which
shall be expressedin thepartnershipagreement,for the governmentand
regulationof the affairs of the limited partnership.A partnershipagree-
mentthat fails to identify expresslythe statuteapplicableto thepartner-
ship shall bedeemedto contain anelectionto be governedby 59 Pa.C.S.
Ch. 5. Ontheeffectivedateof therepealof 59 Pa.C.S.Ch.5, anypartner-
ship thengovernedby that chaptershall thereafterbe governedby 15
Pa.C.S.Ch.85.

(6) Section 103, insofaras it enacts15 Pa.C.S.§ 8571(c) (relating to
modification by agreement),shall take effect 90 daysafter the Governor
publishesa proclamation in the PennsylvaniaBulletin stating that the
Governorhasfound that the United StatesInternal RevenueServicehas
determinedthat the effectivenessof that subsectionwill not cause15
Pa.C.S.Ch. 85 (relatingto limited partnerships)notto correspondto the
Uniform Limited PartnershipAct for purposesof 26 CFR § 301.7701-2.
TheGovernorshall issuesuchproclamationupon being furnishedwith a
copyof arulingby theInternalRevenueServiceto thateffect.

(7) Theamendmentsto 15 Pa.C.S.Ch. 87 (relatingto electingpartner-
ships) shall take effect immediately and shall be retroactiveto July 10,
1981.

(8) Section 103, insofar as it enacts15 Pa.C.S.Cli. 77 (relating to
workers’cooperativecorporations),shalltakeeffect in 180days.
(b) The provisionsof Title 15 that arederivedfrom 42 Pa.C.S.Ch. 83

Subch.F(relatingto corporatedirectors’ liability):
(1) shall not be construedto repealor otherwiseaffect or impair 15

Pa.C.S.§ 1728 (relating to interesteddirectorsor officers; quorum)or
1770(relating to interestedshareholders)or 42 Pa.C.S.§ 8332.2(relating
to officer, director, or trusteeof nonprofit organizationnegligencestan-
dard);and

(2) shallnot applyto:
(i) anyactionsfiled prior to January27, 1987,norto anybreachof

performanceof duty or any failure of performanceof duty by any
director or officer of a businesscorporationoccurring prior to that
date;or
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(ii) anyactionsfiled againstor any breachof performanceof duty
or any-failure of performanceof dutyby any directoror officer of any
otherdomesticcorporationfor profit or not-for-profitoccurringprior
to the datethatsuchcorporationfirst becameor becomessubjectto 42
Pa.C.S.Ch. 83 Subch.F or 15 Pa.C.S.Ch. 5 Subch. B (relating to
indemnificationandcorporatedirectors’ liability).

SOURCENOTES

DIVISION I

Section101: New.
Section 102: The provisionsrepealedby thissection aresuppliedby this

actasfollows (anasteriskindicatesthataprovisionis repealed-in-part-):
Official Superseding
Citation Provision

15 Pa.C.S.§ 101(a) 15 Pa.C.S. § 502(a)
15 Pa.C.S. § 1102(c)
Section 104 of Act
15 Pa.C.S.§~102,
1103, 5103
15 Pa.C.S.§ 103
15 Pa.C.S. § 104
15 Pa.C.S.§ 105

- 15 Pa.C.S. § 501(a)
15 Pa.C.S. § 106
15 Pa.C.S. § 504
15 Pa.C.S.§ 505
15 Pa.C.S.§ 107
15 Pa.C.S. § 108
15 Pa.C.S. § 132
15 Pa.C.S.§ 133(a)-(d)

- 15 Pa.C.S. § 135(a)
15 Pa.C.S. § 136
15 Pa.C.S.§ 137
15 Pa.C.S.§ 138

Section 103: Thesourcenotesfor theaffectedprovisionsof Title 15 are
asfollows:

15 Pa.C.S. § 101: Comparenew 15 Pa.C.S. §~502, 1102, 2101,2301,
2501,2701,2901 and4101.As to subsection(c),compare1 Pa.C.S.§ 1937.

15Pa.C.S.§ 102: Derivedfrom former 15 Pa.C.S.§ 102. Thedefinition
of “court” is revisedandmadesubjectto generalrules.The definitionsof
“association,”“creditunion,” “domesticcorporation”and“verified” are
new. Thedefinitionsof “businesscorporation”and“foreign insurancecor-
poration”appearin new 15 Pa.C.S.§ 1103.Thedefinitionsof “corporation
for profit,” “corporation not-for-pro:fit” and “nonprofit corporation”
appear in new 15 Pa.C.S. § 1103. The definition of “officially publish”
appearsin new 15 Pa.C.S.§ 1103.Thedefinitionof “written” issuppliedby

(b)
(c)

15 Pa.C.S. § 102

15 Pa.C.S.§ 103
15 Pa.C.S.§ 104
15 Pa.C.S.§ 105
15 Pa.C.S.§ 106
15 Pa.C.S.§ 108
15 Pa.C.S.§ 109
15 Pa.C.S. § 110
15 Pa.C.S. § 111
15 Pa.C.S. § 112
15 Pa.C.S. § 131
15 Pa.C.S. § 132
15 Pa.C.S.§ 133
15 Pa.C.S. § 134
15 Pa.C.S.§ 135
15 Pa.C.S.§ 136
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1 Pa.C.S.§ 1991. The definitions of “foreign businesscorporation”and
“unconsolidatedutility corporation” are omitted from this section as a
resultof the clarificationandredefinitionof the applicabilityof thevarious
provisionsof newTitle 15.

15 Pa.C.S.§ 103: Generalizationof former 15 Pa.C.S.§ 103. Seeactof
May 5, 1933(P.L.364,No.106), § 6D (15 P.S.§ 1006D).

15 Pa.C.S.§ 104: Derived from act of May 5, 1933 (P.L.364,No.106),
§ 6D (lastsentence)(15 P.S.§ 1006D(lastsentence)),andformer 15 Pa.C.S.
§ 104. As tojurisdictionof courts,see42 Pa.C.S.§ 931.

ii Pa.C.S. § 105: Reenactmentof former 15 Pa.C.S.§ 105. Derived
from actof May 5, 1933 (P.L.364,No.106),§ 7(15P.S.§ 1007).

15 Pa.C.S. § 106: Reenactmentof former 15 Pa.C.S.§ 108, exceptfor
referenceto a statutory provision varying the rule of this section. An
exampleof sucha statutoryprovision is 42 Pa.C.S.~ 8364 whenthe bylaw
provisionauthorizedby that sectionis includedin the articlespursuantto
new 15 Pa.C.S.§ 1504(c). Derived from act of May 5, 1933 (P.L.364,
No.1O6),~9(15P.S. § 1009).

I5Pa.C.S.§ 107: Generalizationof former 15 Pa.C.S.§ 111.
15Pa.C.S.§ 108: Generalizationof former 15 Pa.C.S.§ 112. Provision

on changeof nameof agentis patternedin generalafter DelawareGeneral
CorporationLaw § 134(b).

lSPa.C.S.§ 109: New.
lSPa.C.S.§ 110:
15Pa.C.S.§ 131:
15 Pa.C.S. § 132:

former15 Pa.C.S.§
the act of December

Patternedinpartafter 13 Pa.C.S.§ 1103.
Derivedfrom54 Pa.C.S.§ 102.
Subsections(a), (b) and (c) area generalizationof

131. Subsection(d) is a reenactmentof section5(a) of
16, 1982 (P.L.1309,No.295),exceptthe last sentence,

whichisnew.
15 Pa.C.S.§ 133: Subsections(a)-(d) aresubstantiallya reenactmentof

former15 Pa.C.S.§ 132, exceptfor thepenultimatesentenceof subsection
(d). Subsection(e) is ageneralizationof section5(c) of the act of December
16, 1982(P.L.1309,No.295).

15 Pa.C.S.§ 134: Derivedfrom act of May 5, 1933 (P.L.364,No.106),
§ 206BandC (15 P.S.§ 1206BandC).

15Pa.C.S.§ 135: Subsection(a) is ageneralizationof former 15 Pa.C.S.
§ 133. Referencesto the docketingstatementrequiredby new 15 Pa.C.S.
§ 134 andthe provisionon documentssettingforth a nameor mark have
beenadded.Referenceto submissionof proofsof publicationto theDepart-
mentof Stateomittedasobsolete.Subsection(b) is intendedto abrogate19
Pa.Code§ 13.8(b).Subsection(c) is ageneralizationof section 5(b) of the
actof December16, 1982(P.L.1309,No.295).

ii Pa.C.S. § 136: Substantiallya reenactmentof former 15 Pa.C.S.
§ 134.

ISPa.C.S.§ 137. Generalizationof former15 Pa.C.S.§ 135.
15 Pa.C.S. § 138: Generalizationof former 15 Pa.C.S. § 136. The

descriptionof the documentto be filed is changedfrom a “certificate” to a
“statement.”Executionof the statementby businesscorporationsis gov-
ernedby new 15 Pa.C.S.§ 1108.
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l5Pa.C’.S.§ 139: Derived from act of July 11, 1957 (P.L.691, No.366)
(15 P.S. §~806 and 807).

15 Pa.C.S. § 151: Patternedin part after Delaware General Corporation
Law § 388. Compare 15 Pa.C.S. § 4161.

15 Pa.C.S. § 152: Patterned in part after Delaware General Corporation
Law § 389.

15 Pa.C’.S. § 501: Derived from Constitution, Article 10, §~2 and 3;
former 15 Pa.C.S. § 106; act of January 18, 1966 (1965 P.L.1443, No.521),
§ 3 (15 P.S.§ 3); act of May 3, 1855 (P.L.423, No.448), § 1(15 P.S. § 101);
and act of May 5, 1933 (P.L.364, No.106), §~3B and 211 (15 P.S. §~1003B
and 1211). See also act of May5, 1933 (P.L.289, No.105), § 3B, as added by
act of January 18, 1966 (1965 P.L.1406, No.520) (former 15 P.S. § 7003B),
and act of May 17, 1921 (P.L.682,No.284), § 106(40P.S.§ 366).

15 Pa.C.S.§ 502: Derived from former 15 Pa.C.S. § 101. Former sub-
section(b) is omitted from this sectionasaresult of the clarification and
redefinitionof theapplicabilityof new15Pa.C.S.Part11, SubpartB.

15Pa.C.S. § 503: Generalizationof former 15 Pa.C.S.§ 7990andactof
May 5, 1933(P.L.364,No.106),§ 1112(15P.S.§ 2112).

15Pa.~.S.§ 504: Reenactmentof former 15 Pa.C.S.§ 109. Seealsoact
of May 5, 1933(P.L.364,No.106),§ 12 (15 P.S.§ 1012).

15 Pa.C.S. § 505: Substantiallya reenactmentof former 15 Pa.C.S.
§ 110. Seealsoact of May 5, 1933 (P.L.364,No.106),§ 13(15 P.S.§ 1013).
Theterm“clerk” includes“prothonotary.”See42Pa.C.S.Ch. 27.

15 Pa.C.S. § 506: Substantiallya reenactmentof act of May 5, 1933
(P.L.364,No.106), § 14 (15 P.S. § 1014).Section 15 of the act of May 5,
1933 (P.L.364,No.106) (15 P.S. § 1015) which limited the applicability of
thissectionisomitted.

15 Pa.C.S.§ 507: Patternedin generalafternew 15 Pa.C.S.§~504 and
505.

15Pa.C.S. § 511: Reenactmentof 42 Pa.C.S.§ 8363.
15Pa.C.S. § 512: Reenactmentof 42Pa.C.S.§ 8364.
15Pa.~.S.§ 513: Reenactmentof 42 Pa.C.S.§ 8365.
15 Pa.C.S.§ 521: Substantiallya reenactmentof act of August19, 1953

(P.L.1075,No.280),§ 2(15P.S.§ 113).
l5Pa.C.S.§ 522: Derivedfrom act of April 18, 1945 (P.L.253,No.114)

§ 4(15P.S.§ 410).
I5Pa.C’.S. § 523: Derivedfrom act of April 18, 1945(P.L.253,No.114),

§~1,2and3 (15 P.S.§~432,433 and434).
l5Pa.C.S.§ 1101: Derivedfrom actof May 5, 1933 (P.L.364,No.106),

§ 1(15P.S.§ 1001).Patternedafter former15 Pa.C.S.§ 7301.
15 Pa.C.S. § 1102: Subsections(a), (d) and(e) are derived from act of

May 5, 1933 (P.L.364,No.106), §~3 and 4 (15 P.S. §~1003 and 1004).
Formersubsections3B and4C andD areomittedas suppliedby section104
of the actof December21, 1988 (P.L.1444,No.177),known astheGeneral
AssociationAct of 1988 (15 P.S. §~20101 et seq.),and otherwiseobsolete.
Subsection(b) is newand is intendedto applyto statutessuchas42 Pa.C.S.
§ 8364.As to subsection(b), seesection304(a)(2)of theactof December21,
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1988 (P.L.1444,No.177),known astheGeneralAssociationAct of 1988(15
P.S. §~20101 et seq.). Subsection(c) is derivedfrom former 15 Pa.C.S.
§ 101(b). Formerunconsolidatedutility corporationsaremadesubjectexclu-
sively to new Title 15. Subsection(a) is patternedafter former 15 Pa.C.S.
§ 7102.

I5Pa.C.S.§ 1103: Derivedfrom act of May 5, 1933 (P.L.364,No.106),
§ 2 (15 P.S. § 1002), and former 15 Pa.C.S.§ 102. Patternedin part after
former 15 Pa.C.S. § 7103. The definitions of “amendment,” “articles,”
“authorizedshares,”“board of directors,”“businesscorporation,”“busi-
ness developmentcredit corporation,” “bylaws,” “closely held corpora-
tion,” “corporationnot-for-profit,” “court,” “credit union,” “directors,”
“dissentersrights,” “distribution,” “employee,” “entitled to vote,” “fair
value,” “foreignbusinesscorporation,”“foreign domiciliary corporation,”
“full age,” “issue,” “managementcorporation,” “nonqualilied foreign
corporation,” “nonregistered corporation,” “nonstock corporation,”
“obligation,” “officer,” “officially publish,” “plan,” “preference,”
“professional corporation,” “public utility corporation,” “qualified
foreign business corporation,” “reclassification,” “registered corpora-
tion,” “representative,”“share certificate,” “shareholder,” “shares,”
“special treatment,”“statutoryclosecorporation,” “subscriber,” “unless
(or “except as”) otherwiseprovided,” “unless (or “exceptas”) otherwise
restricted,”and “voting” are newor revised.Theterms“assets,”“capital
surplus,”“earnedsurplus,” “insolvency,” “net assets,”“open-endinvest-
ment company,”“stated capital,” “surplus,” “treasury shares,”“unre-
served,” and“unrestricted” are omitted. Theterm “closecorporation” is
suppliedby “statutoryclosecorporation.”The definitionsof “cooperative
corporation” and “unconsolidatedutility corporation” are omitted from
this sectionasa resultof theclarificationandredefinitionof the~app1ica.bi1ity
of newTitle 15. The definition of “distribution” is patternedafter Revised
Model Business Corporation Act § 1.40(6) (1984). The definitions of
“person” and “written” are supplied by 1 Pa.C.S. § 1991. The term
“unlistedcorporation”is suppliedby “registeredcorporation.”

15Pa.C.S.§ 1104: New.
15 Pa.C.S. § 1105: Substantiallya reenactmentof act of May 5, 1933

(P.L.364,No.106),§~SEand515K (15 P.S.§ lOOSEand1515K),exceptlast
sentencewhich is new. Seenew 15 Pa.C.S.§ 1904.Seealso new 15 Pa.C.S.
Subch.17F.

15 Pa.C.S. § 1106: Generalizationof act of May 5, 1933 (P.L.364,
No.106), § 5D (15 P.S.§ 1005D). Patternedafterformer 15 Pa.C.S.§ 7105.
Formerparagraphs(3)(ii) and(iv) and(4) are omitted. Subsection(b)(3)(i),
(ii) and(v)-(viii) is new.

15 Pa.C.S.§ 1107: Derived from actof May 5, 1933 (P.L.364,No.106),
§ 6C(15 P.S.§ 1006C).Patternedafterformer 15 Pa.C.S.§ 7107.Thecon-
currentincorporationof unconsolidatedutility corporationsis abolished.

15 Pa.C.S. § 1108: New.
15 Pa.C.S.§ 1301: Derived from act of May 5, 1933 (P.L.364, No.106),

§ 201 (15 P.S. § 1201).Patternedafterformer l5Pa.C.S.§ 7311.
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l5Pa.C’.S. § 1302: Derived from act of May 5, 1933 (P.L.364, No.106),
§ 201 (15 P.S.§ 1201).Patternedafter former 15 Pa.C.S.§ 7312.

l5Pa.C.S.§ 1303: Derivedfrom act of May 5, 1933(P.L.364,No.106),
§ 202A, B, C, D andF (15 P.S. § l2O2A, B, C, D andF). Patternedafter
former 15 Pa.C.S.§ 7313.Subsection(a) is patternedin partafter N.J.S.A.
§ 14A:l-6(l)(a). Restrictionson useof theterms“company” and“Co.” are
omitted. Subsection(a)(3) is patternedafter DelawareGeneralCorporation
Law § 102(a)(1).“Confusingly” substitutedfor “deceptively”to avoid any
implication that the provisionsof subsection(b) are operativeonly in cases
of deceit(seeN.J.S.A. § 14A:2-2(1)(b)). Referencesto domesticand quali-
fied foreignlimited partnershipsareaddedto subsection(b)(1). Referenceto
theformer bonusreportsis omitted from subsection(b)(l)(i)(B). Subsection
(b)(1)(i)(C) is new. The referenceto bankholding companiesin subsection
(c)(1)(ii) is derivedfrom section805(b)(vii) of the BankingCodeof 1965,as
addedby the act of July 6, 1984 (P.L.621,No.128), § 8. The word “semi-
nary” is addedto subsection(c)(2)(i). Subsection(c)(2)(iv) and (v) arenew.
Thelast sentenceof subsection(d) is patternedafterRevisedModel Business
CorporationAct § 4.01(c)(2)(1984). Seenew 15 Pa.C.S.§ 1106(b)(2)as to
thestatusof certainnonconformingnamesof existingcorpor-ation~.

15 Pa. C.S. § 1304: Substantiallya reenactmentof act of May 5, 1933
(P.L.364,No.106), § 202Eand G (l~P.S. § 1202E and0). Patternedafter
former 15 Pa.C.S. § 7314.Thethree-yearperiod for filing reportsappearsin
new 15 Pa.C.S.§ 1303(b)(1)(i)(B). ‘Confusingly” substitutedfor “decep-
tively” to avoid any implication that the provisionsare operativeonly in
casesof deceit(seeN.J.S.A. § 14A:2-2(l)(b)).

l5Pa.C’.S.§ 1305: Derivedfrom act of May 5, 1933(P.L.364,No.106),
§ 203 (15 P.S. § 1203). Patternedafter former 15 Pa.C.S. § 7315. The
restrictionson who may reservea nameareomitted.Thereservationperiod
is increasedto 120 days(seeN.J.S.A.§ 14A:2-3(2)andRevisedModel Busi-
nessCorporationAct § 4.02(a)(1984).

I5Pa.~.S.§ 1306: Derivedfrom act of May 5, 1933(P.L.364,No.106),
§ 204(15 P.S.§ 1204). Patterned after former 15 Pa.C.S. § 7316.Subsection
(a)(l) is patternedin part after N.J.S,A. § 14A:1-6(1)(a).The referencein
subsection(a)(4) to organizationupon a nonstockbasisis new (seenew 15
Pa.C.S.§ 2101).The secondsentenceof subsection(a)(4)(i) is new. A refer-
enceto “voting rights” is addedto subsection(a)(4)(ii) and (iii). In subsec-
tion (a)(6)thedurationof a corporationis madeperpetualin theabsenceof a
provisionin thearticlesto thecontrary.Subsection(a)(7)is new. Provisions
on parvalueand thepurposeof thecorporationaremadeoptionalby trans-
fer to subsection(a)(8).TherequiremerLtthattheincorporatorssubscribefor
sharesis omitted.

l5Pa.C’.S. § 1307: Derived from act of May 5, 1933 (P.L.364,No.106),
§ 205 (15 P.S. § 1205). Patternedafter former 15 Pa.C.S. § 7317. The
requirementsthat theadvertisementstatethedatethat the articles-will-beor
were filed with the Departmentof Stateand thepurposeof the corporation
areomitted.
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l5Pa.C.S.§ 1308: Derived from act of May 5, 1933 (P.L.364, No.106),
§ 206A (15 P.S. § 1206A). Patterned after former 15 Pa.C.S. § 7318. The
requirementfor issuanceof a certificateof incorporationis suppliedby new
15 Pa.C.S.§ 133(e).

15 Pa.C.S. § 1309: Derived fromact of May 5, 1933 (P.L.364,No.106),
§ 207 (15 P.S. § 1207).Patternedafterformer 15 Pa.C.S.§ 7319.Reference
to subscribersautomaticallybecomingshareholdersis omitted. Subscribers,
however, are shareholdersunder the definition of the latter term in 15
Pa.C.S.§ 1103. Referenceto effective datespecifiedin the articlesis new
(seenew15 Pa.C.S.§ 1306(a)(7)).

15 Pa. C.S. § 1310: Subsections(a) and (b) are derivedfrom act of May
5, 1933(P.L.364,No.106),§ 210 (15 P.S. § 1210).The lastsentencesof sub-
sections(a) and (b) andall of subsection(c) arenew. Patternedafterformer
15 Pa.C.S.§ 7320.As to subsection(a), seesection304(a)(2)of the act of
December21, 1988 (P.L.1444,No.177),known as the GeneralAssociation
Act of 1988 (15 P.S. §~20101 et seq.). In subsection(b) the numberof
personsrequiredto call a meetingis reducedto anyonedirectoror incorpor-
ator.

15 Pa.C.S. § 1311: Generalizationof act of July 9, 1970 (P.L.461,
No.160), § 4(d) (15 P.S. § 2904(d)). Patternedafter former 15 Pa.C.S.
§ 7321. Thelast sentenceof subsection(a)(4)andsubsections(b) and (c) are
new. The designationof the documentis changedfrom “certificate” to
“statement.”Executionof the statementof summaryof recordis governed
bynewlsPa.C.S.§ 1108.

15 Pa. C.S. § 1341: Patternedin part after DelawareGeneralCorpora-
tionLaw~312.

iSPa.C.S.§ 1501: Derived from actof May 5, 1933(P.L.364,No.106),
§ 301 (15 P.S. § 1301).Patternedafter former 15 Pa.C.S.§ 7501.The limi-
tation on corporatecapacity to acts necessaryto accomplishthe corpora-
tion’s purposesis omittedasobsolete(cf. new15 Pa.C.S.§ 1301).

iSPa.C.S.§ 1502: Derived from actof May 5, 1933 (P.L.364,No.106),
§~302, 314, 315, 316 and613B (15 P.S. §~1302, 1314, 1315, 1316 and
16l3B). Patternedafter former 15 Pa.C.S.§ 7502.Subsection(a)(1) is pat-
ternedin part afterRevisedModel BusinessCorporationAct § 3.02 (1984).
Referencesto “evidencesof indebtedness”aresuppliedby the definitionof
“obligation” in new15 Pa.C.S.§ 1103.Thelimitationsin formerparagraph
302(8)on theconsiderationreceivablefor theissuanceof debt obligationsare
omittedas obsolete,and thoseon thereacquisitionof sharesaresuppliedby
new 15 Pa.C.S.§ 1551.The powerto make,alter, amendandrepealbylaws
appearsin new15 Pa.C.S.§ 1504.Subsection(a)(5) ispatternedin part after
RevisedModel BusinessCorporationAct § 3.02(5)(1984). Subsection(a)(9)
is patternedin general after Revised Model Business Corporation Act
§ 3.02(13) and (15) (1984). Subsection(a)(14) is patternedin part after
Revised Model BusinessCorporation Act § 3.02(12) (1984). The express
statementin subsection(a)(l6) of thepowertolendmoneyandcreditto rep-
resentativesof the corporationis patternedafter RevisedModel Business
Corporation Act § 3.02(11) (1984). The power to dissolveand wind up
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appearsin new 15 Pa.C.S.§~1971 and1972.The first sentenceof the final
paragraphof former section302is omittedasobsolete.Formersection613B
is suppliedby new subsection(a)(l 5) and (16), the generalprinciples of
agencyincorporatedby new15 Pa.C.S.§ 110 andnew 15 Pa.C.S.§ 1508.

l5Pa.C.S.§ 1503: Derived from act of May 5, 1933 (P.L.364,No.106),
§ 303 (15 P.S.§ 1303).Patternedafterformer 15 Pa.C.S.§ 7503.Subsection
(a) expandedto Includelimitationson thebusiness,purposeor powersof the
corporationcontainedin the bylaws. Subsection(b) expandedto include
conveyancesor transfersmadeby employeesoragents.

15 Pa.C.S.§ 1504: The first threesentencesof subsection(a) andsubsec-
tion (d) are derivedfrom act of May 5, 1933 ~P.L.364,No.106),§ 304 (15
P.S.§ 1304).The balanceof subsection(a) andsubsections(b) and (c) are
new. Requirementthat notice be given that a purposeof a meetingis to
changethe bylawshasbeenlimited to meetingsof the shareholders.Pat-
terned after former 15 Pa.C.S.§ 7504. As to subsection(c), seesection
304(a)(2)of the actof December21, 1988 (P.L.1444,No.177),known asthe
GeneralAssociationAct of 1988(15 P.S. §~20101etseq.).

15 Pa.C.S. § 1505: Reenactment of act of May 5, 1933 (P.L.364,
No.106), § 305 (first sentence)(15 P.S. § 1305 (first sentence))as modified
by Act No. 1986-145.Patternedafterformer 15Pa.C.S.§ 7505.

15 Pa.C.S.§ 1506: Derived from act of May 5, 1933 (P.L.364,No.106),
§ 305 (except first sentence)(15 P.S. § 1305 (except first sentence)).Pat-
ternedafter former 15 Pa.C.S.§ 7506. Subsection(a) is extendedto execu-
tion by oneor moreofficers or agentshaving actualor apparentauthority.
In subsection(b) theexceptionrelatingto inconsistentstatutesis omitted(cf.
new 15Pa.C.S.§ 1108).

15 Pa.C.S. § 1507: Subsections(a) and(b) arederivedfrom actof May
5, 1933 (P.L.364,No.106),§~306 and 307 (15 P.S.§~1306 and 1307),and
arepatternedafter former 15 Pa.C.S.§ 7507.Thesecondsentenceof former
section 306 is supplied by new 15 Pa.C.S. § l306(a)(2). Requirement of an
absolutemajority vote of the boardof directorsto changethe registered
office is suppliedby new 15 Pa.C.S.§ 1727.The referencein subsection(b)
to changeof registeredoffice by amendmentof the articleshasbeenadded.
Executionof the statementof changeof registeredoffice is governedby new
15 Pa.C.S.§ 1108.The final paragraphof former section307 is suppliedby
new15 Pa.C.5.§ 136(c).Subsections(c) and (d) arenew.

15Pa.C.S.§ 1508: Derived from actof May 5, 1933(P.L.364,No.106),
§ 308 (15 P.S. § 1308). Patternedafter former 15 Pa.C.S.§ 7508. Specific
referenceto text of the bylaws, and requirementthat corporaterecords,
otherthan the shareregister,be kept at the registeredoffice or principal
placeof businessof the corporation,are omitted. The last sentenceof sub-
section (a) is patterned after Revised Model BusinessCorporation Act
§ 16.01(d) (1984) (seealso N.J.S.A. § 14A:5-28(1)).The referencein prior
law to venueis suppliedby the definition of “court” in new 15 Pa.C.S.
§ 11O3.Seealsonew15Pa.C.S.~1554.

15 Pa.C.S.§ 1509: Derived from act of May5, 1933 (P.L.364,No.106),
§ 321 (15 P.S. § 1321). Regular bylaws may restrict the adoption of emer-
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gencybylaws,andoffices of thecorporationmaybechanged.Subsection(a)
is patternedin part after RevisedModel BusinessCorporationAct § 3.03(d)
(1984). Subsection(c)(2) is patternedafter the last sentenceof Model Busi-
ness Corporation Act § 27A, last paragraph(1971) (see also N.J.S.A.
§ 14A:2-10(7)).

15 Pa.C.S. § 1510: Derived from actof May 5, 1933 (P.L.364,No.106),
§ 313 (15 P.S. § 1313). Patternedafter former 15 Pa.C.S. § 7544. The
generalreferenceto thelawful rateof interest(ratherthan6°Io)isadded.The
referencein subsection(a)to finance,serviceanddefaultchargesandsubsec-
tion (b) are intended,inter alia, to makeclear that thepolicy of this section
applies to installment sale contracts subject to the act of June28, 1947
(P.L.11l0,No.476),knownastheMotor Vehicle SalesFinanceAct (69 P.S.
§~601 et seq.),andall othereconomicregulationof interestpaidor incurred
by bonafidecorporations.

15 Pa.C.S.§ 1511: Derived fromact of May 5, 1933 (P.L.364,No.106),
§ 322 (15 P.S. § 1322), and the act of November 26, 1978 (P.L.1375,
No.325), § 13(32P.S. § 693.15),as supplementedasto oxygenor nitrogen
pipelinetransportationby theactof November18, 1968 (P.L.1050,No.321),
§ 2 (15 P.S. § 4382). Referencein subsection(e) to “otherstatutes”elimi-
natedas obsolete.Referencein subsection(1) to “agricultural” basedon act
of June30, 1981 (P.L.128,No.43), § 13 (3 P.S. § 913).Subsection(g)(2) is
derivedfrom actof April 29, 1874(P.L.73,No.32), § 41(15P.S.§~3021-3)
andact of April 17, 1929 (P.L.531,No.234) §* land 2(15 P.S.§~115 and
116) (see40 P.S.§~831 and835). Thedistancein subsection(b)(1)(i) is con-
vertedfrom 300feet to 100 meters.TheEminentDomainCodeprocedureis
madeavailable as an alternativeto the “lines” condemnationprocedureof
the CorporationAct of 1874 as to electric,undergroundtelephoneor tele-
graph,gas,oil and petroleumproductscondemnations,andas a substitute
for the 1874 Act procedurein the caseof water and aerial, telephoneand
telegraphcondemnations.

l5Pa.C.S.§ 1521: Derived from actof May 5, 1933 (P.L.364,No.106),
§ 601 (15 P.S. § 1601).The fourth sentenceof former section601 isomitted.
Whetheror nota classvotewill be availableto a seriesof shareswill depend
on the substantiveeffect of any particularfundamentaltransactionon the
series.Thepenultimatesentenceof former section601 is omittedin light of
15 Pa.C.S.§ 1721(a).Thelast sentenceof former section601 is omittedas
redundant.Thelast sentenceof subsection(a) is patternedafter NewYork
BusinessCorporationLaw § 803(b). Subsection(b)(l) is newand,exceptfor
the secondsentenceof subsection(b)(1)(i), is patternedafter RevisedModel
BusinessCorporationAct § 6.01(c) (1984). The secondsentenceof subsec-
tion (b)(1)(i) is substantiallya reenactmentof act of May 5, 1933 (P.L.364,
No.106), § 701A (secondsentence)(15 P.S.§ l7OlA (secondsentence)).See
also new 15 Pa.C.S.§ 1906. Subsection(b)(2) is new(cf. similar provisions
addedin new 15 Pa.C.S.Ch.19). The first sentenceof subsection(b)(3) is
intendedas a codification of existing law. West Chesterand Philadelphia
R.R. Co. v. Jackson,77 Pa.321 (1875) (dividends);Warrenv. Queen& Co.,
240 Pa. 154, 87 At. 595 (1913) (redemption).Subsection(c) is new (cf. new
15 Pa.C.S§ 1504(b)).
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i5Pa.C.S.§ 1522: Derived from actof May 5, 1933 (P.L.364,No.106),
§ 602 (15 P.S. § 1602). Patternedafter N.J.S.A. § 14A:7-2. See new 15
Pa.C.S.§ 1914(c).Executionof the statementwith respectto sharesis gov-
ernedby new15 Pa.C.S.§ 1108.Subsections(c)(5)and(e) arenew.

l5Pa.C.S.§ 1523: Derived from act of May 5, 1933 (P.L.364,No.106),
§ 603 (15 P.S. § 1603).Provisionson thepaymentof subscriptionsaresup-
plied by new 15 Pa.C.S.§ 1524.Referenceto treasurysharesomittedsince
the saleor otherdispositionof treasurysharesisincludedin thedefinition of
“issue” in 15 Pa.C.S.§ 1103 andis thereforecoveredby this section.Under
new 15 Pa.C.S.§ 1524(c),all sharesare deemedfully paid.Formersubsec-
tions BandCareomittedasobsolete.

15 Pa.C.S. § 1524: Subsections(a) and(c) arederivedfrom actof May
5, 1933 (P.L.364,No.106),§~604, 605, 606 and610 (15 P.S.§~1604, 1605,
1606and1610).Thereferencestofuture servicesor the noteor obligationof
a shareholderasgood considerationa:renew. Callson sharesare abolished
andall sharesaredeemedfully paid,exceptagainstthesubscriber,butshares
may be assessableonly if and to the extent providedby a regulatorylaw.
Subsection(b) is derivedfrom actof May 5, 1933(P.L.364,No.106),§ 702.1
(15 P.s. § 1702.1). Subsection(d) is new (cf. the definitions of “share-
holder” and“subscriber”in new15 Pa.C.S.§ 1103).Subsection(e) isnew.

15 Pa.CS. § 1525: Subsections(a), (b) and (c) are a reenactmentof act
of May 5, 1933 (P.L.364, No.106), § (5lIA (exceptclause(2)),D andE (15
P.S.§ 161IA, D andE). Subsections(d) and (e) derivedfrom act of May 5,
1933(P.L.364,No.106), § 612 (15P.S. § 1612).

l5Pa.CS. § 1526: Derived from act of May 5, 1933 (P.L.364,No.106),
§ 609 (first sentence) (15 P.S.§ 1609 (first sentence)). The balance of former
section 609 is omitted as obsolete.

15Pa.~.S.§ 1527: Derived from act of May 5, 1933 (P.L.364, No.106),
§ 608 (15 P.S.§ 1608).Provisionfor uncertificatedfractionsof a sharehas
beenadded(cf. new 15 Pa.C.S.§ 1528(1)).Subsection(a) is patternedafter
DelawareGeneralCorporationLaw § 1:55 (first threesentences).Reference
to “fair value” in subsection(a)(2) is not intendedto imply that the proce-
duresof new SubchapterI5D are availablesincefair value is to be deter-
mined in the mannerprovidedin the plan,amendmentor resolutionof the
boardprovidingfor thecreationof the fractionalinterests,but it isintended
that thestandardfor fair value in new15 Pa.C.S.§ 1572will apply.Subsec-
tion (b) is substantiallya reenactmentof the last sentenceof former
section 608.See15Pa.C.S.§ 1502(c).

iSPa.C.S.§ 1528: Subsection(a)is new. Subsections(b) - (e) arederived
from act of May 5, 1933 (P.L.364,No.106),§ 607 (15 P.S. § 1607).Former
subsectionA(4) and formersubsectionC areomittedasobso1~t-e.Reference
to voting rights in subsection(d) and the useof any form of executionof a
share certificate in subsection (e) are new. Subsection(1) is patternedafter
RevisedModel BusinessCorporationAct §~6.25(a)and6.26(1984).

15Pa.C.S.§ 1529: Derivedfrom act of May 5, 1933 (P.L.364,No.106),
§~613A and 613.1 (15 P.S. §~1613A and 1613.1). Provisions regarding
uncertificatedsecuritiesin subsection(1) are new (cf. new 15 Pa.C.S.
§ 1528(1)).
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15 Pa.C.S. § 1530: Substantiallya reenactmentof act of May 5, 1933
(P.L.364,No.106),§ 61 lA(2), B andC(15 P.S. § 161 1A(2), B andC).

15 Pa.C.S.§ 1531: Derived from act of May 5, 1933 (P.L.364, No.106),
§ 309.1 (15 P.S. § 1309.1).Patternedafter former 15 Pa.C.S. § 7768. See
new 15 Pa.C.S.§ 1725(c).

15 Pa.C.S. § 1532: Substantiallya reenactmentof act of May 5, 1933
(P.L.364,No.106), § 615 (15 P.S. § 1615), exceptthat the applicability to
divisionsis new (cf. new15 Pa.C.S.Ch.19D).

15 Pa. C.S. § 1551: Patternedin partafter RevisedModel BusinessCor-
porationAct § 6.40 (1984). Subsection(e) patternedafter RevisedModel
BusinessCorporationAct § 6.40(g) (1987). Compareact of May 5, 1933
(P.L.364,No.106),§~702 and 703 (15 P.S.§~1702 and 1703).Subsections
(c) and (d) are intendedto overruleIn re Trimble Co., 339F.2d 838 (3d Cir.
1964).

15 Pa.C.S.§ 1552: Patternedin partafter RevisedModel BusinessCor-
porationAct § 6.31 (1984). Compareact of May 5, 1933(P.L.364,No.106),
§~701,708and709(15P.S.§~1701, l7O8and1709).

15 Pa.C.S. § 1553: Derived from act of May 5, 1933 (P.L.364,No.106),
§ 707 (15 P.S.§ 1707) andAct No. 1986-145.Patternedin partafterRevised
Model BusinessCorporationAct § 8.33 (1984), exceptthata restrictionon
the declarationof distributions by the directorsmay be containedin the
bylaws.

15 Pa. C.S. § 1554: Subsection(a) is derivedfrom act of May 5, 1933
(P.L.364,No.106), § 318 (15 P.S. § 1318), and is patternedin part after
RevisedModel BusinessCorporationAct § 16.20(1984). Subsections(b), (c)
and(d) arenew.

l5Pa.C.S.§ 1571: Derivedfrom actof May 5, 1933(P.L.364,No.106),
§~3IIF and515A, LandM (15 P.S.§~1311F and 1515A, L and M). Sub-
section(a) is patternedin partafter Model BusinessCorporationAct § 80(a)
(1978). Subsection(b)(1) reflects the expansionof the exclusion in the
DelawareGeneralCorporationLawto coverall nationalsecuritiesexchanges
andto reducethenumberof shareholdersfrom 2,500to 2,000.SeeDelaware
GeneralCorporationLaw § 262(b)(1). Subsection(b)(3) is broadenedto
eliminatedissentersrights on all “de facto merger” purchasesof shares,
property or assets and is intended to overrule footnotesevenof Terry v.
PennCentral Corp., 668 F.2d 188, 194 (3rd Cir. 1981) (seenew 15 Pa.C.S.
§ 1904).

15 Pa.C.S. § 1572: Patternedafter Model BusinessCorporationAct
§ 81(a) (1978). The referenceto considerationof all relevantfactorsin the
definition of “fair value” is patternedafter DelawareGeneralCorporation
Law § 262(h), and is intended as a codification of Weinberger v. UOP, Inc.,
457 A.2d 701 (Del. 1983). The definition of “interest” is patternedafter
DelawareGeneralCorporationLaw § 262(h).

15 Pa.C.S. § 1573: Derived fromactof May 5, 1933 (P.L.364, No.106),
§ 5 15B (fourthsentence)(15 P.S.§ 151SB(fourthsentence)).Patternedafter
Model BusinessCorporationAct § 80(b)(1978).
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15 Pa.C.S. § 1574: I)erivedfrom act of May 5, 1933 (P.L.364,No.106),
§ 515B (15 P.S. § 1515B). Patternedin part after Model BusinessCorpora..
tion Act § 8 1(c) (1980).

15 Pa.C.S. § 1575: Patternedafter Model BusinessCorporation Act
§ 81(d)(1978).

i5Pa.C.S.§ 1576: Derived from act of May 5,1933(P.L.364, No.106),
§ 5151 (15 P.S. § 15151), Patternedafter Model BusinessCorporationAct
§ 81(e)(1978).

15 Pa.C.S.§ 1577: Derived from act of May 5, 1933 (P.L.364,No.106),
§ 515D,B and I (15 P.S. § I5l5D, E and I). Patternedin part after Model
BusinessCorporationAct § 81(f) (1978) andDelawareGeneralCorporation
Law~262.

15 Pa.C.S.§ 1578: Patternedin part afterModel BusinessCorporation
Act~81(g)(1978).

15Pa.~.S.§ 1579: Derived from act of May 5, 1933 (P.L.364,No.106),
§~515C, F and G (15 P.S. §~l5I5C, F and G). Patternedin part after
Model BusinessCorporationAct § 81(h)(1978).

15Pa.~.S.§ 1580: Derived from actof May 5, 1933 (P.L.364,No.106),
§ 515H (15 P.S. § l5lSH) and 42 Pa.C.S.§ 2503. Patterned after Model
BusinessCorporationAct § 81(i) (1978).

i5Pa.C.S.§ 1701: Patternedafterformer 15 Pa.C.S.§ 7701.
I5Pa.C.S.§ 1702: Derivedfrom act of May 5, 1933 ~P.L.364,No.106),

§~8A, 404 (last sentence)and502 (last sentence)(15 P.S. §~1008A, 1404
(last sentence)and 1502(last sentence)).Patternedafter former 15 Pa.C.S.
§ 7702. Thelast clauseof subsection(b) is patternedin part afterDelaware
GeneralCorporationLaw § 222(c).

15 Pa.C.S. § 1703: Substantiallya reenactmentof act of May 5, 1933
(P.L.364, No.106), §~402(4) and 404 (except last sentence)(15 P.S.
§~1402(4) and 1404 (except last sentence)).Patternedafter former 15
Pa.C.S.§ 7704.

15 Pa.~.S.§ 1704: Derived from actof May 5, 1933 (P.L.364, No.106),
§~8A (last sentence), 501A, 501C(exceptfirst sentence)and 502 (first sen-
tence)(15 P.S.§~1008A(lastsentence),l5OIA, l5OlC (exceptfirst sentence)
and1502(first sentence)).Patternedafterformer 15 Pa.C.S.§ 7705.

15 Pa.C.S. § 1705: Substantiallya reenactmentof act of May 5, 1933
(P.L.364, No.106), § 8B and C (15 P.S. § 1008B and C). Patternedafter
former15 Pa.C.S.§ 7706.Referenceto attendanceby proxy appearsin new
15 Pa.C.S.§ 1759(a)(2).Therequirementin subsection(b) thatobjectionbe
madeatthebeginningof themeetingis new.

i5Pa.C.S.§ 1706: Derived from act of May5, 1933(P.L.364,No.106),
§ 8D (15 P.S.§ 1008D).Patternedafterformer15 Pa.C.S.§ 7707.

15 Pa.C.S. § 1707: Subsection(a) is patternedafter 15 Pa.C.S.§ 7708.
Subsection(b) is new.

l5Pa.C.S.§ 1708: Derived fromact of May5, 1933(P.L.364,No.106),
§ 8E (15 P.S. § 1008E).The reference in section 8E to committeesof the
boardhasbeendeletedin light of new 15 Pa.C.S.§ 1731(c).Patternedafter
former 15 Pa.C.S.§ 7709.Therequirementof an enablingbylaw provision
isomitted.
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15 Pa.C.S.§ 1721: Subsection(a) is derivedfrom act of May 5, 1933
(P.L.364, No.106), § 401 (first sentence) (15 P.S. § 1401 (first sentence)),
and patternedafter RevisedModel BusinessCorporation Act § 8.01 (b)
(1984). Subsections (b), (c) and(d) areareenactment(asto businesscorpora~
tions)of 42 Pa.C.S.§ 8363.Subsection(e) is substantiallya reenactment(as
to businesscorporations)of 42 Pa.C.S.§ 8364. Subsection(1) is patterned
after RevisedModel BusinessCorporationAct § 8.24(d) (1984), exceptthat
thelastsentenceisderivedfrom S.B. 943 (P.N.2271).

15 Pa.C.S.§ 1722: Derivedfrom act of May 5, 1933 (P.L.364,No.106),
§~401 (first sentence)and 402 (first sentence)(15 P.S. §~1401 (first sen-
tence)and1402(first sentence)).Patternedafterformer 15 Pa.C.S.§ 7722.

i5Pa.C.S.§ 1723: Derivedfrom act of May 5, 1933 (P.L.364,No.106),
§ 402 (second sentence and paragraph (2)) (15 P.S. § 1402 (secondsentence
and paragraph(2))). Patternedafter former 15 Pa.C.S.§ 7723.Therequire-
mentof a minimumsizeof theboardisomitted.

15 Pa.C.S.§ 1724: Derived from act of May 5, 1933 (P.L.364,No.106),
§~401 (secondsentence),402(1)and403 (exceptfirst and lastsentences)(15
P.S. §~1401 (secondsentence),1402(1)and 1403 (exceptfirst and lastsen-
tences)).Patternedafterformer 15 Pa.C.S.§ 7724. Therestrictionsthat the
first directorsmayserveonlyuntil thefirst annualmeetingandthatmembers
of aclassof directorsshall notbeelectedfor a periodshorterthanoneyear
are omitted.The last sentence.of subsection(a) is patternedafter Revised
Model Business Corporation Act § 8.05(c)(1984).

15 Pa.C.S.§ 1725: Derived from act of May 5, 1933 (P.L.364,No.106),
§~401 (third sentence),402 (first sentence),402(3) and 403 (first sentence)
(15 P.S. §~1401 (third sentence),1402 (first sentence),1402(3) and 1403
(first sentence)).Patternedafterformer 15 Pa.C.S. § 7725.Thereferenceto
a soleremainingdirectorin subsection(b)(1)(i) isnew. Thelastclauseof sub-
section (b)(1)(i) reversesthe prior law. Subsection(b)(1)(ii) andsubsections
(c) and (d) arenew. Subsection(b)(2) is patternedafter DelawareGeneral
CorporationLaw § 223(b).

l5Pa.C.S.§ 1726: Derived from act of May 5, 1933(P.L.364,No.106),
§ 405 (15 P.S.§ 1405).Patternedafterformer 15 Pa.C.S.§ 7726.Theintro-
ductoryclausesof subsections(a)(1)and (b) andall of subsection(a)(2)and
(4) are added.Provisionin subsection(a)(1) thatdirectorsmay be removed
by voteof the classor seriesof sharesentitled to electthemis patternedafter
Delaware GeneralCorporationLaw § 141(k). See also Md. Corps. and
Ass’ns CodeAnn. § 2-406(b). The last sentence of subsection (a)(l) is pat-
ternedafter DelawareGeneralCorporationLaw § 141(k)(i). In subsection
(b)conviction of a crimepunishableby imprisonmentfor morethanoneyear
is substitutedforconvictionof a felony (cf. 18 Pa.C.S.§ 106), anda require-
ment for causespecifiedin the bylaws is added.In subsection(c) the refer-
encesto applicationby a director and to removalfor otherpropercauseare
new. The lastclauseof subsection(c) substitutesfor the prior requirement
thata petitioningshareholderhold at leasta lDWo stock interest.The refer-
encein prior law to venueis suppliedby thedefinition of “court” in new15
Pa.C.S.§ 1103.Subsection(d)is patternedafterN.J.S.A. § 14A:6-6(5).
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i5Pa.C.S.§ 1727: I)erived from actof May 5, 1933 (P.L.364,No.106),
§ 402(5) and402(7) (15 P.S. § 1402(5)and(7)). Patternedafter former 15
Pa.C.S.§ 7727. The introductory clausesof subsections(a) and (b) are
added.Thewords “andvoting” in subsection(a) areadded.Thereferencein
subsection(b) to consentsprior or subsequentto an actionis added.Theref-
erenceto actionby a committeeof the boardappearsin new 15 Pa.C.S.
§ 1731(c).

15 Pa.C.S. § 1728: Subsectior.is(a) and (b) are substantiallya reenact-
ment of act of May 5, 1933 (P.L.364, No.106), § 409.1 A and B (15 P.S.
§ 1409.1A andB), andare patternedafterformer 15 Pa.C.S.§ 7728(a)and
(b), except that the referencein subsection(a) to an “other” interest is
added,and the voting procedurein subsection(a)(1) is clarified. The stan-
dardof conductfor theboardappearsin new 15 Pa.C.S.§ 1721(b).Subsec-
tion (c) is patternedafterformer 15 Pa.C.S.§ 7728(c).

15 Pa.~.S. § 1729: Patternedafterformer 15 Pa.C.S.§ 7729.
15 Pa.C.S. § 1730: Substantiallya reenactment of act of May 5, 1933

(P.L.364, No.106), § 401 (penultimateandlast sentences)(15 P.S. § 1401
(penultimateandlastsentences)).Patternedafterformer 15 Pa.C.S. § 7730.

15 Pa.C.S. § 1731: Subsection(a) is derivedfrom act of May 5, 1933
(P.L.364, No.106), § 402(6) (15 P.S. § 1402(6)), and is patternedafter
former 15 Pa.C.S.§ 7731(a).The requirementthat committeesmust be
establishedby at leastthe specifiedmajority of the directorsis added.The
restrictionsin subsection(a)(l) are added.Subsection(b) is patternedafter
former 15 Pa.C.S. § 7731(b). Subsection(c) is patternedafter the pen-
ultimate and last sentencesof the definition of “board of directors” in
former15 Pa.C.S. § 7103.

iSPa.C.S.§ 1732: Derived from act of May 5, 1933 (P.L.364,No.106),
§ 406 (15 P.S. § 1406). Patternedafter former 15 Pa.C.S. § 7732. The
requirement that a corporation have a president,secretaryand treasurer,by
name, is omitted. The referencein the seventhsentenceof subsection(a) to
election or appointmentin a manneror for a term fixed pursuantto the
bylaws is added.The eighth., ninth and tenth sentencesof subsection(a) are
new. Thepowersof the boardof directorsto electandfix thecompensation
of officersandfill vacanciesappearin new15 Pa.C.S.§ l502(a)(16).

15 Pa.C.S. § 1733: Derived from actof May 5, 1933 (P.L.364,No.106),
§ 407 (15 P.S.§ 1407).Patternedafterformer 15 Pa.C.S.§ 7733.Thestan-
dardof conductof the boardof directorsappearsin 42 Pa.C.S.§ 8363 and
new 15 Pa.C.S.§~511 and 1721. Thelast two sentencesare patternedafter
RevisedModelBusinessCorporationAct § 8.44(1984).

15 Pa.~.S. § 1741: Substantiallya reenactmentof act of May 5, 1933
(P.L.364,No.106), § 410A (15 P.S. § l4l0A), exceptthat the introductory
clauseis new (but seenew 15 Pa.C.S.§ 1743). Patternedafter former 15
Pa.C.S.§ 7741.

15 Pa.C.S. § 1742: Substantiallya reenactmentof act of May 5, 1933
(P.L.364,No.106), § 410B (15 P.S. § 1410B), exceptthat the introductory
clauseis new (but seenew 15 Pa.C.S.§ 1743). Patternedafter former 15
Pa.C.S.§ 7742.
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IS Pa.C.S. § 1743: Reenactmentof act of May 5, 1933 (P.L.364,
No.106), § 410C (15 P.S. § 1410C). Patternedafter former 15 Pa.C.S.
§ 7743.

15 Pa.C.S.§ 1744: Substantiallya reenactment of act of May 5, 1933
(P.L.364, No.106), § 410D (15 P.S. § l4lOD). Patternedafter former 15
Pa.C.S.§ 7744.

15 Pa. C.S. § 1745: Reenactment(as to businesscorporations)of 42
Pa.C.S.§ 8365(d).Thedeterminationto advanceexpensesmaybe madeby
the board, subject to the generally applicable standardof care (see 42
Pa.C.S.§ 8363andnew15 Pa.C.S.§~511 and1721).

15 Pa. C.S. § 1746: Substantiallya reenactment(as to businesscorpora-
tions)of 42 Pa.C.S.§ 8365(a),(b) and(c).

15 Pa.C.S. § 1747: Derived from actof May 5, 1933 (P.L.364,No.106),
§ 410G (15 P.S. § 14100).Patternedafter former 15 Pa.C.S.§ 7747. The
introductoryclauseof subsection(a) isnew. Thefinal sentenceof subsection
(a) isintendedto overruleNationwideMutualIns. Co. v. Hassinger~325 Pa.
Super.484, 473 A.2d 171 (1984), insofar as it relatesto the purchaseand
maintenanceof insurancecoverageunder this section againstintentional
acts.

i5Pa.C.S.§ 1748: Patternedafterformer 15 Pa.C.S.§ 7748.
15 Pa. C.S. § 1749: Patternedafter DelawareGeneralCorporationLaw

§ 145(i).
15 Pa.C.S. § 1750: Substantiallya reenactment(as to businesscorpora-

tions) of 42 Pa.C.S. § 8365(e). See also act of May 5, 1933 (P.L.364,
No.106),§ 410F(15 P.S.§ 1410F).

15Pa.C.S.§ 1755: Derived fromact of May 5, 1933 (P.L.364,No.106),
§ 501B, C and D (15 P.S. § 1501B, C and D). Patternedafter former 15
Pa.C.S.§ 7755.The right of a shareholderto call the annualmeetingasset
forth in thetextis substitutedfor therightto call themeetingduringthenext
calendaryear.Theright of thepresidentto call a specialmeetingis omitted.
Requirementson notice of special meetings appearin new 15 Pa.C.S.
§ 1704(b).

l5Pa.C.S.§ 1756: Derivedfrom act of May 5, 1933 (P.L.364,No.106),
§ 503A (15 P.S.§ 1503A). Patternedin partafter former 15 Pa.C.S.§ 7756.
Subsection(b)(2)is added.

15 Pa.C.S.§ 1757: Subsections(a) and (b) arederivedfrom act of May
5, 1933(P.L.364,No.106),§ 503A(1)and B (15 P.S. § 1503A(1)andB), and
arepatternedafter former 15 Pa.C.S.§ 7757. Subsection(c) is new. As to
subsection(a), see section 304(a)(2) of the act of December21, 1988
(P.L.1444,No.177),known astheGeneralAssociationAct of 1988 (15 P.S.
§~20101et seq.).

15 Pa.C.S. § 1758: Derived from act of May 5, 1933 (P.L.364,No.106),
§~403 (last sentence),504A (first sentence),504B and 505 (15 P.S. § 1403
(last sentence),1504A (first sentence),1504B and 1505). Patternedin part
after former 15 Pa.C.S. § 7758. The last sentenceof subsection(a) is
intendedas acodificationof existinglaw.Detwiler v. Commonwealthexrel.
Dickinson, 131 Pa. 614, 18 At. 990 (1890); Providence& WorcesterCo. v.
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Baker, 378 A.2d 121, 3 ALR4th 1198(Del. 1977).Compare,e.g.,act of June
16, 1836 (P.L.799, No.193), § 3 andact of April 7, 1849(P.L.563,No.368),
§ 4, which mandatedsuchprovisions.Theprovisionof prior lawprohibiting
a statutory closecorporationfrom varying the statutorycumulativevoting
rightshasbeenomitted. ‘The provisionof prior law relatingto saleof votes
hasbeenomittedas uncertainand inappropriatein the contextof a modern
corporationfor profit.

l5Pa.~.S.§ 1759: Derived from act of May 5, 1933 (P.L.364,No.106),
§ 504A (15 P.S.§ 1504A). Patternedin part afterformer 15 Pa.C.S.§ 7759.
Durationallimits on proxieseliminated.SeeDelawareGeneralCorporation
Law § 212.Thereferenceinsubsection(b) to written noticeof revocation:of
aproxyis new.

15 Pa.C.S.§ 1760: Derived from actof May 5, 1933 (P.L.364,No.106),
§ 506 (15 P.S. § 1506).Seenew 15 Pa.C.S.§ 1759asto proxyvoting.

15 Pa.C.S. § 1761: Substantiallya reenactmentof act of May 5, 1933
(P.L.364,No.106),§ 507 (15P.S. § 1507).

15 Pa.C.S. § 1762: Subsections(a) and(b) arederivedfrom act of May
5, 1933 (P.L.364,No.106), § 508 (15 P.S. § 1508),andare patternedafter
former15 Pa.C.S.§ 7760.Provisionon votingtreasurysharesis omittedand
subsection(c) is addedin view of the eliminationof referencesto treasury
shares(cf. new 15 Pa.C.S.§ 1552).As to subsection(c), seesection304(a)(2)
of the actof December21, 1988 (P.L.1444,No.177),known as the General
AssociationAct of 1988(15 P.S.§~20101 etseq.).

15 Pa.~.S.§ 1763: Subsection(a) is derivedfrom act of May 5, 1933
(P.L.364,No.106), § 509 (15 P.S. § 1509),andis patternedafter former 15
Pa.C.S. § 7761(a). The conceptof the closing of the transfer books is
omittedas obsolete.Theintroductoryclauseof subsection(a) is addedand
themaximumrecorddateperiodis extended.Thelastsentenceof subsection
(a) is patternedafter DelawareGeneralCorporationLaw § 2 13(c). Subsec-
tion (b) ispatternedafterformer 15 Pa.C.S.§ 7761(b)andDelawareGeneral
CorporationLaw § 213(b).Subsection(c) is patternedafterthe definitionof
“shareholder”inModel BusinessCorporationAct § 2(f) (1973).

15 Pa.C.S.§ 1764: Derived fromactof May 5, 1933 (P.L.364,No.106),
§ 510 (15 P.S. § 1510).Subsection(a) is patternedin part afterModel Busi-
nessCorporationAct § 31, first paragraph(1971). Thefirst sentenceof sub-
section~b)is patternedafterN.J.S.A.§ 14A:5-8(2) (last sentence).Seenew
15Pa.C.S.§ 1759asto votingby proxy.

15 Pa.C.S.§ 1765: Derived from actof May 5, 1933 (P.L.364,No.106),
§ 512 (15 P.S. § 1512).Patternedafterformer 15 Pa.C.S.§ 7762.Required
vote for shareholderaction appearsin new 15 Pa.C.S.§ 1757(a)and refer-
enceto attendanceby proxyappearsinnew 15 Pa.C.S.§ 1759.

15 Pa.C.S.§ 1766: Derived from actof May 5, 1933 (P.L.364,No.106),
§ 513 (15 P.S.§ 1513).Patternedafterformer 15 Pa.C.S.§ 7763.Therefer-
ence in subsection(a) to co:nsentsprior or subsequentto action is added.
Subsection(b) is patternedafterDelawareGeneralCorporationLaw § 228
and N.J.S.A. § 14A:5-6(2). The referenceto•authorizationin the bylaws is
added.See Section 304(a)(2)of the act of December21, 1988 (P.L.1444,
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No.177),knownasthe GeneralAssociationAct of 1988 (15 P.S. §* 20101 et
seq.).

l5Pa.C.S.§ 1767: Derived from act of May 5, 1933 (P.L.364, No.106),
§ 513.1 (15 P.S. § 1513.1).Patternedafter former 15 Pa.C.S.§ 7764. Sub-
section(a)(2)is patternedin partafterN.J.S.A.§ l4A:12-7(1)(c).Subsection
(b) is new. Thereferencein prior law tovenueis suppliedby thedefinitionof
“court” in new 15 Pa.C.S.§ 1103.As to theright of a custodianof astatu-
tory closecorporationtoliquidatenotwithstandingsubsectioft(c),seenew15
Pa.C.S. § 2333(a)(2).See the definition of “officer” in new 15 Pa.C.S.
§ 1103.

ISPa.C.S.§ 1768: Derived from act of May 5, 1933 (P.L.364, No.106),
§ 511(15 P.S. § 1511). It is intendedthatvoting trustsshallbelimited, if at
all, only by the Rule Against Perpetuitiesor analogousconsiderations.
Compare 20 Pa.C.S. § 6104.

15Pa.C.S. § 1769: Patterned in part after N.J.S.A. § 14A:5-22.
15 Pa.C.S. § 1770: Reenactment of act of May 5, 1933 (P.L.364,

No.106), § 409.IC (15 P.S. § 1409.1C), as added by act of December23,
1983(P.L.395,No.92),~2.

l5Pa.C.S.§ 1782: DerivedfromactofMay5,1933(P.L.364,No.106),
§ 516 (15 Pa.C.S.§ 1516). Patternedafter former 15 Pa.C.S.§ 7765.The
referencein prior law to voting trust certificatesis omittedin light of the
extensionof subsection(c) to beneficialowners,andthe$50,000thresholdof
prior law isincreasedtotheamountsetforth in thetext.

l5Pa.C.S.§ 1791: Patternedafterformer 15 Pa.C.S.§ 7781.
15 Pa.C.S. § 1792: Patternedafter former 15 Pa.C.S. § 7782. See

DelawareGeneralCorporationLaw § 211(c).
15 Pa.C.S.§ 1793: Patterned after former 15 Pa.C.S. § 7783. Seenew

15Pa.C.S.~ 1105.
15 Pa.C.S. § 1901: New. See Delaware General Corporation Law

§ 251(c).
lSPa.C.S.§ 1902: New.
15 Pa.C.S.§ 1903: Subsection (a) is a reenactment of act of May 5, 1933

(P.L.364,No.106), § 319(15P.S. § 1319). Subsection(b) is ageneralization
of act of May 5, 1933 (P.L.364,No.106),§ 320(15 P.S. § 1320).

15 Pa.C.S. § 1904: Generalization of act of November 10, 1959
(P.L.1406,No.502), title, and codificationand expansionto fundamental
transactionsgenerally of Terry v. Penn Central Corp., 527 F.Supp. 118
(E.D. Pa. 1981), aff’d, 668 F.2d 188 (3rd Cir. 1981). Seenew 15 Pa.C.S.
§ 1105.

15 Pa.C.S. § 1905: Generalization of act of May 5, 1933 (P.L.364,
No.106),§ 1102(first sentence)(15P.S.§ 2102 (first sentence)).

15 Pa.C.S.§ 1906: Derived from actof May 5, 1933 (P.L.364,No.106),
§ 701A (secondsentence)(15 P.S. § 1701A(secondsentence)).

15 Pa.C.S. § 1911: Substantiallya reenactmentof act of May 5, 1933
(P.L.364, No.106), § 801 (15 P.S. § 1801). Patternedafter former 15
Pa.C.S. § 7901.
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I5Pa.C.S. § 1912: Derived from act of May 5, 1933(P.L.364,No.106),
§ 802 (15 P.S. § 1802).Patternedafterformer 15 Pa.C.S.§ 7902.Theintro-
ductoryclausesof paragraph(a)(2) and thepenultimatesentenceof subsec-
tion (a) andthelast sentenceof subsection(a) arenew. SeeDelawareGeneral
CorporationLaw § 242(b)(1).Thelastsentenceof subsection(b)is patterned
in partafterDelawareGeneralCorporationLaw § 251(b) (last sentence).

15 Pa.C.S.§ 1913: Derivedfrctm actof May 5, 1933 (P.L.364,No.106),
§ 803 (15 P.S. § 1803). Patternedafter former 15 Pa.C.S. § 7903. The
requirement of minimum notice to shareholders appears at new 15 Pa.C.S.
§ 1704(b).

l5Pa.C.9. § 1914: Derivedfrom act of May 5, 1933 (P.L.364,No.106),
§~804 and 805 (15 P.S. §~1804 and 1805). Patternedafter former 15
Pa.C.S.§ 7904.The specialvoting rights requirementsof prior law relating
to revocationof the authorityof theboardto fix therelativerightsandpref-
erencesof seriesandon changesin theparvalueof sharesare omitted.Sub-
section (c) is patternedin part after DelawareGeneral CorporationLaw
§ 241, andin part after RevisedModel BusinessCorporationAct § 10.02
(1984). The referencein subsection(c)(3)(ii) to a split of sharesis not
intendedto includea combinationof sharesalthoughsucha combinationis
sometimesreferred to as a “reverse split.” Comparenew 15 Pa.C.S.
§ 1504(a).

15Pa.~.S.§ 1915: Derivedfrom act of May 5, 1933 (P.L.364, No.106),
§~806 and 809 (15 P.S. §~1806 and 1809). Patternedafter former 15
Pa.C.S.§ 7905.Executionof thearticlesof amendmentis governedby new
15 Pa.C.S.§ 1108.Formerparagraphs(3), (4) and (5) are suppliedby new
paragraph(4). Paragraph(6) is patternedafterRevisedModel BusinessCor-
porationAct § 10.07(e)(1984).

lSPa.C.S.§ 1916: Derivedfrom act of May 5, 1933(P.L.364,No.106),
§~808 and809 (15 P.S. §~1808and1809).Patternedin part afterformer 15
Pa.C.S.§ 7906. The requirementof prior law that a certificateof amend-
ment be issued is omitted (cf. new 115 Pa.C.S.§ 133(e)).The limitation in
prior law on attackon the validity cf an amendmentof articlesappearsin
new15 Pa.C.S.§ 138(c).

15 Pa.C.S. § 1921: Subsections(a) and (b) are substantiallya reenact-
ment of act of May 5, 1933 (P.L.364,No.106),§ 901 (15 P.S. § 1901), and
arepatternedafter former 15 Pa.C.S.§ 7921.Thelastclausesof subsections
(a) and(b) are patternedafter DelawareGeneralCorporationLaw § 252(a).
Subsection(c) is patternedin generalafter DelawareGeneralCorporation
Law § 254. Seethe definitions of “shareholder”and “shares” in new 15
Pa.C.S.§ 1103.

15 Pa.~.S. § 1922: Subsections(a) and (c) arederivedfrom actof May
5, 1933 (P.L.364,No.106), § 902A and B (first sentence)(15 P.S. § 1902A
andB (first sentence)), and are patterned after former 15 Pa.C.S.§ 7922.
The referencesin subsection(a)(3)to “property or rights” areadded.Provi-
sion with respectto cashin lieu ofthe issuanceof fractionalsharesappearsin
new 15 Pa.C.S.§ 1527.Thelast sentenceof subsection(a) is patternedafter
DelawareGeneralCorporationLaw § 251(b) (last sentence).Subsection(b)



SESSIONOF1988 Act 1988-177 1817

is patternedafter Delaware GeneralCorporationLaw § 251(d) (last sen-
tence).Subsection(d) is new.

15 Pa.C.S.§ 1923: Derived from actof May 5, 1933(P.L.364,No.106),
§ 902B(except first sentence)(15 P.S. § 1902B (exceptfirst sentence)).Pat-
ternedafter former 15Pa.C.S.§ 7923.

l5Pa.C.S.§ 1924: Derived from act of May 5, 1933 (P.L.364,No.106),
§~902C and 902.1 (15 P.S. §~1902C and 1902.1). Patternedafter 15
Pa.C.S.§ 7924.The introductory clauseof subsection(b)(1) is added.The
15¾limitation of the prior law is omitted. Subsection(b)(1)(i) and (iii) are
patternedin partafter DelawareGeneralCorporationLaw § 251(f). Subsec-
tion (b)(2) is new. Subsection(b)(1)(ii) andsubsection(b)(3) arepatterneclin
generalafter DelawareGeneralCorporationLaw § 253. The provisionof
subsection(c) relatingto terminationof a planof mergeror consolidationat
anytimepriorto itseffectivedate,regardlessof whetherarticlesof mergeror
consolidationhavebeenfiled, is new. Formersubsection902.lB appearsin
new 15 Pa.C.S.§ 1926(4).

15 Pa.C.S. § 1925: Substantiallya reenactmentof act of May 5, 1933
(P.L.364,No.106), § 902D (15 P.S. § 1902D). Patternedafter former 15
Pa.C.S. § 7925.

15 Pa.C.S.§ 1926: Derived from actof May 5, 1933 (P.L.364,No.106),
§ 903 (15 P.S.§ 1903).Patternedafter former 15 Pa.C.S.§ 7926.Execution
of the articlesof mergeror consolidationis governedby new 15 Pa.C.S.
§ 1108.

l5Pa.C.S.§ 1927: DerivedfromactofMay5,1933 (P.L.364,No.106),
§ 905 (15 P.S. § 1905). Patternedafter former 15 Pa.C.S. § 7927. The
requirement of prior law that a certificate of mergeror consolidationbe
issuedis omitted(cf. new15 Pa.C.S.§ 133(e)).

I5Pa.C.S. § 1928: Derived from actof May 5, 1933 (P.L.364,No.106),
§ 906 (15 P.S. § 1906).Patternedafterformer 15 Pa.C.S.§ 7928.Thelimi-
tationinprior lawon attackon thevalidity of thetransactionappearsin new
15 Pa.C.S.§ 138(c).

15 Pa.C.S. § 1929: Substantiallya reenactmentof act of May 5, 1933
(P.L.364, No.106), § 907 (15 P.S. § 1907). Patternedafter former 15
Pa.C.S.§ 7929. The last clauseof the first sentenceof subsection(b) is
intendedas a codification of existing law and is patternedafter Revised
Model Business Corporation Act § 11.06(a)(2) (1984) and N.J.S.A.
§ 14A: 10-6(d). Provisionsof prior law to the effect that the liabilities of
shareholders,directorsand officers andthe rights of creditorscannotbe
affectedby amergeror consolidationareomitted.

15 Pa.C.S. § 1930: The first sentenceof subsection(a) is substantiallya
reenactmentof act of May 5, 1933 (P.L.364,No.106), § 908A (15 P.S.
§ 1908A). Thesubjectmatterof formersubsection908B is suppliedby new
15 Pa.C.S.§ 1571(b)(3).Subsections(b) and(c) arenew.

15 Pa.C.S. § 1931: New. Subsections(a) and (b) are patterned in
generalafterRevisedModelBusinessCorporationAct § 11.02(1984).

l5Pa.C.S.§ 1932: Derivedfrom act of May 5, 1933 (P.L.364, No.106),
§ 311A-E (15 P.S. § l3llA-E). The final two sentencesof former subsec-
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tion 3llA are supplied by new 15 Pa.C.S. Chs. 19F and 19G. The reference
in subsection(b) to transactionsinvolving distributionsor division is added.
The requirement for a “plan of asset transfer” is new. The fourth sentence
of subsection(b) is patternedin part after DelawareGeneralCorporation
Law § 251(b) (last sentence).Thelast sentence of subsection (b) and subsec-
tion (c)(2)arenew. Subsection(d)(3) is intendedasa codificationof existing
law. Jenningsv. PittsburghMercantileCo., 112 P.L.J.84 (C.P.Allegh. Cty.
1963), rev’d on othergrounds,414Pa.641 (1964).

15Pa.~.S.§ 1951: Pai:ternedafterformer 15 Pa.C.S.§ 7941.
15 Pa.C.S. § 1952: Patterned after former 15 Pa.C.S. § 7942. The last

sentenceof subsection(a) is patternedin partafterDelawareGeneralCorpo-
rationLaw§ 251(b)(lastsentence).

15Pa.~.S.§ 1953: New.
15 Pa.~.S.§ 1954: Patternedafterformer 15 Pa.C.S.§ 7943.
ISPa.C.S.§ 1955: Patterned after former 15 Pa.C.S. § 7944.
l5Pa.C’.S.§ 1956: Patternedafterformerl5Pa.C.S.§ 7945.
15 Pa.CS. § 1957: Patternedafter former 15 Pa.C.S.§ 7946. The last

clauseof the first sentenceof subsection(b)(1) is patternedin part after
RevisedModel BusinessCorporationAct § 11 .06(a)(2)(1984) andN.J.S.A.
§ 14A:10-6(d).

l5Pa.C.S.§ 1961: Der:ivedfrom former15Pa.C.S.§ 7951(a)and (c).
15 Pa.CS. § 1962: Derived from former 15 Pa.C.S.§ 7952. The last

sentenceof subsection(a) is patternedin part afterDelawareGeneralCorpo-
rationLaw§ 25 1(b)(lastsentence).

15Pa.C.S. § 1963: Patterned after former 15 Pa.C.S. § 7953.Execution
of thearticlesof conversionis governedby new15 Pa.C.S.§ 1108.

15 Pa.C.S.§ 1964: Subsection(a) is patternedafter former 15 Pa.C.S.
§ 7954.

15Pa.~.S.§ 1965: Patternedafterformer15 Pa.C.S.§ 7955.
- 15 Pa.C.S. § 1966: Substantiallya reenactmentof former IS Pa.C.S.

§ 7956(a).
l5Pa.C.S.§ 1971: Derived from actof May 5, 1933 (P.L.364,No.106),

§ 1101 (15P.S.§ 2101). Patterned after former 15 Pa.C.S. § 7961. The first
clauseof subsection(a)(2) is added. In subsection(a)(6) the unanimous
consent requirement of the prior law is reducedto the vote set forth in the
text.

15Pa.C.S.§ 1972: Derived from actof May 5, 1933 (P.L.364, No.106),
§ 1102 (first Sentence) (15 P.S. § 2102 (first sentence)).Patternedafter
former 15 Pa.C.S.§ 7962.

l5Pa.C’.S. § 1973: Derivedfrom actof May 5, 1933 (P.L.364,No.106),
§ 1102 (secondandthird sentences)(15 P.S. § 2102 (secondand third sen-
tences)).Patternedafterformer 15 Pa.C.S. § 7963.Therequirementof prior
lawthatnoticebegiven toshareholdersnotentitledtovote isomitted.

I5Pa.C.S. § 1974: Derived from act of May 5, 1933 (P.L.364, No.106),
§~1102 (last sentence) and 1103.1 (15 P.S. §~2102 (last sentence)and
2103.1).Patternedafter former 15 Pa.C.S.§ 7964.Thelast sentenceof sub-
section(a) andsubsection(b) areadded.The provisionsof prior law relating
to certificateof electiontodissolveareomitted.
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15 Pa.C.S.§ 1975: Derived from act of May 5, 1933 (P.L.364,No.106),
§ 1 104A, B andC (15 P.S. § 2104A, B and C). Patternedafter former 15
Pa.C.S.§ 7967.Referenceto collectionof unpaidsubscriptionsis supplied
by new 15 Pa.C.S. § 1979(b).

15 Pa.C.S. § 1976: Substantiallya reenactmentof act of May 5, 1933
(P.L.364,No.106), § 1104D (15 P.S. § 2104D). Patternedafter former 15
Pa.C.S.§ 7968(a). The reference in prior law to venueis suppliedby thedefi-
nitionof “court” in new15 Pa.C.S.§ 1103.

15 Pa.C.S.§ 1977: Derived from act of May5, 1933(P.L.364,No.106),
§~1103 and 1105 (15 P.S. §* 2103 and 2105). Patterned after former 15
Pa.C.S.§ 7969.Executionof the articlesof dissolutionis governedby new
15 Pa.C.S. § 1108. The requirement of prior law that proofsof publication
be filed is omitted. The requirementthatacertificateof dissolutionbeissued
isomitted(cf. new 15 Pa.C.S. § 133(e)).

15 Pa.C.S. § 1978: Substantiallya reenactmentof act of May 5, 1933
(P.L.364, No.106), § 1106 (15 P.S. § 2106). Patterned after former 15
Pa.C.S.§ 7970.

ISPa.C.S.§ 1979: Derived from act of May5, 1933 (P.L.364, No.106),
§ 1111 (15 P.S.§ 2111). Patterned after former 15 Pa.C.S. § 7971.Thefirst
andlast sentencesof subsection (b) are added.The referencein prior law to
venueis suppliedby thedefinitionof “court” in new15 Pa.C.S.§ 1103.

l5Pa.C.S.§ 1980: New.
l5Pa.C.S.§ 1981: Derived from actof May5, 1933(P.L.364,No.106),

§ 1107A (15 P.S.§ 2107A). Patternedafter former 15 Pa.C.S.§ 7981. The
referenceto a directorin theintroductoryclauseis added.Formerparagraph
A(1) is omitted.The last sentenceof paragraph(3) is added(cf. 15 Pa.C.S.
§ 1767(b)).

15 Pa.C.S. § 1982: Substantially a reenactment of act of May 5, 1933
(P.L.364,No.106), § 1107B (15 P.S. § 2107B). Patternedafter former 15
Pa.C.S.§ 7982.Thevenueasset forth in prior law isrestrictedby the defini-
tionof “court” in new15 Pa.C.S.§ 1103.

15 Pa.C.S. § 1984: Substantially a reenactment of act of May 5, 1933
(P.L.364,No.106), § 1108A (15 P.S. § 2108A). Patternedafter former 15
Pa.C.S.§ 7984.Thereferencetoassetswhereversituatedis added.

15 Pa.C.S. § 1985: Substantiallya reenactmentof act of May 5, 1933
(P.L.364,No.106), § 1108B (15 P.S. § 2108B). Patternedafter former 15
Pa.C.S.§ 7985.Referencein prior lawto thepowerof aliquidatingreceiver
to collect any unpaidconsiderationfor sharesis suppliedby new15 Pa.C.S.
§ 1526.Thereferencesto thedispositionof corporate assets and to jurisdic-
tion of the corporation and its property, wherever situated, are added. The
former last sentenceis suppliedby 42 Pa.C.S.§ 912. See the definition of
“officer” in new 15 Pa.C.S. § 1103.

15 Pa.C.S.§ 1986: Derived from actof May 5, 1933 (P.L.364,No.106),
§ I 108C(15P.S.§ 2l08C).Patternedafter former 15 Pa.C.S.§ 7986.Refer-
ence in prior law to residenceasa qualificationisomitted.

15 Pa.C.S. § 1987: Substantiallya reenactmentof act of May 5, 1933
(P.L.364,No.106), § 1108D(15 P.S.§ 2108D), exceptthat referencestopre-
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15 Pa.C.S. § 1993: New.
tion Law § 280(a)(2~.

15 Pa.C.S. § 1994: New.
CorporationLaw § 280(b)(2).

15 Pa.CS.§ 1995: New.
CorporationLaw § 280(c).

15 Pa.c.S. § 1,96: New.
tion Law § 280(d).

is Pa.C.S. § 1997:
tionLaw~281.

15 Pa.C.S.§ 1998:
tion Law § 282.

15Pa.C.S.§ 2101:
and2901.

l5Pa.C.S.§ 2102: New.
15Pa.C.S.§ 2103: New.
l5Pa.C.S.§ 2104: New.

2905.

Patterned after Delaware General Corpora-

Patternedin generalafter DelawareGeneral

Patternedin generalafter DelawareGeneral

Patternedafter DelawareGeneralCorpora-

Comparenew15 Pa.C.S.§~2303and2903.
Comparenew15 Pa.C.S.§ 2304.
Comparenew 15 Pa.C.S.§~2305,2702 and

15 Pa.C.S.§ 2105:
l5Pa.C.S.§ 2121: New.
15Pa.C.S.§ 2122: New.
l5Pa.C.S.§ 2123: New.
15 Pa.C.S. § 2124: New.
15 Pa.C.S.§ 2125: New.
15 Pa.C.S.§ 2126: New.
15 Pa.C.S.§ 2301:

scriptionof the form of proofsof claim andto bar dateextensionsby the
court areadded.Patternedafter former 15 Pa.C.S.§ 7987.

15 Pa.C.S. § 1988: Patternedafter Model BusinessCorporation Act
§ 101 (1971). Compare act of May 5, 1933 ~P.L.364,No.106), § 1109 (15
P.S.§ 2109).

15 Pa.C.S.§ 1989: Derived from actof May 5, 1933 (P.L.364,No.106),
§ 1110(15P.S. § 2110).Patternedafter former 15 Pa.C.S.§ 7989.Dissolu-
tiOn is postponedfrom issuanceof the decree,asprovidedby theprior law,
to thetimesetforth in thetext.

15 Pa.C.S. § 1991: New. Patternedafter DelawareGeneralCorpora-
tion Law§ 280(e).

15 Pa.C.S. § 1992: New. Patternedafter DelawareGeneralCorpora-
tion Law § 280(a)(1) and (b)(1).

New. Patternedafter DelawareGeneralCorpora-

New. Patternedafter DelawareGeneralCorpora-

New. Comparenew15 Pa.C.S.§~2301,2501,2701

New. Comparenew15 Pa.C.S.§~2307and2906.

Derived from actof May 5, 1933 (P.L.364,No.106),
§ 371 (15 P.S. § 1371). The prohibition againsta managementcorporation
electingstatutoryclosecorporationstatusis new. Comparenew 15 Pa.C.S.
§~2101,2501,2701 and 2901.

15 Pa.C.S.§ 2302: Subsection(a) is patternedin part afterthe Statutory
Close Corporation Supplementto the Model BusinessCorporation Act
(1982). See,37 Bus. Law. 269, 278-9 (1981). Subsection(b) is a general-
izationof actof May 5, 1933 (P.L.364,No.106), § 376B (15P.S. § 1376B).
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15 Pa.C.S.§ 2303: Substantiallya reenactmentof act of May 5, 1933
(P.L.364,No.106), § 373 (15 P.S. § 1373).Patternedin part after the Statu-
tory CloseCorporationSupplementto the Model BusinessCorporationAct
§ 3(a) (1982). Comparenew 15 Pa.C.S.§~2102and2903.

I5Pa.C.S. § 2304: Derived from actof May 5, 1933(P.L.364,No.106),
§ 372 (15 P.S. § 1372). Statutorylimitation on the numberof shareholders
omitted.Cf., Comment 1 to section3 of theProposedStatutoryCloseCor-
porationSupplementto theModel BusinessCorporationAct(19&l), 31 Bus.
Law. 269, 277-8 (1981). Subsection(c) is newexceptas to recordholdersin
joint or common tenancyor by the entireties. Comparenew 15 Pa.C.S.
§ 2103.

l5Pa.C.S.§ 2305: Derived from actof May 5, 1933 (P.L.364, No.106),
§ 374 (15 P.S.§ 1374).Patternedin partafter theStatutoryCloseCorpora-
tion Supplementto the Model BusinessCorporationAct § 3(b) (1982).
Comparenew 15 Pa.C.S.§~2104,2702and2905.

15 Pa.C.S.§ 2306: Derived from act of May5, 1933 (P.L.364,No.106),
§ 375 (l5P.S. § 1375).

l5Pa.C.S.§ 2307: Derived from actof May 5, 1933 (P.L.364,No.106),
§ 376A(15 P.S.§ 1376A).Patternedin partaftertheStatutoryCloseCorpo-
ration Supplementto the Model BusinessCorporationAct § 8(a) (1982).
Comparenew 15 Pa.C.S.§~2105 and2906.

15 Pa.C.S. § 2308: Substantiallya reenactmentof act of May 5, 1933
(P.L.364,No.106), § 377 (15 P.S.§ 1377).Thereferencein subsection(a) to
section2321(c) is added.FormersubsectionC andparagraph(3) of subsec-
tion Daresuppliedby new 15 Pa.C.S.§ 2323.

15 Pa.C.S. § 2309: Substantiallya reenactmentof act of May 5, 1933
(P.L.364,No.106),§ 378 (15 P.S. § 1378).Executionof thecertificatesfiled
in theDepartmentof Stateis governedby new 15 Pa.C.S.§ 1108.Therefer-
encein prior law to venueis suppliedby thedefinitionof “court” in new15
Pa.C.S.§ 1103. The reference to enjoining or setting asidea transferthat is
in breach of a transfer restriction is supplied by new 15Pa.C.S.§ 2323.

15 Pa.C.S. § 2321: Subsection(a) is new (cf. new 15 Pa.C.S.§ 1528).
Subsection(b) is derivedfrom actof May 5, 1933 (P.L.364, No.106), § 379
(15P.S.§ 1379).Thereferencein theintroductoryclauseof subsection(b)(1)
to a bylaw adopted by the shareholders is added. Reference to issuing or
sellingtreasurysharesis omitted(ci. new 15 Pa.C.S.§ 1552).Subsection(c)
is patternedafterthe StatutoryCloseCorporationSupplementto the Model
Business Corporation Act § 5(1982).

15Pa.C.S.§ 2322: PatternedaftertheStatutoryCloseCorporationSup-
plementtotheModelBusinessCorporationAct § 4 (1982).

15Pa.C.S. § 2323: PatternedaftertheStatutoryCloseCorporationSup-
plementto theModelBusinessCorporationAct § 6(1982).

15 Pa.C.S.§ 2324: Derived from actof May 5, 1933 (P.L.364,No.106),
§ 380 (15 P.S. § 1380).The referencesto new 15 Pa.C.S.§ 2322(a)andnew
15 Pa.C.S.Ch. 15D areadded.

15Pa.C.S. § 2325: PatternedaftertheStatutoryCloseCorporationSup-
plementto theModelBusinessCorporationAct § 14 (1982).
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15 Pa.C.S. § 2331: Substantiallya reenactmentof act of May 5, 1933
(P.L.364,No.106), § 381 (15 P.S. § 1381).

l5Pa.C.S.§ 2332: Derivedfrom act of May 5, 1933 (P.L.364,No.106),
§ 382 (15 P.S.§ 1382).Referencesto thebylawsareadded.

15Pa.C.S.§ 2333: Derivedfrom act of May 5, 1933 (P.L.364, No.106),
§ 383 (15 P.S. § 1383).Thereferencein prior law to venue is supplied by the
definitionof “court” in new 15 Pa.C.S.§ 1103.The lastsentenceof subsec-
tion (a)is added.Seethedefinitionof “officer” in new15Pa.C.S.§ 1103.

15 Pa.C.S. § 2334: Substantiallya reenactmentof act of May 5, 1933
(P.L.364,No.106), § 384 (15 P.S. § 1384), exceptthat referencein subsec-
tion (b)(1) to abylawis added.The referencein prior lawto venueissupplied
by thedefinitionof “court” in new 15 Pa.C.S.§ 1103.

15 Pa.C.S. § 2335: Substantially a reenactment of act of May 5, 1933
(P.L.364,No.106), § 385 (15 P.S. § 1385).The final clauseis patternedafter
the StatutoryCloseCorporationSupplementto the Model BusinessCorpo-
rationAct § 17 (1982).

15 Pa.C.S.§ 2336: Patternedin partafter the StatutoryCloseCorpora-
tion SupplementtotheModelBusinessCorporationAct § 7(1982).

15 Pa.CS.§ 2337: Derived from act of May 5, 1933 (P.L.364,No.106),
§ 386(15P.S. § 1386). Referencesto the bylawsareadded.Patternedafter
the StatutoryCloseCorporationSupplementto the Model BusinessCorpo-
rationAct § 15 (1982).

15Pa.~.S.§ 2501: New. Comparenew 15Pa.C.S.§~2101,2301,2701
and2901.

15Pa.~.S. § 2502: New.
15 Pa.C.S. § 2503: New.
15Pa.C.S. § 2504: New.
15Pa.CS.§ 2511: Codification of existinglaw asto registeredcorpora-

tions.Comparenew 15 Pa.C.S.§ 1554.
15 Pa. CS. § 2512: New.
15 Pa.~.S.§ 2513: Reenactment of act of May 5, 1933 (P.L.364,

No.106),§ 611D(lastclause)(15 P.S.§ 1611D (lastclause)).
15 Pa.C.S.§ 2521: New. Comparenew15 Pa.C.S.§ 1755(b).Seenew

15 Pa.C.S.§ 2535.
lSPa.C.S.§ 2522: New. Comparenew 15 Pa.C.S. § 1755(c).
15Pa.C.S. § 2523: New.
15 Pa.C.S. § 2524: Patterned in general after Delaware General Corpo-

rationLaw § 228. Comparenew15 Pa.C.S.§ 1766(b).
15 Pa.C.S.§ 2535: New. Comparenew 15 Pa.C.S.§ 1912(a)(2).See

new 15Pa.C.S.§ 2521.
l5Pc.CS.§ 2536: New. Comparenew15 Pa.C.S.§ 1981.
l5Pa.C.S.§ 2537: New. Comparenew lSPa.C.S.§ 1932(c)(l).
15 Pa.C.S. § 2541: Reenactmentof act of May 5, 1933 (P.L.364,

No.106), § 910A (except first clause) and G (first paragraph)(15 P.s.
§ 1910A(exceptfirst clause) andG(first paragraph)).

l5Pa.C.S.§ 2542: Derivedfrom act of May 5, 1933 (P.L.364,No.106),
§ 910B(4), E(1) (last sentence) and 0 (second paragraph) (15 P.S.
§ 1910B(4),E(1) (last sentence) and G(second paragraph)).
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15 Pa.C.S. § 2543: Reenactment of act of May 5, 1933 (P.L.364,
No.106),§ 910B(l), (2) and(3) (15P.S. § 1910B(1),(2) and(3)).

15 Pa.C.S. § 2544: Reenactmentof act of May 5, 1933 (P.L.364,
No.106), § 910A (first clause)(15 P.S.§ 1910A(first clause)).

15 Pa.C.S. § 2545: Reenactment of act of May 5, 1933 (P.L.364,
No.106), § 910C(15 P.S. § 1910C), exceptlast clauseof subsection(a)(2),
which isnew.

15 Pa.C.S. § 2546: Reenactmentof act of May 5, 1933 (P.L.364,
No.106), § 910D andE(1) (first sentence)(15 P.S. § 1910D andE(l) (first
sentence)).

15 Pa.C.S. § 2547: Reenactmentof act of May 5, 1933 (P.L.364,
No.106),§ 910E(2)-(8) (15 P.S.§ 19l0E(2)-(8)),exceptprovisionsrelatingto
uncertificatedshares,whicharenew.

15 Pa.C.S. § 2548: Reenactmentof act of May 5, 1933 (P.L.364,
No.106),~9l0F(15P.S.~1910F).

iS Pa.C.S. § 2551: Reenactment of act of May 5, 1933 (P.L.364,
No.106),§ 91 IA(6), C andD (15 P.S. § 191 lA(6), C andD).

is Pa.C.S. § 2552: Reenactmentof act of May 5, 1933 (P.L.364,
No.106),§ 911A (except clauses (5) and(11)) (15 P.S.§ 1911Aexceptclauses
(5) and(11)).

15 Pa.C.S. § 2553: Reenactmentof act of May 5, 1933 (P.L.364,
No.106),§ 911A(11)(15 P.S. § 1911A(11)).

15 Pa.C.S. § 2554: Reenactmentof act of May 5, 1933 (P.L.364,
No.106),§ 911A(5)(15P.S.§ 1911A(5)).

15 Pa.C.S. § 2555: Reenactmentof act of May 5, 1933 (P.L.364,
No.106),§ 911B(1),(2), (3) and(4) (first clause)(15 P.S. § 1911B(l), (2), (3)
and (4) (first clause)).

15 Pa.C.S. § 2556: Reenactmentof act of May 5, 1933 (P.L.364,
No.106), § 9llB(4) (except first clause) (15 P.S. § 1911B(4) (except first
clause)).

l5Pa.C.S.§ 2701: New. ComparenewlSPa.C.S.§~2101,2301,2501
and2901.

15 Pa.C.S.§ 2702: New. Comparenew 15 Pa.C.S.§~2104, 2305 and
2905.

i5Pa.C.S.§ 2703: New.
15Pa.C.S. § 2704: New.
l5Pa.C.S.§ 2711: New.
15Pa.C.S. § 2712: New.
15 Pa.C.S.§ 2721: New. Theprovisionsof new 15 Pa.C.S.Subchapter

27Care intendedto provideenablinglegislationconsistentwith thepropos-
als for mutualfund governancein S.E.C.InvestmentCompanyAct Release
12,888(December10, 1982) (CCHFed. Sec.L. Rep.Par. 83,303). Seenew
15 Pa.C.S.§ 2722.

l5Pa.C.S.§ 2722: New. Seenewl5Pa.C.S.§ 2721.
15 Pa.C.S.§ 2901: Derived from actof July 9, 1970 (P.L.461,No.160),

§~5(a) and6(a) (15 P.S.§~2905(a)and2906(a)).The prohibitionagainsta
managementcorporation electing professionalcorporation statusis new.
Comparenew l5Pa.C.S.§~2101,2301,2501 and 2701.
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15 Pa.C.S. § 2902: I)erivedfrom actof July9, 1970(P.L.461,No.160),
§ 2 (15 P.S.§ 2902).Thedefinitionsof “businesscorporation”and“profes-
sionalcorporation”appearin new15 Pa.C.S.§ 1103.

15 Pa.C.S. § 2903: Substantiallya reenactmentof actof July 9, 1970
(P.L.461, No.160),§~3 (first paragraph),6(a)and 7 (exceptlastsentenceof
subsection(a)) (15 P.S. §~2903(first paragraph),2906(a)and2907 (except
lastsentenceof subsection(a))), exceptthatthereferencein subsection(a) to
aheadingisadded.Comparenew 15Pa.C.S.§~2102and2303.

15 Pa.C.S.§ 2904: Derivedfrom act of July 9, 1970(P.L.461,No.160),
§ 5(b) (15 P.S.§ 2905(b)).Articles of amendmentsubstitutedfor certificate
of acceptanceunderprior law. Comparenew15 Pa.C.S.§~2305and2702.

15 Pa.C.S. § 2905: Substantiallya reenactmentof act of July 9, 1970
(P.L.461,No.160), § 4(a), (b) and(c) (15 P.S. § 2904(a),(b) and(c)). The
designationof the documentfiled is changedfrom “certificate” to “state-
ment.” Formersubsection(d) appearsasnew15 Pa.C.S.§ 1311(a)(6).

l5Pa.C.S.§ 2906: New. Coniiparenew lSPa.C.S.§~2105and2307.
15 Pa.C.S. § 2907: Substantiallya reenactmentof act of July 9, 1970

(P.L.461,No.160),§ 11(b), (c) and (d). (15 P.S.§ 2911(b),(c) and(d)). The
referencein prior law to venueis suppliedby the definition of “court” in
new lSPa.C.S.§ 1103.

15 Pa.C.S. § 2921: Substantiallya reenactmentof actof July 9, 1970
(P.L.461,No.160), § 8(a) and(b) (15 P.S. § 2908 (a) and(b)), exceptthat
referenceto theterm “P.C.” isadded.

15Pa.CS.§ 2922: Subsection(a) is areenactmentof actof July 9, 1970
(P.L.461, No.160), § 7(a) (third sentence)(15 P.S. § 2907(a) (third sen-
tence)).Subsection(b) is derivedfromactof July 10, 1981 (P.L.237,No.77),
§ 7 (59 Pa.C.S.§ 701 note) andis otherwiseintendedas a codificationof
existinglaw.

15 Pa.C.S.§ 2923: Derived from actof July 9, 1970(P.L.461,No.160),
§~10 and 11(a) (15 P.S. §~2910 and2911(a)), and act of July 10, 1981
(P.L.237,No.77),§ 7 (59Pa.C.S.§ 701 note).

15 Pa.~.S.§ 2924: Reenactmentof act of July 9, 1970 (P.L.461,
No.160),~12(15 P.S.§ 2912).

15 Pa.C.S. § 2925: Substantiallya reenactmentof actof July 9, 1970
(P.L.461, No.160), § 13 (15 P.S. § 2913). As to the nonassessabilityof
sharesin subsections(b) and(c), seenew15 Pa.C.S.§ 1524(c).

15Pa.C.S.§ 4101: Derived from act of May 5, 1933(P.L.364, No.106),
§~3 and4B(3) (15 P.S. §~1003 and 1004B(3)). Subsection(a) is patterned
after15 Pa.C.S.§ 8101.

15 Pa.C.S.§ 4102: Patternedin part after California GeneralCorpora-
tion Law § 2115(a) and (e). See former 15 Pa.C.S.§ 8145(a) and new 15
Pa.C.S.§ 2502.

15 Pa.c.S. § 4103: Patternedin part after California GeneralCorpora-
tion Law § 2115(c).Seenew15 Pa.C.S.§ 2503.

15 Pa.C.S. § 4104: Patternedin part after California GeneralCorpora-
tionLaw § 2115(d).Seenew15 Pa.C.S.§ 2504.
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l5Pa.C.S.§ 4121: Derivedfrom actof May 5, 1933 (P.L.364, No.106),
§~3Cand 1001A (15 P.S.§~1003Cand2001A). Patternedafter former 15
Pa.C.S.§ 8121.The lastsentenceof subsection(b)is added.

iSPa.C.S.§ 4122: Derivedfrom act of May 5, 1933 (P.L.364,No.106),
§ 1001B(15 P.S.§ 2001B).Patternedafter former 15 Pa.C.S.§ 8122.Sub-
section(a)(7) and(8) is patternedin part after RevisedModel BusinessCor-
porationAct § 15.01(b)(7)and(8) (1984).

l5Pa.C.S.§ 4123: Derivedfrom act of May 5, 1933 (P.L.364,No.106),
§ 1002 (15 P.S.§ 2002). Patternedafter former 15 Pa.C.S.§ 8123.Subsec-
tion (b)(1) is added.The requirementof prior law that theapplicationfor a
certificateof authoritycontainastatementof thebusinessthatthe applicant
corporationproposesto transactin this Commonwealthappearsin new 15
Pa.C.S.§ 134(a).

lSPa.C.S.§ 4124: Derivedfrom act of May 5, 1933 (P.L.364,No.106),
§~1003 and 1004 (15 P.S. §~2003 and 2004). Patternedafter former 15
Pa.C.S.§ 8124.The requirementsof prior law thatacurrentsubsistencecer-
tificate be submittedin order to qualify, that the official publication of
noticeof qualificationincludethe characterandnatureof the businessto be
doneand the dateof qualification,andthatthe applicationfor acertificate
of authoritystatethe businessproposedto be doneandthatsuchbusinessis
authorizedby thearticlesareomitted.Executionof theapplicationf~racer-
tificate of authority is governedby new 15 Pa.C.S. § 1108. Provisions
regardingthecorporatenamearesuppliedby new 15 Pa.C.S.§ 4123.

l5Pa.C.S.§ 4125: Derived from actof May5, 1933(P.L.364,No.106),
§ 1005 (15P.S.§ 2005).Patternedafter former 15 Pa.C.S.§ 8125.

15 Pa.C.S.§ 4126: Derived from actof May5, 1933(P.L.364,No.106),
§ 1007 (15 P.S. § 2007).Patternedafter former 15 Pa.C.S.§ 8126.Former
subsectionB is omitted.The requirementof prior law thatacurrentsubsis-
tencecertificatebesubmittedwith an applicationfor an amendedcertificate
of authorityreflectingachangeofnameisomitted.Executionof theapplica-
tion for an amendedcertificateof authorityis governedby new 15 Pa.C.S.
§ 1108.

15 Pa.C.S. § 4127: Compareact of May 5, 1933 (P.L.364, No.106),
§ 1009 (15 P.S.§ 2009). Patternedafter former 15 Pa.C.S.§ 8127. Execu-
tion of the statementof merger,consolidationor division is governedby new
15Pa.C.S.~1108.

i5Pa.C.S.§ 4128: Derived fromactof May 5, 1933(P.L.364,No.106),
§~1013 and 1016 (15 P.S. §~2013 and 2016). Patternedafter former 15
Pa.C.S.§ 8128.

15 Pa.C.S.§ 4129: Derived fromactof May 5, 1933 (P.L.364,No.106),
§ 1015 (15 P.S.§ 2015).Patternedafter former 15 Pa.C.S.§ 8129.Subsec-
tiOn (a)(5) is added.Executionof the applicationfor a certificateof with-
drawalisgovernedby new15 Pa.C.S.§ 1108.

l5Pa.C.S.§ 4130: Patternedafter former 15 Pa.C.S.§ 8130.
15 Pa.C.S. § 4131: Patternedin generalafter RevisedModel Business

CorporationAct § 4.03 (1984).
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lSPa.C.S.§ 4141: Derived from actof May 5, 1933 (P.L.364,No.106),
§~4B(3)and1014 (15 P.S.§~lOO4B(3)and2014).Patternedafter former15
Pa.C.S.§ 8141. The last clauseof subsection(b) is intendedto makeclear
that, sinceat least 1966, escheatof property has not beena penalty for
failureto qualify asaforeigncorporationfor profit.

15 Pa.C.S. § 4142: Subsection(a) is derivedfrom act of May 5, 1933
(P.L.364, No.106), § lOlOA (15 P.S.§ 2010A), andpatternedin part after
former 15Pa.C.S.§ 8142.Subsection(b) isnew.

lSPa.C.S.§ 4143: Derived fromact of May 5, 1933 (P.L.364,No.106),
§~1OIOB and 1012 (15 P.S.§~2010Band2012). Patternedafter former 15
Pa.C.S.§ 8143.

i5Pa.CS.§ 4144: Derived from actof May 5, 1933 (P.L.364,No.106),
§ 1006(15P.S.§ 2006).Patternedafterformer15 Pa.C.S.§ 8144.

i5Pa.C.S.§ 4145: PatternedinpartafterformerlsPa.C.S.§ 8145.
15Pa.C.S.§ 4146: New.
iSPa.C.S.§ 4161: Derivedfrom act of May 5, 1933 (P.L.364,No.106),

§ 909 (15 P.S. § 1909). Subsection(b)(1) is patternedin part afterN.J.S.A.
§ 14A: 1-6(1)(a).The requirementfor issuanceof acertificateof domesticat-
ion issuppliedby new15 Pa.C.S.§ 133~e).

15Pa.C.S.§ 4162: New.
15Pa.C.S.§~5101through 6145: Renumberedfrom former15 Pa.C.S.

§~7101through8145,withoutchangein substanceexceptasindicatedbelow
(referencesaretonewsectionnumbers).

Derivedfrom former15 Pa.C.S.§ 7301.
Derivedfrom former15 Pa.C.S.§ 7302.
Conformingchanges.

New.
7301: l5Pa.C.S.~5101.
7302: l5Pa.C.S.§ 5102.
7745: Suppliedby 42 Pa.C.S.§ 8365(d).
7951(a): Suppliedby 15 Pa.C.S.§ 1961(a).
7952(c): Suppliedby 15Pa.C.S.§ 1962(c).
7956(a): Suppliedby 15 Pa.C.S.§ 1966.
7990: Suppliedby 15 Pa.C.S.§ 503.
New.
Subsections(a) and(b) areageneralizationof act of

June7, 1887 (P.L.365, No.252) (15 P.S.§ 12001 et seq.).Subsection(c) is
new.

15 Pa.C.S.§ 7103: Generalizationof act of June 7, 1887 (P.L.365,
No.252)(15P.S. § 12001et seq.).

15 Pa.C.S. § 7111: Generalizationof act of June 7, 1887 (P.L.365,
No.252)(15 P.S. § 12001 et seq.).

15 Pa.C.S. § 7112: Generalizationof act of June 7, 1887 (P.L.365,
No.252)(15 P.S.§ 12001et seq.).

15Pa.C.S.§ 7121: New.

15Pa.C.S.§ 5101:
15 Pa.C.S. § 5102:
lSPa.CS.§ 5103:
l5Pa.C.S.§ 5104: New.
15Pa.C.S.§ 5109:
15 Pa.C.S.former§
15Pa.C.S.former§
15Pa.C.S.former§
15Pa.C.S.former§
15 Pa.C.S.former§
15Pa.C.S.former§
15Pa.C.S.former§
l5Pa.C.S.§ 7101:
15 Pa.C.S. § 7102:
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15Pa.C.S.§ 7122: New.
15Pa.C.S.§ 7123: New.
15Pa.C.S.§ 7124: New.
l5Pa.C.S.§ 7125: New.
15 Pa.C.5. § 7301: New.
15Pa.C.S.§ 7502: New.
15Pa.C.S.§ 8101: New.
15Pa.C.S.§ 8102: New.
15Pa.C.S. § 8301: Subsection(a) is areenactmentof former 59 Pa.C.S.

§ 301.Subsection(b)isnew.Seenew15 Pa.C.S.§ 101(b).
15Pa.C.S.§ 8302: Reenactmentof former 59 Pa.C.S.§ 302, exceptthe

first clauseof thedefinitionof “business,”which is new.
Reenactmentof former59Pa.C.S.§ 303.
Reenactmentof former59 Pa.C.S.§ 304.Seenew 15

Reenactmentof former 59Pa.C.S.§ 305.Seenew 15

Substantiallya reenactmentof former 59 Pa.C.S.

Reenactmentof former59Pa.C.S.§ 312.
Reenactmentof former59Pa.C.S.§ 313.
Reenactmentof former59Pa.C.S.§ 321.
Reenactmentof former59 Pa.C.S.§ 322.
Reenactmentof former59 Pa.C.S.§ 323.
Reenactmentof former59Pa.C.S.§ 324.
Reenactmentof former59 Pa.C.S.§ 325.
Reenactmentof former59Pa.C.S.§ 326.
Reenactmentof former59Pa.C.S.§ 327.
Reenactmentof former59 Pa.C.S.§ 328.
Reenactmentof former59 Pa.C.S.§ 329.
Reenactmentof former59Pa.C.S.§ 331.
Reenactmentof former59 Pa.C.S.§ 332.
Reenactmentof former59 Pa.C.S.§ 333.
Reenactmentof former59Pa.C.S.§ 334.
Reenactmentof former59Pa.C.S.§ 335.
Reenactmentof former59Pa.C.S.§ 336.
Reenactmentof former59Pa.C.S.§ 341.
Reenactmentof former59Pa.C.S.§ 342.
Reenactmentof former59Pa.C.S.§ 343.
Reenactmentof former59Pa.C.S.§ 344.
Reenactmentof former59Pa.C.S.§ 345.
Reenactmentof former59Pa.C.S.§ 351.
Reenactmentof former59 Pa.C.S.§ 352.
Reenactmentof former59Pa.C.S.§ 353.
Substantiallya reenactmentof former 59 Pa.C.S.

§ 354. Thewords“the courtshalldecreeadissolution” areaddedto subsec-
tion (b) to supplyanerrorin theoriginaltextof theUniformPartnershipAct

l5Pa.C.S.§ 8303:
15Pa.C.S.§ 8304:

Pa.C.S.§ 110.
15Pa.C.S.§ 8305:

Pa.C.S.§ 110.
15 Pa.C.S. § 8311:

§ 311.
15 Pa.C.S.§ 8312:
lSPa.C.S.§ 8313:
l5Pa.C.S.§ 8321:
15Pa.C.S.§ 8322:
15Pa.C.S.§ 8323:
15Pa.C.S.§ 8324:
15 Pa.C.S.§ 8325:
lSPa.C.S.§ 8326:
l5Pa.C.S.§ 832fl
15Pa.C.S.§ 8328:
15Pa.C.S.§ 8329:
15Pa.C.S. § 8331:
15Pa.C.S. § 8332:
iSPa.C.S. § 8333:
15Pa.C.S.§ 8334:
15Pa.C.S.§ 8335:
15Pa.C.S. § 8336:
15Pa.C.S.§ 8341:
iSPa.C.S.§ 8342:
15Pa.C.S.§ 8343;
iSPa.C.S.§ 8344:
15Pa.C.S.§ 8345:
15Pa.C.S.§ 8351:
15Pa.C.S.§ 8352:
i5Pa.C.S.§ 8353:
15 Pa.C.S. § 8354:
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§ 32. SeeUniform PartnershipAct (U.L.A.) § 32 (Supp. 1987) for similar
amendmentsin otheradoptingjurisdlictions.

i5Pa.C.S.§ 8355: Reenactmentof former59Pa.C.S.§ 355.
I5Pa.C.S.§ 8356: Reenactmentofformer59Pa.C.S.§ 356.
l5Pa.C.S.§ 8357: Reenactmentof former59Pa.C.S.§ 357.
l5Pa.C.S.§ 8358: Reenactmentof former59 Pa.C.S.§ 358.
15Pa.£~.S.§ 8359: Reenactmentof former 59 Pa.C.S.§ 359.
l5Pa.C.S.§ 8360: Reenactmentof former59Pa.C.S.§ 360.
I5Pa.C.S.§ 8361: Reenactmentof former59 Pa.C.S.§ 361.
15Pa.C.S.§ 8362: Reenactmentof former 59 Pa.C.S.§ 362.
15Pa.~.S.§ 8363: Reenactmentof former59 Pa.C.S.§ 363.
15Pa.~.S.§ 8364: Reenactmentof former59 Pa.C.S.§ 364.
15Pa.C’.S. § 8365: Reenactmentof former59Pa.C.S.§ 365.
15 Pa.~.S.§ 8501: Derived from former 59 Pa.C.S.§ 501. Patterned

afterRevisedUniformLimited PartnershipAct § 1102(1985).
15 Pa.CS.§ 8502: Subsection(a) is derivedfrom former 59 Pa.C.S.

§ 502. Subsection(b) is patternedin part after RevisedUniform Limited
PartnershipAct § 1104 (1985).Seesection 304(a)(5)of the act of December
21, 1988(P.L.1444,No.177),knownas theGeneralAssociationAct of 1988
(15 P.S.§~20101 etseq.).

15 Pa.C.S.§ 8503: Derived from former 59 Pa.C.S.§~511 and 561.
PatternedafterRevisedUniformLimited PartnershipAct § 101 (1985). The
definitionsof “person”and“state” iii theRevisedUniform Act appearin 1
Pa.C.S.§ 1991. Thelast two sentencesof the definition of “certificateof
limited partnership”are patiernedafter thedefinition of “articles” in new
15 Pa.C.S.§ 1103.The definitions of “court,” “department,”“entitled to
vote,” “except as otherwise provided,” “obligation” and “registered
office” arepatternedafternew 15Pa.C.S.§ 1103.Thedefinitionof “distri-
bution” is patternedafterD.C. Code§ 41-401(5).Thedefinitionsof “liqui-
datingtrustee”andpartnershipagreement”arepatternedafter6 Del. Code
§ 17-101.Thedefinition of “registeredinvestmentcompany” is usedin new
15 Pa.C.S.§~8523and8532.

15 Pa.C.S.§ 8504: Derived from former 59 Pa.C.S.§503.Patterned
after RevisedUniform Limited PartnershipAct § 1105 (1985). Seenew 15
Pa.C.S.§ 110.

15 Pa.C.S. § 8505: Subsection(a) is derivedfrom former 59 Pa.C.S.
§ 5 15(a),and is patternedin part afterRevisedUniform Limited Partnership
Act § 102 (1985). Subsection(a)(3) is patternedafter 6 Del. Code § 17-
102(2). Subsection(b) is patternedin part after RevisedUniform Limited
PartnershipAct § 103 (1985).

15 Pa.C.S. § 8506:. Patternedafter new 15 Pa.C.S.§ 1507. Subsection
(a) is patternedin partafterRevisedUniform Limited PartnershipAct § 104
(1985).

15 Pa.C.S. § 8507: Patternedin part after RevisedUniform Limited
PartnershipAct § 105 (1985).Comparenew15 Pa.C.S.§ 1508(a)and(b).

15 Pa.~.S.§ 8508: Reenactmentof former59 Pa.C.S.§ 513. Patterned
after RevisedUniformLimited PartnershipAct § 106(1985).
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15 Pa.C.S. § 8509: Derived from former 59 Pa.C.S.§ 527. Patterned
afterRevisedUniformLimited PartnershipAct § 107 (1985) and6 Del. Code
§ 17-107.

l5Pa.C.S. § 8510: Pattemnedafter42Pa.C.S.§ 8365.
iS Pa.C.S. § 8511: Derived from former 59 Pa.C.S.§ 512. Patternedin

part after RevisedUniform Limited PartnershipAct § 201 (1985). Subsec-
tion (c) issubstantiallyareenactmentof former59Pa.C.S.§ 512(c).

15 Pa.C.S. § 8512: Derived from former 59 Pa.C.S. §~542(b) and
543(a). Patternedin part after RevisedUniform Limited PartnershipAct
§ 202 (1985). Subsection(a)(4) is patternedafternew 15 Pa.C.S.§ 1915(3).
Subsection(b)(1) is patternedin partafter 6 Del. Code§ 17-202(c)(3).Sub-
section (e) is patternedafter new 15 Pa.C.S.§ 1916(b),6 Del. Code § 17-
202(e)andRevisedUniformLimited PartnershipAct § 206(b)(19.85).

15 Pa.C.S. § 8513: Derived from former 59 Pa.C.S.§~542(a) and
543(b). Patternedafter RevisedUniform Limited PartnershipAct §* 203
and206(b) (1985).

15 Pa.C.S. § 8514: Patternedin part after RevisedUniform Limited
PartnershipAct §~204 and206(a) (secondsentence)(1985). Section204(c)
of theRevisedUniformAct is suppliedby 18 Pa.C.S.§ 4904.

15 Pa.C.S. § 8515: Derived from former 59 Pa.C.S.§ 543(c).Patterned
in part after RevisedUniform Limited PartnershipAct §~205 and206(b)
(1985).

15 Pa.C.S. § 8516: Derived from former 59 Pa.C.S.§ 516. Patterned
after RevisedUniform Limited PartnershipAct § 207 (1985). The testsof
materialityandreasonablereliancearepatternedafter6 Del. Code§ 17-207.

15 Pa.C.S. § 8517: Patternedin part after RevisedUniform Limited
PartnershipAct § 208(1985).

15 Pa.C.S. § 8518: Patternedin part after RevisedUniform Limited
PartnershipAct § 209(1985).

15 Pa.C.S. § 8519: Derived from former 59 Pa.C.S.§ 544. Compare
new15 Pa.C.S.~1311.

15 Pa.C.S. § 8521: Derived from former 59 Pa.C.S.§~522 and 533.
Patternedin part after RevisedUniform Limited PartnershipAct § 301
(1985). Deletionof therequirementof theRevisedUniform Act thatconsent
undersubsection(b)(1)bewritten ispatternedafter6 Del.Code§ 17-301(1).

15Pa.C.S. § 8522: Patternedafter6 Del. Code§ 17-302.Subsection(b)
is patternedin part after RevisedUniform Limited PartnershipAct § 302
(1985).

15 Pa.C.S. § 8523: Derived from former 59 Pa.C.S.§~515(b)and 521.
PatternedafterRevisedUniform Limited PartnershipAct § 303 (1985), and
6 Del. Code§ 17-303.Subsection(b)(9) is patternedafterformer Nebraska
Statutes§ 67-210(3).Subsection(b)(12) is patternedafter D.C. Code § 41-
433(8).

15 Pa.C.S.§ 8524: Derived from former 59 Pa.C.S§ 525. Patternedin
part after RevisedUniform Limited PartnershipAct § 304 (1985). Test of
actionwithin reasonabletime in subsection(a) andrequirementsof reason-
ablerelianceinsubsection(b) arepatternedafter6 Del. Code§ 17-304.
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15 Pa.C.S.§ 8525: Derived from former 59 Pa.C.S.§ 524(a).Patterned
in part after RevisedUniform Limited PartnershipAct § 305 (1985) and6
Del. Code§ 17-305.

iS Pa.~.S.§ 8531: Derived from former 59 Pa.C.S.§ 543(aX2).Pat-
ternedafterRevisedUniform Limited PartnershipAct § 401 (1985). Refer-
encein subsection(a) to consentby amajorityin interestof the limitedpart-
nersispatternedafterD.C.Code§ 41-441.

15 Pa.~.S.§ 8532: Subsection(a) is derivedfrom former 59 Pa.C.S.
§ 534, andis patternedafterRevisedUniformLimited PartnershipAct § 402
(1985). Subsection(b) isnew.

15 Pa.~.S.§ 8533: Derived from former 59 Pa.C.S.§ 523. Patterned
afterRevisedUniformLimited PartnershipAct § 403 (1985).

15 Pa.~.S. § 8534: Derived from former 59 Pa.C.S.§ 526. Patterned
afterRevisedUniformLimited PartnershipAct § 404(1985).

15 Pa.C.S. § 8535: Patternedafter RevisedUniform Limited Partner-
shipAct § 405 (1985)and6 Del. Code§ 17-405.

15 Pa.C.S. § 8541: Derived from former 59 Pa.C.S.§ 514. Patterned
afterRevisedUniformLimited PartnershipAct § 501 (1985).

15 Pa.C.S.§ 8542: Derivedfrom former59 Pa.C.S.§ 531. Patternedin
partafterRevisedUniform Limited PartnershipAct § 502(1985).

15 Pa.~.S. § 8543: Derivedfrom former59 Pa.C.S.§ 524(b).Patterned
in partafterRevisedUniform Limited PartnershipAct § 503 (1985).

15 Pa.C.S.§ 8544: Derivedfrom former59 Pa.C.S.§ 528. Patternedin
partafterRevisedUniform Limited PartnershipAct § 504 (1985).

lSPa.c.S.§ 8545: Patternedafternewl5Pa.C.S.§ 1921.
15 Pa.C’.S. § 8546: Patternedafternew 15 Pa.C.S.§~1922, 1923,1924

and1925.
15 Pa.C.S.§ 8547: Patternedafter new 15 Pa.C.S.§~1901, 1926 and

1927.
I5Pa.C.S.§ 8548: Patternedafternew 15Pa.C.S.§ 1928.
iSPa.C.S.§ 8549: Patternedafternew 15 Pa.C.S.§ 1929.
15 Pa.C.S. § 8551; Patternedafter RevisedUniform Limited Partner-

shipAct’~601(1985).
15 Pa.C.S. § 8552: Patternedafter RevisedUniform Limited Partner-

ship Act § 602 (1985) and6 Dcl. Code § 17-602.Comparenew 15 Pa.C.S.
§ 8360..

15Pa.C.S. § 8553: Derived from former 59 Pa.C.S.§ 530(a)(3)and(b).
Subsection(a) is patternedafterRevisedUniform Limited PartnershipAct
§ 603 (1985). Subsection(b) ispatternedafter6Del. Code§ 17-603(lastsen-
tence).

15 Pa.C.S. § 8554: Derived from former 59 Pa.C.S.§ 530(a)(2).Pat-
ternedafterRevisedUniformLimited PartnershipAct § 604(1985).

15Pa.C.S.§ 8555: Derived from former 59 Pa.C.S.§ 530(c).Patterned
afterRevisedUniformLimited PartnershipAct § 605(1985).

15 Pa.C.S. § 8556: Patternedafter RevisedUniform Limited Partner-
shipAct § 606(1985)and6Del. Code§ I 7-606.
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15 Pa.C.S. § 8557: Derived from former 59 Pa.C.S. §~529 and
530(a)(1). Patternedafter RevisedUniform Limited PartnershipAct § 607
(1985),asadoptedin California.SeeCal. Corp.Code§ 15666.

15Pa.C.S. § 8558: Derivedfrom former59 Pa.C.S.§ 531. Patternedin
partafterRevisedUniformLimited PartnershipAct § 608(1985).

15 Pa.C.S. § 8561: Derived from former 59 Pa.C.S.§ 532. Patterned
afterRevisedUniformLimited PartnershipAct § 701(1985).

15 Pa.C.S. § 8562: Derived from former 59 Pa.C.S.§ 533. Patterned
after6 Del. Code § 17-702.Subsection(a) is patternedin part afterRevised
UniformLimitedPartnershipAct § 702 (1985).

15 Pa.C.S. § 8563: Derived from former 59 Pa.C.S.§ 536. Patterned
afterRevisedUniformLimitedPartnershipAct § 703 (1985).

15 Pa.C.S. § 8564: Derived from former 59 Pa.C.S.§ 533. Patterned
afterRevisedUniformLimited PartnershipAct § 704(1985).

15 Pa.C.S. § 8565: Derived from former 59 Pa.C.S. § 535. Patterned
afterRevisedUniformLimitedPartnershipAct § 705 (1985).

15 Pa.C.S. § 8571: Subsection(a) is derivedfrom former 59 Pa.C.S.
§~523(7) and534, andis patternedafterRevisedUniform Limited Partner-
ship Act § 801 (1985). Thebalanceof the sectionis added.As to subsection
(c), see section304(a)(6) of the act of December21, 1988 (P.L.1444,
No.177),knownastheGeneralAssociationAct of 1988 (15 P.S.§~20101et
seq.).

15 Pa.C.S. § 8572: Patternedafter RevisedUniform Limited Partner-
shipAct § 802(1985).

15 Pa.C.S. § 8573: Patternedafter RevisedUniform Limited Partner-
shipAct § 803 (1985)and6Del. Code§ 17-803(a).Comparenew IS Pa.C.S.
§ 8359.

15 Pa.C.S. § 8574: Derived from former 59 Pa.C.S.§ 541. Patterned
afterRevisedUniformLimited PartnershipAct § 804(1985)and6 Del. Code
§ 17-804.

15Pa.C.S.§ 8575: Patternedafternew15Pa.C.5.§ 1979.
15 Pa.C.S. § 8581: Derived from former 59 Pa.C.S.§ 562. Patterned

afterRevisedUniformLimited PartnershipAct § 901 (1985).
15 Pa.C.S.§ 8582: Subsection(a) is derivedfrom former 59 Pa.C.S.

§ 563 andis patternedin part after RevisedUniform Limited Partnership
Act § 902 (1985). Subsection(b) is patternedafter Conn. G.S.A. § 34-380
andMich. Con. L.A. § 449.1909.

15 Pa.C.S. § 8583: Substantiallya reenactmentof former 59 Pa.C.S.
§ 564. Patternedin part after RevisedUniform Limited PartnershipAct
§ 903 (1985).

15 Pa.C.S. § 8584: Reenactmentof former 59 Pa.C.S.§ 565. Patterned
in partafterRevisedUniformLimitedPartnershipAct § 904 (1985).

15 Pa.C.S.§ 8585: Subsection(a) is derivedfrom former 59 Pa.C.S.
§ 566, andis patternedin part after RevisedUniform Limited Partnership
Act § 905 (1985). Subsections(b) and(c) arenew.

15 Pa.C.S. § 8586: SubsectIon (a) is derivedfrom former 59 Pa.C.S.
§ 567, andis patternedin part after RevisedUniform Limited Partnership



1832 Act 1988-177 LAWS OFPENNSYLVANIA

Act § 906 (1985).Subsection(b) is patternedafter new 15 Pa.C.S.§ 4129(d).
15 Pa.C.S. § 8587: Subsections(a)-(c) are derived from former 59

Pa.C.S.§ 568andarepatternedin partafterRevisedUniform Limited Part-
nershipAct § 907(a)-(c)(1985). Thesecondsentenceof subsection(a) is pat-
ternedafter thesecondsentenceof new 15 Pa.C.S.§ 4141(a).Subsections(d)
and(e) arepatternedafternew 15 Pa.C.S.§ 4143(a)and(b). Section907(d)
of theRevisedUniformAct is suppliedby 42Pa.C.S.Ch. 53 Subch.B.

15 Pa.C.S. § 8588: Substantiallya reenactmentof former 59 Pa.C.S.
§ 569. Patternedafter Revised Uniform Limited PartnershipAct § 908
(1985).

l5Pa.C.S.§ 8589: Patternedafter new15 Pa.C.S.§ 4142.
15 Pa.C.S.§ 8591: Patternedafter RevisedUniform Limited Partner-

shipAct § 1001 (1985). The lastsentenceis patternedafter D.C. Code § 41-
499.11.

15 Pa.C.S.§ 8592: Subsection(a) is patternedafter RevisedUniform
Limited PartnershipAct § 1002 (1985).Subsection(b) is patternedafternew
15 Pa.C.S.§ 1782(b).

15 Pa.C’.S. § 8593: Patternedafter RevisedUniform Limited Partner-
ship Act § 1003 (1985). The introductoryprovisois derivedfrom Pa.Const.
Art.V,~10and42Pa.C.S.~1722.

15 Pa.C.S.§ 8594: The first sentenceof subsection(a) is patternedafter
RevisedUniform Limited PartnershipAct § 1004 (1985). The introductory
proviso of subsection(a) is derivedfrom Pa. Const. Art. V, § 10 and42
Pa.C.S.§ 1726.The secondsentenceof subsection(a) is patternedafter 6
Del. Code § 17-1004. Subsection(b) is patternedafter new 15 Pa.C.S.
§ 1782(c).

15 Pa.C.S. § 8701: Subsections(a),, (b) and(c) aresubstantiallya reen-
actmentof former 59 Pa.C.S.§ 701.Thedesignationof the documentfiled
in the Departmentof Stateis changedfrom “certificate” to “statement.”
Subsection(d) isnew.

IS Pa.C.S.§ 8702: Reenactmentof former59Pa.C.S.§ 702.
15 Pa.C.S. § 8703: Substantiallya reenactmentof former 59 Pa.C.S.

§ 703. The designationof the documentis changedfrom “certificate” to
“statement.”

15 Pa.C.S.§ 8704: Reenactmentof former59 Pa.C.S.§ 704.
iSPa.C.S.§ 8705: Reenactmentof former59 Pa.C.S.§ 705, exceptthat

subsection(b)(1) is newandis intendedas acodificationof exist-biglaw. See
section304(a)(7) of the act of December21, 1988 (P.L.14.44,No.177),
knownastheGeneralAssociationAct of 1988(15P.S.§~20101etseq.).

15Pa.C.S. § 8706: Reenactmentof former 59Pa.C.S.§ 706.
iS Pa.C.S. § 8707: Derived from former59 Pa.C.S.§ 707. The words

“of thepartnershipin additionto or in contraventionof thechanges”in the
secondsentenceof subsection(a) areintendedas acodificationof existing
law. See section304(a)(7) of the act of December21, 1988 (P.L. 1444,
No.177), knownasthe GeneralAssociationAct of 1988 (15P.S.§~20101et
seq.).
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15Pa.C.S.§ 9101: Intendedasacodificationof existinglaw. Seenew 15
Pa.C.S.§ 110.

15 Pa.C.S. § 9102: Substantiallya reenactmentof act of April 28, 1876
(P.L.53,No.45), § 1(15P.S.§12903).

15 Pa.C.S. § 9i03: Substantiallya reenactmentof act of June30, 1923
(P.L.984,No.404),§~1, 2and4(15P.S.§~12501,12502and12503).

15 Pa.C.S. § 9301: Derived from act of August 7, 1961 (P.L.941,
No.416), § 1(15P.S.§12601).

15 Pa.C.S. § 9302: New. Compareact of August 7, 1961 (P.L.941,
No.416), § 3 (15P.S.§ 12603).

15 Pa.C.S. § 9303: Derived from act of August 7, 1961 (P.L.941,
No.416),§ 2 (15P.S.§ 12602).The referenceto Chapter29 in the definition
of “profession” is added.The definition of “professionalassociation”is
suppliedby new15 Pa.C.S.§ 9302.

15 Pa.C.S. § 9304: Reenactmentof act of August 7, 1961 (P.L.941,
No.416), § 4(15P.S. § 12604).

15 Pa.C.S. § 9305: Subsections(a) and (b) are derived from act of
August7, 1961 (P.L.941,No.416), § 5 (15 P.S.§ 12605).The provisionfor
filing newarticlesof associationis omittedandtheplaceof filing amended
articlesof associationischangedfromtheprothonotaryto theplacestatedin
thetext. Subsections(c) and(d) arenew.

15Pa.C.S.§ 9306: Substantiallya reenactmentof act of August7, 1961
(P.L.941,No.416),§ 6(15P.S.§ 12606).

15Pa.C.S.§ 9307: Substantiallyareenactmentof actof August7, 1961
(P.L.941,No.416), § 7(15 P.S.§ 12607).

IS Pa.C.S.§ 9308: Substantiallya reenactmentof act of August7, 1961
(P.L.941,No.416),§ 8(15 P.S.§ 12608).

15 Pa.C.S. § 9309: Reenactmentof act of August 7, 1961 (P.L.941,
No.416), § 9(15 P.S.§ 12609).

isPa.C.S. § 9310: Substantiallyareenactmentof actof August7, 1961
(P.L.941,No.416),§ 10(15P.S.§ 12610).

15 Pa.C.S. § 9311: Reenactmentof act of August 7, 1961 (P.L.941,
No.416), § 11(15P.S.§ 12611).

15Pa.C.S. § 9312: Substantiallyareenactmentof actof August7, 1961
(P.L.941,No.416), § 12(15P.S.§ 12612).

15Pa.C.S. § 9313: Substantiallyareenactmentof actof August7, 1961
(P.L.941,No.416),§ 13(15P.S.§ 12613).

15 Pa.C.S. § 9314: Reenactmentof act of August 7, 1961 (P.L.941,
No.416), § 14(15P.S.§ 12614).

is Pa.C.S. § 9315: Reenactmentof act of August 7, 1961 (P.L.941,
No.416),§ 15 (15P.S.§ 12615).

IS Pa.C.S. § 9316: Reenactmentof act of August 7, 1961 (P.L.941,
No.416),§ 16(15P.S.§ 12616).

15 Pa.C.S. § 9317: Reenactmentof act of August 7, 1961 (P.L.941,
No.416), § 17 (15 P.S.§ 12617).

15 Pa.C.S. § 9318: Reenactmentof act of August 7, 1961 (P.L.941,
No.416), § 18(15P.S.§ 12618).
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IS Pa.C.S.§ 9319: Subsections(a), (b) and (d) arederivedfrom act of
August7, 1961 (P.L.941,No.416), § 19 (15 P.S. § 12619).The requirement
of prior law for 60 days’ registeredor certifiedmail noticeis replacedby the
requirementsetforth in thetext.Subsection(c) isnew.

15 Pa.C.S.§ 9501:New. As to taxationof businesstrusts,see61 Pa.Code
§~153.1(b)(1)and155.1(b).Nochangein thelaw is intended.

15 Pa.~.S.§ 9502: Intendedasacodificationof PennsylvaniaCompany
for Insurance of Lives and Granting Annuities v. Wallace, 346 Pa.532
(1943).Patternedafter60 Okia. Stat.§ 171.

15 Pa.C.S. § 9503: New. Patternedin partafter60Okia. Stat.§ 172.
15 Pa.C.S. § 9504: New. Patterned in part after 15 Pa.C.S.

§~1306(a)(2)and1507.
l5Pa.C.S.§ 9505: New. Patternedafter60 Okla.Stat. § 173.
15 Pa.~.S.§ 9506: New. Subsection(a) patternedafter 60 OkIa. Stat.

§ 174.

AMENDATORYBILL

Section104: New. Compareformer 15 Pa.C.S.§ 101(c) and 15 P.S.
§ 4 note.

SectionlOS: Derived from act of November 15, 1972 (P.L.1063,
No.271),§ 7 (former 15Pa.C.S.§ 101 note).

Section106: Substantially a reenactmentof act of July 10, 1981
(P.L.237,No.77),§ 6(former59Pa.C.S.A.§ 701note).

Section107: New.

DIVISION II

Section202: New.
Section203: New.
Section204: New. See section304(a)(3) of the act of December21,

1988(P.L.1444,No.177),knownastheGeneralAssociationAct of 1988(15
P.S. §~20101 et seq.), as to the effectivenessof the amendmentto 54
Pa.C.S.§ 311(b)(1).

Section205: New. Repeals66 Pa.C.S.§ 3103 as obsoletesincebusi-
nesscorporationsmaybeorganizedfor publicutility purposeswithout spe-
cific statutoryauthority.

Section206: New. The unofficial citationsof the statutesaffectedby
thissectionareasfollows:

Unofficial
Act Section Citation

1921, No.284 751(a) 40 P.S. § 910-51(a)
1937, No.66 3 7 P.S. § 6203

7 7 P.S. § 6207
13 7 P.S. § 6213

1947, No.140 2 63 P.S. § 9.2
8.4 63 P.S. § 9.8d
8.6 63 P.S. § 9.8f
8(b) 63 P.S. § 479.8(b)1952, (1951) No.522
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1959, No.606

1965, No.356

8(d)
4
8

9.1
802
1204
1207
1222

63 P.S. § 479.8(d)
15 P.S. § 2704
15 P.S. § 2708
15 P.S. § 2709.1
7 P.S. § 802
7 P.S. § 1204
7 P.S. § 1207
7 P.S. § 1222

DIVISION HI

Section301: New.
Section302(a): The provisionsrepealedby this subsectionaresupplied

in this actas follows (an asteriskindicatesthata provision is repealedin
part):

1838, No.22
1840, No.91

1842, No.14
1843, No.173

1845, No.243
1847, No.273

1847, No.276
1848, No.1

1848, No.363

1849, No.76

15 P.S. § 4064
15 P.S. § 4313
15 P.S. § 4314
15 P.S. § 4301 note

15 P.S. § 4320

15 P.S. § 4163
15 P.S. § 4002
15 P.S. § 4012
15 P.S. § 4161
15 P.S. § 4315

15 P.S. § 4321

15 P.S. § 4316

15 P~S.§ 3953
15 P.S. § 3901
15 P.S. § 3902
15 P.S. § 3965
15 P.S. § 4003
15 P.S. § 4020
15 P.S. § 3954
15 P.S. § 3955
15 P.S. § 3956

Obsolete
Obsolete
Obsolete
Obsolete
Special
Repealed1917
Special
Obsolete
Special
Obsolete
1755(a), 1732(a)
Obsolete
66 Pa.C.S. § 2701
Obsolete
Obsolete
Obsolete
Obsolete
Obsolete
Obsolete
Obsolete
Obsolete
Ch.13A
1310, 1504, 1732
Chs.11 to 19
Ch.17D
Chs.11 to 19
Ch.15B
Ch.15B
Ch.15C

Repealed
Act

Unofficial
Citation

Superseding
Provision of

Title 15
(unlessotherwise noted)

Section

2

1-7
8
9
10
11-18

2
1

3
4
1-3
4
5
1
2
3
4
5
6

8
9
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10 15 P.S. § 4061 1511
11 - Repealed1978
12 - Repealed1978
13 15 P.S. § 4067 66 Pa.C.S.§ 2704
14 - Repealed1978
15 - Repealed1972
16 - Repealed1860
17 - Repealed1968
18 - Repealed1978
19 15 P.S. § 4062 Obsolete
20 15 P.S. § 3903 501

1853, No.239 1 15 P.S. § 4072 note Obsolete
1856, No.74 1 15 P.S. § 4208 1510
1857, No.595 1 15 P.S. § 4206 1903
1857, No.664 1 15 P.S. § 4317 66 Pa.C.S. § 2702
1858, No.402 1 15 P.S. § 4318 1511
1859, No.293 1 15 P.S. § 4254 Obsolete
1861, No.3 1 68 P.S. § 55 4143(a), Sec.

302(a) of Act
1861, No.262 1

2
15 P.S.

-

§ 118 1903
Supplied 1878

1861, No.379 1 15 P.S. § 4255 1502
1861, No.405 1 68 P.S. § 32 4143(a~

68 P.S. § 51 Section302(a)
of Act

1861, No.453 1 15 P.S. § 4254 note Obsolete
1861, No.657 1

•2
3

15 P.S.
15 P.S.
15 P.S.

§ 4262
§ 4263
§4264

1921
1922-24
Ch.15D, 1928-30

1862, No.148 1
2
3

15 P.S.
15 P.S.
15 P.S.

§ 4301
§ 4301
§ 4301

note
note
note

Obsolete
Obsolete
Obsolete

1862, No.490 1 15 P.S. § 4077 1511
1863, No.530 1 15 P.S. § 4073 Obsolete
1865, No.18 1 15 P.S. § 4071 1511
1865,

1865,

No.28

No.35

1
2
1
2
3
4
5
6
7
8

-

15 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.S.

§ 4019
§ 4272
§ 4273
§ 4274
§ 4275
§ 4276
§ 4277
§ 4278
§ 4279

Repealed1968
1723
1921
1922-24
1928
1929(a)
1926
1929(b)
1929(c)
1930

1865, No.626 2 68 P.S. § 59 4143(a), Sec.
302(a) of Act
1758(a)1865, No.837 1 15 P.S. § 3966
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1865, No.839
1865, No.841
1866, No.273

1866, No.95
1867, No.1283
1867, No.40
1868, No.4
1868, No.267
1868, No.335
1868, No.17
1868, No.20
1868, No.29

1868, No.61
1869, No.9
1869, No.10

1869, No.11

1869, No.16
1869, No.24
1869, No.33
1869, No.70

1870, No.8
1870, No.26
1870, No.46
1870, No.13

1870, No.48
1870, No.1170 1

§ 16433
§ 16434
§ 4004
§ 4001
§ 3962
§ 4013
§ 118 note
§ 118 note
§ 111
§ 4271
§ 3904
§ 3906

53 P.S.
53 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.S.

15 P.S. § 3951

15 P.S. § 3909

15 P.S. § 4018

15 P.S. § 4070 note

15 P.S. § 3912
15 P.S. § 3913
15 P.S. § 4260
15 P.S. § 4042
15 P.S. § 4010

15 P.S. § 3941

15 P.S. § 4270
15 P.S. § 4281

Obsolete
Obsolete
Obsolete
Obsolete
1765
1722
1523
1755(a), 1732(a)
Obsolete
Obsolete
1502(a)
Obsolete
Ch.13A, 1502
Obsolete
Repealed1978
Obsolete
1309
Repealed1968
1722, 1723
Repealed1968
Supplied 1917
Repealed1978
Repealed1978
Obsolete
501
1 502(a)(6)
1502(a)(6)-(8)
1722, 1723, 1730,
1732
1502(a)(15),
1703, 1704
1511
1511
1511
1929
I 502(a)(6)-(8)
4143(a), Sec.
302(a) of Act
Obsolete
503
I 502(a)(6)
503, 66 Pa.C.S.
§ 503
1502, 1921
1921

15 P.S.
15 P.S.
53 P.S.

§ 4162
§ 4213
§ 16433 note

Obsolete
1903
Obsolete

1

1
2
3
4
S
I

1
I
1
1

I
1
2
3
4
5
6
7
8
9
10
11
12
13
1
1
I

2

1 15 P.S. § 4081
2 15 P.S. § 4082
1 15 P.S. § 4303
1 15 P.S. § 4269
1 15 P.S. § 4041
1 68 P.S. § 55 note

1 15 P.S. § 4259
1 15 P.S. § 856
1 15 P.S. § 4204
1 15 P.S. § 3903 note
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1871, No.61 1 15 P.S. § 4322 66 Pa.C.S. § 1102
1871, No.232 1 15 P.S. § 3917 1301

2 15 P.S. § 3918 Obsolete
1871, No.234 1 15 P.S. § 4083 1511
1871, No.830 1 15 P.S. § 4261 1502, 1921
1871, No.263 1 15 P.S. § 3952 Obsolete
1872, No.25 1 15 P.S. § 4084 1511
1872,

1873,

No.39

No.95

1
2
3
1

15

15

P.S.
-

-

P.S.

§ 851

§ 4063 note

1985
Repealed1971
Repealed1978
Obsolete

1873, No.450 1
2

15
15

P.S.
P.S.

§ 3601
§ 3601

note
note

Supplied 1901
Supplied 1901

1873, No.219 1 15 P.S. §4011 1732
1873, No.303 1

2
15
15

P.S.
P.S.

§ 4323
§ 4324

Obsolete
Obsolete

1874, No.13 1 15 P.S. § 3017 note 505
1874, No.36 1 15 P.S. § 853 Chs. 19F, 19G
1874, No.32 1

2 subd.1
2 subd.2
2.1
3

4
5

6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26

15

15
15
15

15
15
15
15

15
15
15
15

15
15

15
15
15
15
15
15
15
15
15

P.S.
-

P.S.
P.S.
P.S.

P.S.
P.S.
P.S.
P.S.

-

-

P.S.
P.S.
P.S.
P.S.

-

P.S.
P.S.

-

P.S.
P.S.
P.S.
P.S.
P.S.
P.S.
P.S.
P.S.
P.S.

-

§ 3012

§ 3014
§ 3011
§ 3016

§ 3015
§ 3101
§ 3102
§ 3104

§ 3106
§ 3105
§ 3132
§ 3135

§ 3136
§ 3137

§ 3131
§ 3025
§ 3026
§ 3027
§ 3028
§ 3029
§ 3024
§ 3139
§ 3020

note

1301
Repealed1933
1301
1305
1306, 1307, 1308,
1309
501, 1502(a)(1)
1504
Ch.17B
1756
Repealed1966
Repealed1966
1725cc)
1758
1529
1502, Ch.15B
Repealed1966
1526
1553
Repealed1913
Ch.15B
1924
Ch.19C
1765
Ch.17D
1927
1921
1526
Obsolete
Repealed1966
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35
36
37
38
39
39cl.1
39cl.2
39c1.3-5
39c1.6
39cl.7-10
39cl.11
39cl.12
39cl.13
40
41

40 P.S. § 382 note
40 P.S. § 552

15 P.S. § 3301
15 P.S. § 3302
15 P.S. § 3303

15 P.S. § 3201
15 P.S. § 3221
15 P.S. § 3241

15 P.S. § 3248

15 P.S. § 3202

15 P.S.
15 P.S.
15 P.S.
15 P.S.

Supplied 1876
Supplied 1876
Supplied 1921
Repealed1966
Repealed1966
Repealed1966
66 Pa.C.S. § 1103
1511
1511
Repealed1966
Repealed 1968
Repealed1966
Obsolete
1511
1511
Repealed1966
1511
Repealed1972
Repealed1972
Repealed1985,
Sec. 302(a) of
Act
Repealed1963
Repealed1963
Repealed1966
Repealed1959
Obsolete
Repealed1913
1524
Repealed 1966
Repealed1968
Repealed1966
Repealed1968
Repealed1966
Repealed1968
Ch.19B
1511(g)(2)

Repealed
Repealed
Repealed
Repealed
Repealer
Obsolete
Obsolete
Obsolete
Obsolete

27
28
29
30
31
32
33
33cl.1
33c1.2
33cl.3
33cl.4
33c1.5
34
34c1.1
34c1.2
34c1.3
34cl.4
34c1.5
34c1.6
34c1.7

15 P.S. § 3133

15 P.S. § 3134

15 P.S.
15 P.S.
15 P.S.
15 P.S.

42
43
44
45
46

2
1

§ 3166
§ 3021
§ 3022
§ 3023

§ 3017 note
§ 4149
§ 4150
§ 3907

1874, No.64

1874, No.117

1874, No.162

1963
1966
1966
1963
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2 15 P.S. § 3910 Obsolete
3 15 P.S. § 3911 1309
4 - Repealer

1874, No.169 1 15 P.S. § 4078 66 Pa.C.S.§ 2702
1874, No.175 1 15 P.S.. § 3942 1508
1875, No.9 1 15 P.S. § 4063 Obsolete
1875, No.30 1 15 P.S. § 3919 Obsolete
1876, No.36 1 15 P.S. § 3105 1758(c)
1876, No.45 1 15 P.S.. § 12903 9102
1876, No.52 1

2
3
4

15
15
15
15

P.S..
P.S.
P.S.
P.S.

§ 3305
§ 3306
§ 3307
§ 3308

1511
1511
Obsolete
1511

1876, No.57 1 15 P.S. § 4212 1903
1876, No.93 1 68 P.S. § 57 note 4143(a), Sec.

302(a) of Act
1876, No.128 1 15 P.S. § 3916 Obsolete
1878, No.108 1 68 P.S. § 60 4143(a), Sec.

302(a) of Act
1878, No.184 1

2
3

15
15

P.S.
P.S.

§ 118
§ 119

Amendatory
Obsolete
Repealed1968

1878, No.224 1 15 P.S. § 4203 Obsolete
1879, No.26 1 15 P.S. § 4201 note Obsolete
1881, No.8 1 66 P.S. § 57 note 4143(a),Sec.

302(a) of Act
1881, No.31 1

2
3

15
15

P.S.
P.S.

§ 3920
§ 3921

Obsolete
Obsolete
Repealed 1968

1881, No.30 1 15 P.S. § 3909 note Obsolete
1883, No.40 1 15 P.S. § 3909 note Obsolete
1883, No.52 1

2
15
15

P.S.
P.S.

§ 4068
§ 4069

1511
Ch.19B

1883, No.54 1
2
3

15
15
15
15
1:5

P.S.
P.S.
P.S.
P.S.
P.S.

§ 3014 note
§ 3351
§ 3352
§ 3353
§ 3354

Amendatory
1511
1511

1883, No.108 1
2
3
4
5
6
7

15
15
15
15

15
15

P.S.
P.S.
P.S.
P.S.

-

P.S.
P.S.

§ 3161
§ 3162
§ 3163
§ :3164

§ 3001
§ 3160

Ch.19B
Cb.19B
Ch.19B
Ch.19B
Repealed 1966
Repealed 1966
Obsolete
Obsolete

1883, No.165 1 15 P.S. § 4325 Obsolete
1885, No.32 1 15 P.S. § 3541 Ch.13A
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1885, No.155
1887, No.44

1887, No.162

1887, No.242

1887, No.252

15 P.S. § 3542
15 P.S. § 3543

15 P.S. § 3546

10 15 P.S. § 3547
15 P.S. § 3549
15 P.S. § 3550
15 P.S. § 3551
15 P.S. § 3552
15 P.S. § 3553

15 PS. § 3555

15 P.S. § 3545

15 P.S.§ 4211
15 P.S. § 3958
15 P.S. § 3959

15 P.S. § 3960
15 P.S. § 3961
15 P.S. § 4079
15 P.S. § 4080
68 P.S. § 57

1 15 P.S. § 12001
2 15 P.S. § 12002
3 15 P.S. § 12003
4 15 P.S. § 12004
5 15 P.S. § 12005
6 15 P.S. § 12006
7 15 P.S. § 12007
8 15 P.S. § 12008
9 15 P.S. § 12009
10 15 P.S. § 12010
11 15 P.S. § 12011
12 15 P.S. § 12012
13 15 P.S. § 12013
14 15 P.S. § 12014
15 15 P.S. § 12015
16 15 P.S. § 12016

Ch.13A

Repealed1966
Repealed1966
Ch.19B
Repealed1966
1511

1511
Repealed1978
1511
Repealed 1966
Ch.19C
Repealed 1972
Repealed1966
Repealed 1921
Repealed1966
Repealed 1921
Repealer
1903
1524
1524
Repealed1968
Obsolete
Obsolete
66 Pa.C.S. § 2702
66 Pa.C.S. § 2702
4143(a), Sec.
302(a) of Act
Ch.7 1
Ch.7 1
Ch.71
Ch.71
Ch.71
Ch.7 1
Ch.7 I
Ch.71
Ch.71
Ch.71
Ch.71
Ch.71
Ch.71
Ch.7 1
Ch.71
Ch.71

2

3
4
5
6-9

11
12
13
14-16
17
18
19
20
21
22
23

2
3
4
5

2
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17 15 P.S. § 12017 Ch.71
18 15 P.S. § 12018 Cb.71
19 15 P.S. § 12019 Ch.7l
20 15 P.S. § 12020 Ch.71
21 15 P.S. § 12021 Cb.71
22 15 P.S. § 12022 Ch.71
23 15 P.S. § 12023 Ch.71
24 - Repealer

1889, No.108 1
2

15
15

P.;S.
P.S.

§ 425
§ 426

Ch.17D
Ch.17D

1889, No.153 1
2
3
4

15
15
15
15

P.S.
P.S.
P.S.
P.S.

§ 3014 note
§ 3271
§ 3274
§ 3272

Amendatory
1511
Obsolete
1511

1889, No.223 1
2
3

15
15

P.S.
P.S.

-

§ 4282
§ 4283

Ch.19C
Ch.19C
Effective date

1891, No.231 1
2

15
15

P.S.
P.S.

§ 3923
§ 3924

Ch.19B
Ch.198

1893, No.90 1
2
3

15
15
15

P.S.
P.S.
P.S.

§ 425
§ 426
§ 427

Amendatory
Amendatory
1760

1893, No.103 1
2
3

15
15
15

P.S..
P.S.,
P.S.

§ 3249
§ 3250
§ 3251

1511
1511
IS1I

1893, No.289 1 15 P.S. § 420 1507, 1704, 1755
1895, No.116 1 15 P.S. § 3252 1502
1895, No.172 1

2
15 P.S.

-

§ 721 1528
Repealer

1895, No.176 1 68 P.S. § 56 4143(a), Sec.
302(a) of Act

1895, No.302 1
2

15
15

P.S.
P.S.

§ 3243
§ 3244

1511
1511

1895, No.309 1 15 P.S. § 3242 1502
1901, No.1 1

2
3
4

15
15
15
15

P.5.
P.S.
P.S.
P.S.

§ 681
§ 682
§ 683
§ 107

Ch.15B
Ch.15B
Ch.15B
1502

1901, No.2 1 15
15
15
15
15

P.S.
P.S.
P.S.
P.S.
P.S.

§ 4005
§ 4006
§ 4007
§ 4008
§ 4009

1724(b)
1724(b)
1724(b)
1725(c)
1724

1901, No.20 1
2

3

15
15
15
15
[5

P.S.
P.S.
P.S.
P.S.
P.S.

§ 4284
§ 4285
§ 4286
§ 4287
§ 4288

Ch.19C
Ch.19C
Ch.19C
Ch.19C
Ch.19C
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15 P.S. § 4289 Ch.15D
4 15 P.S. § 4290 1502

1901, No.29 1 15 P.S. § 4280 1511
1901, No.36 1 15 P.S. § 7701 note Obsolete
1901, No.177 1 15 P.S. § 3245 1502
1901, No.207 1 15 P.S. § 3013 1302
1901, No.329 1 15 P.S. § 3017 note Obsolete
1903, No.41 1 15 P.S. § 121 1502
1903, No.52 1

2
15 P.S. § 430

-

1755, 1765
Repealer

1903, No.185 1
2

15 P.S. § 904
-

Ch.19B
Repealer

1903, No.208 1 15 P.S. § 4072 Obsolete
1905,

1905,

No.39

No.184

1
2
1.

15
15

-

P.S. § 3135 note
P.S. § 4043

Amendatory
Obsolete
1502

1907, No.287 1 15 P.S. § 3211 1511
1909, No.154 15 P.S. § 3017 note Obsolete
1909, No.229 1

2
3
4
5

15
15
15
15
15

P.S. § 801
P.S. § 802
P.S. § 803
P.S. § 804
P.S. § 805

Ch.19C
Ch.19C
Ch.19C
Ch.19C
Ch.15D

1911, No.15 1 15 P.S. § 3017 note Obsolete
1911, No.165 1

2
3
4

15
15
15

P.S. § 854
P.S. § 855
P.S. § 855 note

-

1985
1985
Validating act
Repealer

1911,

1913,

No.243

No.77

1
2
1

15
15

-

P.S. § 3014 note
P.S. § 855 note

Amendatory
Obsolete
Obsolete

1913, No.149 1 15 P.S. § 3271 note Obsolete
1913, No.304 1

2
. 15

15
P.S.
P.S.

§ 3271 note
§ 3271 note

Obsolete
Obsolete

1917, No.61 1 15 P.S. § 3548 1511
1917, No.78 1 15 P.S. § 3017 note Obsolete
1917, No.126 1 15 P.S. § 409 1730
1917, No.258 1 15 P.S. § 903 1502(a)(13)
1917, No.382 1 15 P.S. § 4070 1511
1919, No.52 1 15 P.S. § 907 Obsolete
1919, No.132 1 15 P.S. § 118 note Obsolete
1919, No.135 1

2
15 P.S. § 3544

-

C1I.19B
Repealer

1919, No.249 1
2

15 P.S. § 3273
-

1502
Repealer

1919, No.456 1
2
3

15
15
15

P.S. § 3309
P.S. § 3310
P.S. § 3311

Ch.13A
1511
1511
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1923, No.19
1923, No.185

1923, No.404

1925, No.7
1925, No.131
1927, No.32
1927, No.97
1927, No.169

15 P.S. § 3323
15 P.S. § 3324
IS P.S. § 3325
15 P.S. § 3326
15 P.S. § 3327
15 p.s. § 3312
15 P.S. § 3313
15 P.S. § 3314
15 P.S. § 3315

15 P.S. § 3328
15 P.S. § 3329
15 P.S. § 3330
15 P.S. § 3331
15 P.S. § 3332
15 P.S. § 3333
15 P.S. § 3334
15 P.S. § 3335
15 P.S.. § 3336
15 P.S. § 3337
15 P.S. § 3338
15 P.S. § 3339

15 P.S. § 604

15 P.S. § 419

15 Pa.S.. § 3017 note

15 P.S. § 12501
15 P.S. § 12502

15 P.S. 12503

15 P.S. § 3017 note
15 P.S. § 102 note
15 P.S. § 3017 note
15 P.S. § 3222
15 P.S. § 4371
15 P.S. § 4372
15 P.S. § 4373
15 P.S. § 4374
15 P.S. § 4375
15 P.S. § 4376

1502
Ch.19C
Ch.15D
1502
1502
Obsolete
Obsolete
Obsolete
Obsolete
Repealer
1502
1502
Ch.19C
Ch.19C
Ch.I SD
1502
1502
1502
1502
Omitted
Ch.15D
Obsolete
Repealer
Repealed1966
Obsolete
Repealed1949
1704(b)
Repealed 1966
Repealer
Obsolete
Repealed1933
Repealed1933
Validating act
9 103(a)
9103(b)
Repealed1929
9103(c)
Repealer
Obsolete
Obsolete
Obsolete
1502
1502
Ch.I 9C
Ch.19C
Ch. 19C
Ch.19C
Obsolete

1921, No.334

1921, No.426

4
S
6
7
8
9
10
11
12
13
1
2
3
4
5
6
7
8
9
10
11
12
13
I
2
3
4
5
6
I
I
2
3
1
2
3
4
5
I
2
1
I
I
2
3
4
5
6
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1927, No.327

1929, No.84

1929, No.175
1929, No.176

1929, No.200
1929, No.234

1929, No.241

1931, No.338

1933, No.28
1933, No.80

15 P.S. § 4377
15 P.S. § 12901
15 P.S. § 12902

15 P.S. § 110 note
71 P.S. § 275*
72 P.S. § 730*
72 P.S. § 1401*
15 P.S.§ 3017 note
15 P.S. § 115
15 P.S. § 116

15 P.S. § 110 note
15 P.S. § 4251
15 P.S. § 4252

15 P.S. § 3017 note
15 P.S. § 651
15 P.S. § 652
15 P.S. § 653
15 P.S. § 654
15 P.S. § 655
15 P.S. § 656
15 P.S. § 657
15 P.S. § 658
15 P.S. § 659
15 P.S. § 660
15 P.S. § 661
15 P.S. § 662
15 P.S. § 663

15 P.S. § 664

15 P.S. § 1001
is P.S. § 1002
15 P.S. § 1003A
15 P.S. § 1003B
15 P.S. § 1003C
15 P.S. § 1004A
15 P.S. § 1004B
15 P.S. § 1004B(3)
15 P.S. § 1004C
15 P.S. § 1004D
15 P.S. § 1005A

66 Pa.C.S.§ 1102
Obsolete
Obsolete
Repealer
Amendatory
Obsolete
Ch.lB
Obsolete
1957(c), 5957(c)
Obsolete
151l(g)(2)
1511(g)(2)
Amendatory
Obsolete
1502
Ch.19C
Repealed1978
Repealer
Effective date
Obsolete
Ch.15B
Ch.15B
Ch.15B
Ch.15B
Ch.15B
Ch,15B
Ch.15B
Ch.15B
Ch.15C
Ch.19B
Ch.15B
Ch.15B
Obsolete
Repealer
Obsolete
Effective date
1101
1103
1102, 4101
501
4121(b)
1102
1102
4101,
Sec.
Sec.
110
1 Pa.C.S. § 1976

7
1
2
3

2
805*
730*
1401 *

2
1
2
1
2
3
4
5

2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
1
2
3A
3B
3C
4A
4B
4B(3)
4C
4D
5A

1933, No.106

4141
104 of act
104 of act
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5D 15 P.S.
SE 15 P.S.
6A 15 P.S.
6B 15 P.S.
6C 15 P.S.
6D 15 P.S.
6E 15 P.S.

7
8A
8B
8C
SD
SE
9
10
11
12
13
14
15
16
201
202A
202B
202C
202D
202E
202F
2020
203
204
205
206A
206B
206C
207
208
209
209.1
209.2
210
211
301
302

§ 1005D
§ 1005�
§ 1006A
§ 1006B
§ 1006C
§ 1006D
§ IOO6E

§ 1007
§ 1008A
§ 1008B
§ 1008C
§ 1008D
§ 1008E
§1009
§ 1010

§ 1012
§ 1013
§ 1014
§ 1015
§ 1016
§ 1201
§ I202A
§ 1202B
§ 1202C
§ 1202D
§ 1202E
§ 1202F
§ 12020
§ 1203
§ 1204
§ 1205
§ 1206A
§ 1206B
§ l206C
§ 1207

§ 1210
§ 1211
§ 1301
§ 1302

1 Pa.C.S. § 1962
I Pa.C.S. §~
1961, 1976
1106
1105
1 Pa.C.S. § 1925
1 Pa.C.S. § 1937
1107
103, 104
1 Pa.C.S. §~
1902, 1924
105
1702(a), 1704(b)
1705(a)
1705(b)
1706
1708
106
131-136
Repealed1978
504
505
506
Omitted
Omitted
1301, 1302
1303(a)
1303(b)
1303(d)
1303(e)
1304(a)
1303(c)
1304(b)
1305
1306
1307
1308
134
134
1309
Repealed 1957
Repealed1972
Repealed 1972
Repealed1972
1310
501
1501
1502

SB 15 P.S. § 1005B
SC 15 P.S. § 1005C

15 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.S.

15 P.S.
15 P.s.
15 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.S..
15 P.S.
15 P.S.
15 P.5;
15 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.S.

15 P~S.
15 P.S.
15 P.S.
15 P.S.
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303
304
305
306
307
308
309
309.1
310
31 1A
31 lB
31 1C
31 lD
3llE
311F
312
313
314
315
316
317
318
319
320
321
322
371
372
373
374
375
376A
376B
377
378
379
380
381
382
383
384
385
386
401

15 P.S. § 1303
15 P.S. § 1304
15 P.S. § 1305
15 P.S. § 1306
15 P.S. § 1307
15 P.S. § 1308

15 P.S. § 1309.1

15 P.S. § 1311A
15 P.S. § l3llB
15 P.S. § 1311C
15 P.S. § 1311D
15 P.S. § 1311E
15 P.S. § I3I1F
15 P.S. § 1312
15 P.S. § 1313
15 P.S. § 1314
15 P.S. § 1315
15 P.S. § 1316

15 P.S. § 1318
15 P.S. § 1319
15 P.S. § 1320
15 P.S. § 1321
15 P.S. § 1322
15 P.S. § 1371
15 P.S. § 1372
15 P.S. § 1373
15 P.S. § 1374
15 P.S. § 1375
IS P.S. § 1376A
15 P.S. § 1376B
15 P.s. § 1377
15 P.S. § 1378
15 P.S. § 1379
15 P.S. § 1380
15 P.S. § 1381
15 P.S. § 1382
15 P.S. § 1383
15 P.S. § 1384
15 P.S. § 1385
15 P.s. § 1386
15 P.S. § 1401

15 P.S. § 1402

1503
1504(a), 1504(d)
1505, 1506
1507(a)
1507(b)
1508
Repealed 1957
1531
Repealed 1968
1932(a), 1932(d)
1932(b)
1932(1)
1932(c)
1932(e)
157l(b)(3)
Omitted
1510(a)
1502(a)(12)
1502(a)(13)
1502(a)(14)
Repealed1968
1554
1903(a)
1903(b)
1509
1511
2301(a)-(c)
2304
2303
2305
2306
2307
2302(b)
2308
2309
2321(b)
2324
2331
2332
2333
2334
2335
2337
1721(a), 1722,
1724(a), 1725(a),
1730
1722, 1723,
1725(b)

402
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402(1)
402(2)
402(3)
402(4)
402(5)
402(6)
402(7)
403

404
405
406
407
408
409
409.1A
409. lB
409.1C
410A
410B
410C
410D
410E
410F
410G
501A
501B
501C
SOlD
502
503A
503A(1)
503A(2)
503A(3)
503B
504A
504B
505
506
507
508
509
510
511
512
513
513.1
514

15 P.S. § 1402(1)
15 P.S. § 1402(2)
15 P.S. § 1402(3)
15 P.S. § 1402(4)
IS P.S. § 1402(5)
15 P.S. § 1402(6)
15 P.S. § 1402(7)
15 P.S. § 1403

15 P.S. § 1404
15 P.S. § 140S
15 P.S. § 1406
15 P.S. § 1407

15 P.S. § 1409.1A
15 P.S. § 1409.1B
15 P.S. § 1409.IC
15 P.S. § 1410A
15 P.S. § 1410B
15 P.S. § I4IOC
IS P.S. § 1410D

15 P.S. § 1410F
15 P.S. § 14100
15 P.S. § I501A
15 P.S. § I5OIB
IS P.S. § 1501C
IS P.S. § 1501D
15 P.S. § 1502
15 P.S. § 1503A
15 P.S. § 1503A(1)
15 P.S. § 1503A(2)
15 P.S. § 1503A(3)
15 P.S. § 1503B
15 P.S.. § lSO4A
15 P.S.. § 1504B
15 P.S. § 1505
15 P.S. § 1506
IS P.S. § 1507
15 P.S. § 1508
15 P.S.. § 1509
15 P.S. § 1510
15 P.S. § 1511
15 P.S. § 1512
15 P.S. § 1513
15 P.S. § 1513.1

1724(a)
1723
1725(b)
1703(a)
1727(a)
1731(a)
1727(b)
1724(b),
1725(d), 1758(b)
1702(b), 1703(b)
1726(a)-(c)
1732
1733
Repealed 1986
Repealed1968
1728(a)
1728(b)
1770
1741
1742
1743
1744
Repealed 1986
1746, 1750
1747
1704(a)
1755(a)
1704(b), 1755(b)
1755(c)
1702(b), 1704(b)
1756(a)
1756(a), 1757(a)
1756(a)
1756(b)
1757(b)
1758(a), 1759
1758(d)
1758(b), (c)
1760
1761
1762
1763(a)
1764
1768
1765
1766
1767
Repealed1966
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515A 15 P.S. § 1515A 1571(a)
515B 15 P.S. § 1515B 1573, 1574
515C 15 P.S. § 1515C 1579
515D 15 P.S. § 1515D 1577
5l5E 15 P.S. § 1515E 1577
51SF 15 P.S. § 151SF 1579
5150 15 P.S. § I515G 1579(d)
515H 15 P.S. § 1515H 1580
5151 15 P.S. § 15151 1576, 1577
515J 15 P.S. § 15153 Omitted
SISK 15 P.S. § 1515K 1105
515L IS P.S. § 1515L 1571(b)
515M 15 P.S. § I5ISM 1571(b)
516 iS P.S. § 1516 1782
601 15 P.S. § 1601 1521
602 15 P.S. § 1602 1522
603 15 P.S. § 1603 1523
604 15 P.S. § 1604 1524
605 15 P.S. § 1605 1524
606 15 P.S. § 1606 1524
607 15 P.S. § 1607 1528(b)-(e)
608 15 P.S. § 1608 1527
609 15 P.S. § 1609 1526
610 15 P.S. § 1610 1524(c)
611A 15 P.S. § l6llA 1525(a), 1530(a)
611B 15 P.S. § 1611B 1530(b)
6llC 15 P.S. § 1611C 1530(c)
611D 15 P.S. § 1611D 1525(b), 2513
611� 15 P.S. § 1611� 1525(c)
612 15 P.S. § 1612 1525
613A 15 P.S. § 1613A 1529(a)
613B 15 P.S. § 1613B 110, 1502(a)(l5),

1502(a)(16), 1508
613.1 15 P.S. § 1613.1 1529(b)-(f)
614 15 P.S. § 1614 Omitted
615 15 P.S. § 1615 1532
701 15 P.S. § 1701 1521(b), 1552(a),

1906
702 15 P.S. § 1702 1551
702.1 15 P.S. § 1702.1 1524(b)
703 15 P.S. § 1703 1551
704 15 P.S. § 1704 Omitted
705 - Repealed1966
706 15 P.S. § 1706 Omitted
707 15 P.S. § 1707 1553
708 15 P.S. § 1708 1552(a)
709 15 P.S. § 1709 1552(a)
801 15 P.S. § 1801 1911
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802
803
804
805
806
807
808
809
810
901
902A
902B
902C
902D
902.1
903
904
905
906
907
908
909
910A
91013
910C
910D
910E
910F
9100
91 IA

911B 15 P.S.. § 1911B
15 P.S. § 1911C
15 P.S. § 1911D
15 P.S. § 2001A
15 P.S. § 2001B
15 P.S.. § 2002
15 P.S.. § 2003
15 P.S. § 2004
15 P.S. § 2005
15 P.S. § 2006
15 P.S. § 2007

15 P.S. § 2009
15 P.S. § 2010A
15 P.S. § 2010B

1912
1913
1914
1914
1915
Omitted
19 16(a)
1915, 1916(b)
Omitted
1921(a),(b)
1922(a)
1922(c), 1923
1924(a), (c)
1925
1924(b)
1926
Repealed 1966
1927
1928
1929
1930
4161
2541, 2544
2542, 2543
2545
2546
2542, 2546
2548
2541, 2542
2551, 2552, 2553,
2554
2555, 2556
2551
2551
4121(a)
4122
4123
4124(b)
4 124(a)
4125
4144
4126
Repealed1957
4127
4 142(a)
4143(b)
Repealed1972
Repealed 1972

15 P.S. §
15 P.S. §
15 P.S. §
15 P.S. §
15 P.S. §
15 P.S. §
15 P.S. §
15 P.S. §
15 P.S. §
15 P.S. §
15 P.S. §
15 P.S. §
15 P.S. §
15 P.S. §
15 P.S. §
is p.s. §

15 P.S. §
15 P.s. §
15 P.S. §
15 P.S. §
15 P.S. §
15 P.S. §
15 P.S. §
is P.s. §
15 P.S. §
15 P.S. §
15 P.S. §
15 P.S. §
15 P.S. §

1802
1803
1804
1805
1806
1807
1808
1809
1810
1901
1902A
1902B
1902C
1902D
1902.1
1903

1905
1906
1907
1908
1909
1910A
1910B
1910C
i9lOD
1910E
I9IOF
19100
l9liA

911C
911D
1001A
iOOlB
1002
1003
1004
1005
1006
1007
1008
1009
101 OA
10 lOB
1011
1011.1
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1 15 P.S.
2 15 P.S.
3 15 P.S.
4 15 P.S.
5 15 P.S.
6 15 P.S.
7 15 P.S.
8 15 P.S.
9 15 P.S.
10 15 P.S.
11 15 P.S.
12 15 P.S.
13 15 P.S.

§ 12201
§ 12202
§ 12203
§ 12204
§ 12205
§ 12206
§ 12207
§ 12208
§ 12209
§ 12210
§ 12211
§ 12212
§ 12213

4143(a)
4128
4141
4129
4128
1971
1972, 1973, 1974
1977
1974(c)
1975(a)
1975(b)
1975(c)
1976
1977
1978
1981
1982
1103 (“court”)
1984
1985
1986
1987
1988
1989
1979
503
Effective date,
Sec. 304 of Act
Repealer
Repealer
Sec. 302(c) of
Act
Repealer
Sec. 302(d) of
Act
Obsolete
Obsolete
Obsolete
Obsolete
Obsolete
Obsolete
Obsolete
Obsolete
Obsolete
Obsolete
Obsolete
Obsolete
Obsolete

1012 15 P.S. § 2012
1013 15 P.S. § 2013
1014 15 P.S. § 2014
1015 15 P.S. § 2015
1016 15 P.S. § 2016
1101 15 P.S. § 2101
1102 15 P.S. § 2102
1103 15 P.S. § 2103
1103.1 15 P.S. § 2103.1
1104A 15 P.S. § 2104A
1104B 15 P.S. § 2104B
1104C 15 P.S. § 2104C
1104D 15 P.S. § 2104D
1105 15 P.S. § 2105
1106 15 P.S. § 2106
1107A 15 P.S. § 2107A
1107B 15 P.S. § 2107B
1107C 15 P.S. § 2107C
1108A 15 P.S. § 2108A
1108B 15 P.S. § 2108B
1108C 15 P.S. § 2l08C
1108D 15 P.S. § 2108D
1109 15 P.S. § 2109
1110 15 P.S. § 2110
1111 15 P.S. § 2111
1112 15 P.S. § 2112
1201 15 P.S. § 2201

1202 15 P.S. § 2202
1203 15 P.S. § 2203
1203(b) 15 P.S. § 2203(b)

1204 15 P.S. § 2204
1204(d) 15 P.S. § 2204(d)

1933, No.236
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14 15 P.S. § 12214 Obsolete
15 15 P.S. § 12215 Obsolete
16 15 P.s. § 12216 Obsolete
17 .. Repealer
18 - Effective date

1937, No.219 1 15 P.S. § 1406 note 1732
1937, No.600 1 15 P.S. § 3967 1758(e), 1759

. 2 - Repealer
1939, No.170 1 15 P.S. § 3905 1755
1939, No.171 1

2
15 P.S.

-

§ 4210 1502
Effective date

1945, No.114 1
2.
3
4

15
15
15
15

P.S.
P.S.
P.S.
P.S.

§ 432
§ 433
§ 434
§ 410

523
523
523
522

1947,

1947,

No.79

No.136

1
2
3
1
2
3
4
5
6
7
8

15

15
15
15
15
15
15
15
15

P.S.
-

-

P.S.
P.S.
P.S.
P.S.
P.S.
P.S.
P.S.
P.S.

§ 4022

,

§ 3355
§ 3356
§ 3357
§ 3358
§ 3359
§ 3360
§ 3361
§ 3362

1703
Repealer
Effective date
Ch.19C
Ch.19C
Ch.19C
Omitted
Ch.I9C
Ch.19C
Ch.19C
Ch.15D

1947, No.196 1 15 P.S. § 3304 1511
1947, No.243 1 15 P.S. § 7207 note Obsolete
1949, No.17 1

2
3
4
5

15
15
15
15

P.S.
P.S.
P.S.
P.S..

-

§ 4014
§ 4015
§ 4016
§ 4017

1502, 1730, 1732
1502, 1732
1723
Obsolete
Effective date

1951,

1953,

No.302

No.280

1
2
3
4
2
3
4

15
15
15

-

-

-

P.S.
P.S.
P.S.

-

§ 801 note
§ 113
§ 114

Amendatory
Amendatory
Amendatory
Effective date
521
Obsolete
Effective date

1957, No.169 1 15 P.S. § 3165 Ch.19B
1957,

1957,

No.366

No.368

1
2
3
4
1
2
3

15
15

15
15
15

P.S.
P.S.

-

-

P.S.
P.S.
P.S.

§ 806
§ 807

§ 414
§ 415
§ 416

139
139
Repealer
Effective date
Obsolete
1704
1702
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1959, No.508

1959, No.509

1961, No.416

1964, No.6
1965, No.293

1965, No.356
1966, No.521

4 15 P.S. § 417 1705(a)
5 15 P.S. § 418 1705(b)
6 15 P.S. § 431 1766
7 - Repealer
8 - Effective date
1 15 P.S. § 4021 1731
2 - Effective date
1 15 P.S. § 3968 1759
2 15 P.S. § 3969 1760
3 15 P.S. § 3970 1761
4 - Repealer
5 - Effective date
1 15 P.S. § 12601 9301
2 15 P.S. § 12602 9303
3 15 P.S. § 12603 Obsolete
4 15 P.S. § 12604 9304
5 15 P.S. § 12605 9305(a), (b)
6 15 P.S. § 12606 9306
7 15 P.S. § 12607 9307
8 15 P.S. § 12608 9308
9 15 P.S. § 12609 9309
10 15 P.S. § 12610 9310
11 15 P.S. § 12611 9311
12 15 P.S. § 12612 9312
13 15 P.S. § 12613 9313
14 15 P.S. § 12614 9314
15 15 P.S. § 12615 9315
16 15 P.S. § 12616 9316
17 15 P.S. § 12617 9317
18 15 P.S. § 12618 9318
19(a) 15 P.S. § 12619(a) 9319(a)
19(b) 15 P.S. § 12619(b) 9319(d)
19(c) 15 P.S. § 12619(c) 9319(b)
20 - Effective date
901* 26 P.S. § 1~9O1* 1511
1 - Amendatory
2 - Repealed 1966
3 15 P.S. § 1202 note 1105(b)(2)
4 - Effective date
1411 7 P.S. § 1411 511
1 15 P.S. § 1 Obsolete
2 15 P.S. § 2 Sec. 104 of Act
3 15 P.S. § 3 501(b)
4 15 P.S. § 4 Obsolete
5 15 P.S. § S Obsolete
6 15 P.S. § 6 Obsolete
7 15 P.S. § 7 Obsolete
8 Effective date
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1966, No.556 1 15 P.S. § 4351 1722
2 15 P.S. § 4352 1722
3 Severability

Section
4 .. Repealer
5 ., Effective date

1967, No.345 509 7 P.S. § 6020-69 511
1968, No.321 1

2
3
4
5
6

15 P.S. § 4381
15 P.s. § 4382
15 P.;S. § 4383
15 P.S. § 4384
15 P.S. § 4385

-

Obsolete
1511
Ch.19B
1511
Repealer
Effective date

1970, No.160 1
2
3(1)
3(2)
4(a)
4(b)
4(c)

15 P.S.
15 P.s.
15 P.S.
15 P.S.
15 P.S.
15 P.S.
15 P.s.

§ 2901
§ 2902
§ 2903
§ 2903
§ 2904(a)
§ 2904(b)
§ 2904(c)

Obsolete
2902
2903(b)
Obsolete
2905(a)
2905(b)
2905(c)

. 4(d)
5(a)
5(b)
6(a)
6(b)
7(a)
7(b)
7(c)
8(a)
8(b)
8(c)
9
10(a)
10(b)
11(a)
11(b)
11(c)
11(d)
12
13
14
15

15 P.S. § 2904(d)
15 P.S. § 2905(a)
15 P.S. § 2905(b)
15 P.S. § 2906(a)
15 P.S. § 2906(b)
15 P.S. § 2907(a)
15 P.S.. § 2907(b)
15 P.S.. § 2907(c)
15 P.S. § 2908(a)
15 P.S. § 2908(b)
15 P.s.§ 2908(c)
15 P.S. § 2909
15 P.S. § 2910(a)
15 P.S. § 2910(b)
15 P.S. § 2911(a)
15 P.S. § 2911(b)
15 P.S. § 2911(c)
15 P.S. § 2911(d)
15 P.S. § 2912
15 P.S. § 2913
15 P.S. § 2914

-

1311
2901(b)
2904
2901(c),2903(a)
Ch.41
2903(c), 2922(a)
2903(d)(1)
2903(d)(2)
2921(a)
2921(b)
135
1723
2923(a), (c)
2923(d)
2923(b)
2907(c)
2907(a)
2907(b)
2924
2925
Repealer
Effective date

1972, No.271 7 15 Pa.C.S.A.§ 101 note Sec. 105 of Act
1981, No.77 1

2
3

-

-

-

Amendatory
Amendatory
Amendatory
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4 59 Pa.C.S.A.§ 561 note 54 Pa.C.S.
§ 303(b)

5 59 Pa.C.S.A. § 701 note 54 Pa.C.S.
§ 303(b)

6 59 Pa.C.S.A. § 701 note Sec. 107 of Act
7 59 Pa.C.S.A.§ 701 note 2922, 2923
8 - Repealer
9 - Effective date

1981, No.135 203* 4 P.S. § 325.203* Chs.11-19
1982, No.295 5(a) 54 Pa.C.S.A. § 101 note Omitted

5(b) 54 Pa.C.S.A. § 101 note 135(c)
5(c) 54 Pa.C.S.A.§ 101 note 133(e)

1983, No.92 1 - Amendatory
2 - Amendatory
3 - Amendatory
4 - Amendatory
5 - 2538(a)
6 - Obsolete
7 - Effective date

The provisionattachedto the partial repealof section901 of the act of
June22, 1964(P.L.84,No.6) reversesthe result in Appealof Conway,60
Pa.Cmwlth.520, 432A.2d 276(1981), andcuresthe constitutionaldefectin
the EminentDomainCodenotedin footnote3 to thecourt’s opinionin that
case,432A.2dat278.

Section 302(b): The provisionsrepealedby this subsectionaresupplied
in this actasto associationsnot incorporatedunderor subjectto The Insur-
anceCompanyLawof 1921.asfollows:

Repealed Unofficial Superseding
Act Section Citation Provision of

Title 15
(unless otherwisenoted)

1865, No.1119 1 15 P.S. §424 1703(a), 1704(a)
1869, No.30 1 15 P.S. § 405 1727
1874, No.118 1 15 P.S. § 103 1309
1887, No.274

1891, No.77

1
2

3
1

15 P.S. § 406
-

-

15 P.S. § 408

1724
Validating
section
Repealed1959
1730

1901, No.51 1 15 P.S. § 403
15 P.S. § 404

1723
1723

1901, No.298 1
2

15 P.S. § 110
-

1502
Repealer

1903, No.17 1
2

15 P.S. § 429
-

1759
Repealer

1905, No.26 1 15 P.S. § 428 1760
1913, No.222 1 15 P.S. § 751 1551
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2
1921, No.28 1

2
1923, No.8 1

2

1923, No.443

1925, No.131

1925, No.329

1925, No.368

1927, No.260

1929, No.401

1945, No.249

3

15 P.S. § 422
15 P.S. § 423
15 P.S. § 905
15 P.S. § 905 note

15 P.S. § 906

15 P.S. § 601

15 P.S. § 602

15 P.S. § 102

15 P.S. § 401
15 P.S. § 402
15 P.S. § 701

15 P.S. § 702

41 P.S. § 2

15 P.S. § 411
15 P.S. § 412
15 P.S. § 413

15 P.S. § 901

Repealer
1755
1704
Obsolete
Validating
section
42 Pa.C.S.§ 6103
42 Pa.C.S. § 6104
1523
1530
Repealer
Obsolete
Validating
section
Repealer
1505
1506
1502(a), 1525,
1530
Omitted
Repealer
1510, 5510
Repealer
1763
1763
1763
Repealer
1502, 7 P.S. §
6020-101,
7 P.S. §

1
2
3
1
2

3
1
2
1

2
3
1
2

1
2
3
4
I

201(a)(vii)
2 - Effective date

1953, No.280 1 15 P.S.. § 703 1525, 7 P.S.
§ 1409

Section302qc,): Derived from act of May 5, 1933 (P.L.364,No.106),
§ 1203(b),addedby the actof January18, 1966 (1965 P.L.1305,No.519),
§ 50. Theprovisionsrepealedby this subsectionwererepealedasto corpora-
tions for profit with the proviso that they were repealedabsolutely if
repealedas to corporationsnot for profit by any amendmentto the Non-
profit CorporationLaw of 1933.They wererepealedasto corporationsnot
for profit by theact of January18, 1966 (1965 P.L.1406,No.520), § 26(b),
adding§ 1103(b)to theNonprofitCorporationLaw of 1933.

Section302(d): Substantiallya reenactmentof act of May 5, 1933
(P.L.364,No.106), § 1204(d), added by the act of July 20, 1968 (P.L.459,
No.216), § 59.

Section302(e): Seesection304(a)(5) of the actof December21, 1988
(P.L.1444,No.177),knownasthe GeneralAssociationAct of 1988(15 P.S.
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§~20101et seq.),asto theeffective dateof therepealof 59 Pa.C.S.Ch. 5.
Theprovisionsrepealedby thissubsectionaresuppliedby thisactasfallows:

Official Superseding
Citation • Provision

59 Pa.C.S.§ 301 15 Pa.C.S. § 8301(a)
59 Pa.C.S. § 302 15 Pa.C.S.§ 8302
59 Pa.C.S.§ 303 15 Pa.C.S. § 8303
59 Pa.C.S. § 304 15 Pa.C.S.§ 8304
59 Pa.C.S.§ 305 15 Pa.C.S.§ 8305
59 Pa.C.S. § 311 15 Pa.C.S. § 8311
59 Pa.C.S.§ 312 15 Pa.C.S. § 8312
59 Pa.C.S.§ 313 15 Pa.C.S. § 8313
59 Pa.C.S.§ 321 15 Pa.C.S. § 8321
59 Pa.C.S.§ 322 15 Pa.C.S. § 8322
59 Pa.C.S.§ 323 15 Pa.C.S. § 8323
59 Pa.C.S. § 324 15 Pa.C.S. § 8324
59 Pa.C.S.§ 325 15 Pa.C.S. § 8325
59 Pa.C.S.§ 326 15 Pa.C.S. § 8326
59 Pa.C.S. § 327 15 Pa.C.S. § 8327
59 Pa.C.S.§ 328 15 Pa.C.S. § 8328
59 Pa.C.S.§ 329 15 Pa.C.S.§ 8329
59 Pa.C.S. § 331 15 Pa.C.S.§ 8331
59 Pa.C.S.§ 332 15 Pa.C.S. § 8332
59 Pa.C.S.§ 333 15 Pa.C.S. § 8333
59 Pa.C.S. § 334 15 Pa.C.S. § 8334
59 Pa.C.S.§ 335 15 Pa.C.S.§ 8335
59 Pa.C.S. § 336 15 Pa.C.S.§ 8336
59 Pa.C.S.§ 341 15 Pa.C.S. § 8341
59 Pa.C.S.§ 342 15 Pa.C.S. § 8342
59 Pa.C.S.§ 343 15 Pa.C.S. § 8343
59 Pa.C.S. § 344 15 Pa.C.S. § 8344
59 Pa.C.S.§ 345 15 Pa.C.S.§ 8345
59 Pa.C.S.§ 351 15 Pa.C.S. § 8351
59 Pa.C.S.§ 352 15 Pa.C.S. § 8352
59 Pa.C.S. § 353 15 Pa.C.S. § 8353
59 Pa.C.S.§ 354 15 Pa.C.S. § 8354
59 Pa.C.S.§ 355 15 Pa.C.S. § 8355
59 Pa.C.S.§ 356 15 Pa.C.S.§ 8356
59 Pa.C.S.§ 357 15 Pa.C.S. § 8357
59 Pa.C.S. § 358 15 Pa.C.S. § 8358
59 Pa.C.S.§ 359 15 Pa.C.S. § 8359
59 Pa.C.S. § 360 15 Pa.C.S. § 8360
59 Pa.C.S. § 361 15 Pa.C.S. § 8361
59 Pa.C.S.§ 362 15 Pa.C.S.§ 8362
59 Pa.C.S. § 363 15 Pa.C.S. § 8363
59 Pa.C.S. § 364 15 Pa.C.S.§ 8364
59 Pa.C.S. § 365 15 Pa.C.S. § 8365
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§ 8503
§ 8511
§ 8508
§ 8541
§ 8505(a)
§ 8523(d)
§ 8516
§ 8523
§ 8521
§ 8533
§ 8571
§ 8525
§ 8543
§ 8524
§ 8534
§ 8509
§ 8544
§ 8557
§ 8557
§ 8554
§ 8553
§ 8553
§ 8555

59 Pa.C.S. § 501 15 Pa.C.S. § 8501
59 Pa.C.S.§ 502 15 Pa.C.S. § 8502(a)
59 Pa.C.S. § 503 15 Pa.C.S.§ 8504
59 Pa.C.S. § 504 Omitted
59 Pa.C.S. § 511 15 Pa.C.S.
59 Pa.C.S.§ 512 15 Pa.C.S.
59 Pa.C.S. § 513 15 Pa.C.S.
59 Pa.C.S. § 514 15 Pa.C.S.
59 Pa.C.S. § 515(a)

(b)
15 Pa.C.S.
15 Pa.C.S.

59 Pa.C.S.§ 516 15 Pa.C.S.
59 Pa.C.S.§ 521 15 Pa.C.S.
59 Pa.C.S. § 522 15 Pa.C.S.
59 Pa.C.S. § 523

(7)
15 Pa.C.S.
15 Pa.C.S.

59 Pa.C.S. § 524~a)
(b)

15 Pa.C.S.
15 Pa.C.S.

59 Pa.C.S. § 525 15 Pa.C.S.
59 Pa.C.S.§ 526 15 Pa.C.S.
59 Pa.C.S.§ 527 15 Pa.C.S.
59 Pa.C.S. § 528 15 Pa.C.S.
59 Pa.C.S. § 529 15 Pa.C.S.
59 Pa.C.S. § 530(a)(1)

(a)(2)
(a)(3)
(b)
(c)
(d)

15 Pa.C.S.
15 Pa.C.S.
15 Pa.C.S.
15 Pa.C.S.
15 Pa.C.S.
Omitted

59 Pa.C.S. § 531 15 Pa.C.S.§~8542, 8558
59 Pa.C.S.§ 532 15 Pa.C.S. § 8561
59 Pa.C.S. § 533 15 Pa.C.S.§~8521, 8562,

8564
59 Pa.C.S. § 534 15 Pa.C.S.§~8532, 8571
59 Pa.C.S. § 535 15 Pa.C.S. § 8565
59 Pa.C.S. § 536 15 Pa.C.S. § 8563
59 Pa.C.S. § 54~ 15 Pa.C.S.§ 8574
59 Pa.C.S. § 542(a)

(b)
15 Pa.C.S. § 8513
15 Pa.C.S.§ 8512(b)

59 Pa.C.S. § 543(a)(l)
(a)(2)
(b)
(c)
(d)

15 Pa.C.S. § 8512(a)
15 Pa.C.S. § 8531
15 Pa.C.S.§ 8513
15 Pa.C.S.§ 8515
15 Pa.C.S.§~8512(e),
8513, 8515(b)
15 Pa.C.S. §~8503
(“certificate of limited
partnership”), 8512
15 Pa.C.S. § 8519

(e)

59 Pa.C.S. § 544
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59 Pa.C.S. § 545 Omitted
59 Pa.C.S. § 561 15 Pa.C.S. § 8503
59 Pa.C.S. § 562 15 Pa.C.S. § 8581
59 Pa.C.S. § 563 15 Pa.C.S. § 8582(a)
59 Pa.C.S. § 564 15 Pa.C.S. § 8583
S9 Pa.C.S. § 565 15 Pa.C.S.§ 8584
59 Pa.C.S. § 566 15 Pa.C.S. § 8585(a)
59 Pa.C.S. § 567 15 Pa.C.S.§ 8586(a)
59 Pa.C.S. § 568 15 Pa.C.S. § 8587
59 Pa.C.S. § 569 15 Pa.C.S. § 8588
59 Pa.C.S. § 701 15 Pa.C.S. § 8701
59 Pa.C.S. § 702 15 Pa.C.S.§ 8702
59 Pa.C.S. § 703 15 Pa.C.S. § 8703
59 Pa.C.S. § 704 15 Pa.C.S. § 8704
59 Pa.C.S. § 705 15 Pa.C.S.§ 8705
59 Pa.C.S. § 706 15 Pa.C.S. § 8706
59 Pa.C.S. § 707 15 Pa.C.S.§ 8707

Section302(f): New.
Section303: New.
Section304: New. Cf. CalCorp.Code§ 2300,N.Y. BusinessCorp.Law

§ 2001 (Supp. 1981), N.Y. Not-For-Profit Corp. Law XXVIII (McKinney’s
1970). Subsection (b) is a reenactment (as to business corporations) of 42
Pa.C.S.§~8366and8367.

APPROvED—The21stdayof December,A. D. 1988.

ROBERT P. CASEY


