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Senator Lyle W. Hillyard proposes to substitute the following bill:

REVISED NONPROFIT CORPORATION ACT
2000 GENERAL SESSION
STATE OF UTAH
Sponsor: LyleW. Hillyard

AN ACT RELATING TO CORPORATIONS; ENACTING A NEW NONPROFIT
CORPORATIONSACT; ESTABLISHING GENERAL PROVISIONS; ADDRESSING
INCORPORATION; ADDRESSING POWERS AND PURPOSES; ADDRESSING NAMES,
ADDRESSING OFFICE AND AGENTS; ADDRESSING MEMBERSHIP; ADDRESSING
MEETINGS AND VOTING OF MEMBERS; ADDRESSING DIRECTORS AND OFFICERS;
ADDRESSING INDEMNIFICATION; ADDRESSING AMENDMENTS TO ARTICLES OF
INCORPORATION OR BYLAWS; ADDRESSING MERGERS; ADDRESSING SALES OF
PROPERTY; ADDRESSING DISTRIBUTIONS; ADDRESSING DISSOLUTION,;
ADDRESSING FOREIGN NONPROFIT CORPORATIONS; ADDRESSING RECORDS,
INFORMATION, AND REPORTS; ADDRESSING TRANSITION; ADDRESSING
CONVERSIONS BETWEEN NONPROFIT AND FORPROFIT ENTITIES; MAKING
TECHNICAL CHANGES;, PROVIDING AN EFFECTIVE DATE; AND PROVIDING A
COORDINATION CLAUSE.
This act affects sections of Utah Code Annotated 1953 as follows:
AMENDS:

3-1-25, aslast amended by Chapter 66, Laws of Utah 1987

3-1-30, as last amended by Chapter 203, Laws of Utah 1994

3-1-31, aslast amended by Chapter 203, Laws of Utah 1994

3-1-44, as enacted by Chapter 204, Laws of Utah 1994

7-5-2, as last amended by Chapter 6, Laws of Utah 1982

9-13-201, as enacted by Chapter 76, Laws of Utah 1999
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11-32-3, as last amended by Chapter 235, Laws of Utah 1995
11-32-8, as enacted by Chapter 143, Laws of Utah 1987
16-7-13, as enacted by Chapter 48, Laws of Utah 1993

16-7-14, as enacted by Chapter 48, Laws of Utah 1993
17A-3-903, as renumbered and amended by Chapter 186, Laws of Utah 1990
21-1-2, aslast amended by Chapter 313, Laws of Utah 1994
21-1-2.5, aslast amended by Chapter 313, Laws of Utah 1994
31A-5-101, aslast amended by Chapter 6, Laws of Utah 1992, Third Special Session
31A-5-102, as last amended by Chapter 131, Laws of Utah 1999
31A-5-104, aslast amended by Chapter 277, Laws of Utah 1992
31A-5-203, aslast amended by Chapter 344, Laws of Utah 1995
31A-5-219, as last amended by Chapter 277, Laws of Utah 1992
31A-5-404, as last amended by Chapter 277, Laws of Utah 1992
31A-5-405, aslast amended by Chapter 95, Laws of Utah 1987
31A-5-407, aslast amended by Chapter 277, Laws of Utah 1992
31A-5-409, as last amended by Chapter 22, Laws of Utah 1989
31A-5-410, as last amended by Chapter 277, Laws of Utah 1992
31A-5-415, aslast amended by Chapter 9, Laws of Utah 1996, Second Specia Session
31A-5-503, as enacted by Chapter 242, Laws of Utah 1985
31A-5-504, as last amended by Chapter 277, Laws of Utah 1992
31A-5-508, as last amended by Chapter 20, Laws of Utah 1995
31A-7-103, aslast amended by Chapter 277, Laws of Utah 1992
31A-7-201, aslast amended by Chapter 344, Laws of Utah 1995
31A-7-202, as last amended by Chapter 91, Laws of Utah 1987
31A-7-303, as last amended by Chapter 91, Laws of Utah 1987
31A-7-304, as enacted by Chapter 242, Laws of Utah 1985
31A-7-313, as enacted by Chapter 242, Laws of Utah 1985
31A-8-103, as last amended by Chapter 44, Laws of Utah 1997
31A-8-204, as last amended by Chapter 79, Laws of Utah 1996
31A-8-406, as enacted by Chapter 204, Laws of Utah 1986
31A-9-101, aslast amended by Chapter 327, Laws of Utah 1990
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31A-9-105, as last amended by Chapter 277, Laws of Utah 1992

31A-9-204, aslast amended by Chapter 91, Laws of Utah 1987

31A-9-212, aslast amended by Chapter 91, Laws of Utah 1987

31A-9-405, as enacted by Chapter 242, Laws of Utah 1985

31A-9-406, as enacted by Chapter 242, Laws of Utah 1985

31A-9-502, as enacted by Chapter 242, Laws of Utah 1985

31A-11-105, as last amended by Chapter 277, Laws of Utah 1992

31A-14-205, as last amended by Chapter 9, Laws of Utah 1996, Second Special Session
31A-14-210, as last amended by Chapter 9, Laws of Utah 1996, Second Special Session
31A-22-1305, as enacted by Chapter 204, Laws of Utah 1986

31A-27-335, as last amended by Chapter 131, Laws of Utah 1999

31A-34-105, No change since 1953

31A-34-108, No change since 1953

41-22-2, aslast amended by Chapter 73, Laws of Utah 1999

48-2b-106, as last amended by Chapter 38, Laws of Utah 1999

53B-5-114, as enacted by Chapter 86, Laws of Utah 1998

59-8-103, as last amended by Chapter 278, Laws of Utah 1995

63-11-3.1, as enacted by Chapter 225, Laws of Utah 1998

ENACTS:

16-6a-101, Utah Code Annotated 1953
16-6a-102, Utah Code Annotated 1953
16-6a-103, Utah Code Annotated 1953
16-6a-104, Utah Code Annotated 1953
16-6a-105, Utah Code Annotated 1953
16-6a-106, Utah Code Annotated 1953
16-6a-107, Utah Code Annotated 1953
16-6a-108, Utah Code Annotated 1953
16-6a-109, Utah Code Annotated 1953
16-6a-110, Utah Code Annotated 1953
16-6a-111, Utah Code Annotated 1953
16-6a-112, Utah Code Annotated 1953
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88 16-6a-113, Utah Code Annotated 1953
89 16-6a-114, Utah Code Annotated 1953
90 16-6a-115, Utah Code Annotated 1953
91 16-6a-116, Utah Code Annotated 1953
92 16-6a-117, Utah Code Annotated 1953
93 16-6a-118, Utah Code Annotated 1953
94 16-6a-201, Utah Code Annotated 1953
95 16-6a-202, Utah Code Annotated 1953
96 16-6a-203, Utah Code Annotated 1953
97 16-6a-204, Utah Code Annotated 1953
98 16-6a-205, Utah Code Annotated 1953
99 16-6a-206, Utah Code Annotated 1953
100 16-6a-207, Utah Code Annotated 1953
101 16-6a-301, Utah Code Annotated 1953
102 16-6a-302, Utah Code Annotated 1953
103 16-6a-303, Utah Code Annotated 1953
104 16-6a-304, Utah Code Annotated 1953
105 16-6a-401, Utah Code Annotated 1953
106 16-6a-402, Utah Code Annotated 1953
107 16-6a-403, Utah Code Annotated 1953
108 16-6a-501, Utah Code Annotated 1953
109 16-6a-502, Utah Code Annotated 1953
110 16-6a-503, Utah Code Annotated 1953
111 16-6a-504, Utah Code Annotated 1953
112 16-6a-601, Utah Code Annotated 1953
113 16-6a-602, Utah Code Annotated 1953
114 16-6a-603, Utah Code Annotated 1953
115 16-6a-604, Utah Code Annotated 1953
116 16-6a-605, Utah Code Annotated 1953
117 16-6a-606, Utah Code Annotated 1953

118 16-6a-607, Utah Code Annotated 1953
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119 16-6a-608, Utah Code Annotated 1953
120 16-6a-609, Utah Code Annotated 1953
121 16-6a-610, Utah Code Annotated 1953
122 16-6a-611, Utah Code Annotated 1953
123 16-6a-612, Utah Code Annotated 1953
124 16-6a-613, Utah Code Annotated 1953
125 16-6a-701, Utah Code Annotated 1953
126 16-6a-702, Utah Code Annotated 1953
127 16-6a-703, Utah Code Annotated 1953
128 16-6a-704, Utah Code Annotated 1953
129 16-6a-705, Utah Code Annotated 1953
130 16-6a-706, Utah Code Annotated 1953
131 16-6a-707, Utah Code Annotated 1953
132 16-6a-708, Utah Code Annotated 1953
133 16-6a-709, Utah Code Annotated 1953
134 16-6a-710, Utah Code Annotated 1953
135 16-6a-711, Utah Code Annotated 1953
136 16-6a-712, Utah Code Annotated 1953
137 16-6a-713, Utah Code Annotated 1953
138 16-6a-714, Utah Code Annotated 1953
139 16-6a-715, Utah Code Annotated 1953
140 16-6a-716, Utah Code Annotated 1953
141 16-6a-717, Utah Code Annotated 1953
142 16-6a-718, Utah Code Annotated 1953
143 16-6a-801, Utah Code Annotated 1953
144 16-6a-802, Utah Code Annotated 1953
145 16-6a-803, Utah Code Annotated 1953
146 16-6a-804, Utah Code Annotated 1953
147 16-6a-805, Utah Code Annotated 1953
148 16-6a-806, Utah Code Annotated 1953

149 16-6a-807, Utah Code Annotated 1953
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150 16-6a-808, Utah Code Annotated 1953
151 16-6a-809, Utah Code Annotated 1953
152 16-6a-810, Utah Code Annotated 1953
153 16-6a-811, Utah Code Annotated 1953
154 16-6a-812, Utah Code Annotated 1953
155 16-6a-813, Utah Code Annotated 1953
156 16-6a-814, Utah Code Annotated 1953
157 16-6a-815, Utah Code Annotated 1953
158 16-6a-816, Utah Code Annotated 1953
159 16-6a-817, Utah Code Annotated 1953
160 16-6a-818, Utah Code Annotated 1953
161 16-6a-819, Utah Code Annotated 1953
162 16-6a-820, Utah Code Annotated 1953
163 16-6a-821, Utah Code Annotated 1953
164 16-6a-822, Utah Code Annotated 1953
165 16-6a-823, Utah Code Annotated 1953
166 16-6a-824, Utah Code Annotated 1953
167 16-6a-825, Utah Code Annotated 1953
168 16-6a-826, Utah Code Annotated 1953
169 16-6a-901, Utah Code Annotated 1953
170 16-6a-902, Utah Code Annotated 1953
171 16-6a-903, Utah Code Annotated 1953
172 16-6a-904, Utah Code Annotated 1953
173 16-6a-905, Utah Code Annotated 1953
174 16-6a-906, Utah Code Annotated 1953
175 16-6a-907, Utah Code Annotated 1953
176 16-6a-908, Utah Code Annotated 1953
177 16-6a-909, Utah Code Annotated 1953
178 16-6a-910, Utah Code Annotated 1953
179 16-6a-1001, Utah Code Annotated 1953

180 16-6a-1002, Utah Code Annotated 1953
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181 16-6a-1003, Utah Code Annotated 1953
182 16-6a-1004, Utah Code Annotated 1953
183 16-6a-1005, Utah Code Annotated 1953
184 16-6a-1006, Utah Code Annotated 1953
185 16-6a-1007, Utah Code Annotated 1953
186 16-6a-1008, Utah Code Annotated 1953
187 16-6a-1009, Utah Code Annotated 1953
188 16-6a-1010, Utah Code Annotated 1953
189 16-6a-1011, Utah Code Annotated 1953
190 16-6a-1012, Utah Code Annotated 1953
191 16-6a-1013, Utah Code Annotated 1953
192 16-6a-1014, Utah Code Annotated 1953
193 16-6a-1101, Utah Code Annotated 1953
194 16-6a-1102, Utah Code Annotated 1953
195 16-6a-1103, Utah Code Annotated 1953
196 16-6a-1104, Utah Code Annotated 1953
197 16-6a-1105, Utah Code Annotated 1953
198 16-6a-1201, Utah Code Annotated 1953
199 16-6a-1202, Utah Code Annotated 1953
200 16-6a-1301, Utah Code Annotated 1953
201 16-6a-1302, Utah Code Annotated 1953
202 16-6a-1401, Utah Code Annotated 1953
203 16-6a-1402, Utah Code Annotated 1953
204 16-6a-1403, Utah Code Annotated 1953
205 16-6a-1404, Utah Code Annotated 1953
206 16-6a-1405, Utah Code Annotated 1953
207 16-6a-1406, Utah Code Annotated 1953
208 16-6a-1407, Utah Code Annotated 1953
209 16-6a-1408, Utah Code Annotated 1953
210 16-6a-1409, Utah Code Annotated 1953

211 16-6a-1410, Utah Code Annotated 1953
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212 16-6a-1411, Utah Code Annotated 1953
213 16-6a-1412, Utah Code Annotated 1953
214 16-6a-1413, Utah Code Annotated 1953
215 16-6a-1414, Utah Code Annotated 1953
216 16-6a-1415, Utah Code Annotated 1953
217 16-6a-1416, Utah Code Annotated 1953
218 16-6a-1417, Utah Code Annotated 1953
219 16-6a-1418, Utah Code Annotated 1953
220 16-6a-1419, Utah Code Annotated 1953
221 16-6a-1501, Utah Code Annotated 1953
222 16-6a-1502, Utah Code Annotated 1953
223 16-6a-1503, Utah Code Annotated 1953
224 16-6a-1504, Utah Code Annotated 1953
225 16-6a-1505, Utah Code Annotated 1953
226 16-6a-1506, Utah Code Annotated 1953
227 16-6a-1507, Utah Code Annotated 1953
228 16-6a-1508, Utah Code Annotated 1953
229 16-6a-1509, Utah Code Annotated 1953
230 16-6a-1510, Utah Code Annotated 1953
231 16-6a-1511, Utah Code Annotated 1953
232 16-6a-1512, Utah Code Annotated 1953
233 16-6a-1513, Utah Code Annotated 1953
234 16-6a-1514, Utah Code Annotated 1953
235 16-6a-1515, Utah Code Annotated 1953
236 16-6a-1516, Utah Code Annotated 1953
237 16-6a-1517, Utah Code Annotated 1953
238 16-6a-1518, Utah Code Annotated 1953
239 16-6a-1601, Utah Code Annotated 1953
240 16-6a-1602, Utah Code Annotated 1953
241 16-6a-1603, Utah Code Annotated 1953

242 16-6a-1604, Utah Code Annotated 1953
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243 16-6a-1605, Utah Code Annotated 1953
244 16-6a-1606, Utah Code Annotated 1953
245 16-6a-1607, Utah Code Annotated 1953
246 16-6a-1608, Utah Code Annotated 1953
247 16-6a-1609, Utah Code Annotated 1953
248 16-6a-1701, Utah Code Annotated 1953
249 16-6a-1702, Utah Code Annotated 1953
250 16-6a-1703, Utah Code Annotated 1953
251 16-6a-1704, Utah Code Annotated 1953
251a h 16-10a-1008.3, Utah Code Annotated 1953 h
252 16-10a-1008.5, Utah Code Annotated 1953
253 REPEALS:
254 16-6-18, as enacted by Chapter 17, Laws of Utah 1963
255 16-6-19, as last amended by Chapter 108, Laws of Utah 1990
256 16-6-20, as last amended by Chapter 48, Laws of Utah 1993
257 16-6-21, as last amended by Chapter 143, Laws of Utah 1996
258 16-6-22, as enacted by Chapter 17, Laws of Utah 1963
259 16-6-23, as enacted by Chapter 17, Laws of Utah 1963
260 16-6-24, as last amended by Chapter 86, Laws of Utah 1998
261 16-6-25, as last amended by Chapter 48, Laws of Utah 1990
262 16-6-25.1, aslast amended by Chapter 108, Laws of Utah 1990
263 16-6-25.2, aslast amended by Chapter 108, Laws of Utah 1990
264 16-6-25.3, as enacted by Chapter 178, Laws of Utah 1985
265 16-6-26, as enacted by Chapter 17, Laws of Utah 1963
266 16-6-27, as enacted by Chapter 17, Laws of Utah 1963
267 16-6-28, as enacted by Chapter 17, Laws of Utah 1963
268 16-6-29, as enacted by Chapter 17, Laws of Utah 1963
269 16-6-30, as enacted by Chapter 17, Laws of Utah 1963
270 16-6-31, as enacted by Chapter 17, Laws of Utah 1963
271 16-6-32, as enacted by Chapter 17, Laws of Utah 1963
272 16-6-33, as last amended by Chapter 66, Laws of Utah 1984
273 16-6-34, as enacted by Chapter 17, Laws of Utah 1963

-9- House Committee Amendments 2-22-2000 poipo
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274 16-6-35, as enacted by Chapter 17, Laws of Utah 1963

275 16-6-36, as enacted by Chapter 17, Laws of Utah 1963

276 16-6-37, as last amended by Chapter 79, Laws of Utah 1996
277 16-6-38, as enacted by Chapter 17, Laws of Utah 1963

278 16-6-39, as enacted by Chapter 17, Laws of Utah 1963

279 16-6-40, as enacted by Chapter 17, Laws of Utah 1963

280 16-6-41, as enacted by Chapter 17, Laws of Utah 1963

281 16-6-42, as last amended by Chapter 222, Laws of Utah 1988
282 16-6-43, as enacted by Chapter 17, Laws of Utah 1963

283 16-6-44, as enacted by Chapter 17, Laws of Utah 1963

284 16-6-45, as last amended by Chapter 178, Laws of Utah 1985
285 16-6-46, as last amended by Chapter 178, Laws of Utah 1985
286 16-6-47, as last amended by Chapter 178, Laws of Utah 1985
287 16-6-48, as enacted by Chapter 17, Laws of Utah 1963

288 16-6-49, as last amended by Chapter 277, Laws of Utah 1992
289 16-6-50, as enacted by Chapter 17, Laws of Utah 1963

290 16-6-51, as last amended by Chapter 178, Laws of Utah 1985
291 16-6-52, as last amended by Chapter 178, Laws of Utah 1985
292 16-6-53, as last amended by Chapter 66, Laws of Utah 1984
293 16-6-53.5, as enacted by Chapter 97, Laws of Utah 1989

294 16-6-54, as enacted by Chapter 17, Laws of Utah 1963

295 16-6-55, as enacted by Chapter 17, Laws of Utah 1963

296 16-6-56, as last amended by Chapter 68, Laws of Utah 1987
297 16-6-57, as last amended by Chapter 178, Laws of Utah 1985
298 16-6-58, as last amended by Chapter 66, Laws of Utah 1984
299 16-6-59, as enacted by Chapter 17, Laws of Utah 1963

300 16-6-60, as last amended by Chapter 277, Laws of Utah 1992
301 16-6-61, as last amended by Chapter 68, Laws of Utah 1987
302 16-6-62, as last amended by Chapter 68, Laws of Utah 1987
303 16-6-63, as last amended by Chapter 222, Laws of Utah 1988

304 16-6-64, as enacted by Chapter 17, Laws of Utah 1963
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305 16-6-65, as last amended by Chapter 66, Laws of Utah 1984
306 16-6-66, as last amended by Chapter 178, Laws of Utah 1985
307 16-6-67, as last amended by Chapter 178, Laws of Utah 1985
308 16-6-68, as last amended by Chapter 108, Laws of Utah 1990
309 16-6-69, as last amended by Chapter 30, Laws of Utah 1992
310 16-6-70, as enacted by Chapter 17, Laws of Utah 1963

311 16-6-71, as enacted by Chapter 17, Laws of Utah 1963

312 16-6-72, as enacted by Chapter 17, Laws of Utah 1963

313 16-6-73, as enacted by Chapter 17, Laws of Utah 1963

314 16-6-74, as enacted by Chapter 17, Laws of Utah 1963

315 16-6-75, as last amended by Chapter 66, Laws of Utah 1984
316 16-6-76, as last amended by Chapter 10, Laws of Utah 1997
317 16-6-77, as last amended by Chapter 66, Laws of Utah 1984
318 16-6-78, as last amended by Chapter 66, Laws of Utah 1984
319 16-6-79, as last amended by Chapter 66, Laws of Utah 1984
320 16-6-80, as enacted by Chapter 17, Laws of Utah 1963

321 16-6-82, as enacted by Chapter 17, Laws of Utah 1963

322 16-6-83, as last amended by Chapter 178, Laws of Utah 1985
323 16-6-84, as last amended by Chapter 108, Laws of Utah 1990
324 16-6-85, as last amended by Chapter 66, Laws of Utah 1984
325 16-6-86, as last amended by Chapter 66, Laws of Utah 1987
326 16-6-87, as last amended by Chapter 108, Laws of Utah 1990
327 16-6-88, as last amended by Chapter 178, Laws of Utah 1985
328 16-6-89, as last amended by Chapter 66, Laws of Utah 1984
329 16-6-90, as last amended by Chapter 66, Laws of Utah 1984
330 16-6-91, as last amended by Chapter 178, Laws of Utah 1985
331 16-6-92, as last amended by Chapter 66, Laws of Utah 1984
332 16-6-93, as last amended by Chapter 178, Laws of Utah 1985
333 16-6-94, as last amended by Chapter 222, Laws of Utah 1988
334 16-6-95, as last amended by Chapter 66, Laws of Utah 1984

335 16-6-96, as enacted by Chapter 17, Laws of Utah 1963
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336 16-6-97, as last amended by Chapter 66, Laws of Utah 1987

337 16-6-98, as last amended by Chapter 108, Laws of Utah 1990

338 16-6-99, as last amended by Chapter 28, Laws of Utah 1995

339 16-6-99.1, as last amended by Chapter 313, Laws of Utah 1994

340 16-6-100, as last amended by Chapter 313, Laws of Utah 1994

341 16-6-100.5, aslast amended by Chapter 313, Laws of Utah 1994

342 16-6-101, as last amended by Chapter 313, Laws of Utah 1994

343 16-6-102, as last amended by Chapter 66, Laws of Utah 1984

344 16-6-103, as last amended by Chapter 161, Laws of Utah 1987

345 16-6-104, as last amended by Chapter 66, Laws of Utah 1984

346 16-6-105, as last amended by Chapter 66, Laws of Utah 1984

347 16-6-106, as enacted by Chapter 17, Laws of Utah 1963

348 16-6-107, as last amended by Chapter 166, Laws of Utah 1987

349 16-6-108, as last amended by Chapter 10, Laws of Utah 1997

350 16-6-109, as last amended by Chapter 66, Laws of Utah 1984

351 16-6-110, as enacted by Chapter 17, Laws of Utah 1963

352 16-6-112, as enacted by Chapter 66, Laws of Utah 1987

353 Beit enacted by the Legisature of the state of Utah:

354 Section 1. Section 3-1-25 is amended to read:

355 3-1-25. Filing of annual reports.

356 Domestic associations and foreign associations admitted to do business in this state shall
357 filean annual report in accordance with [Seettors16-6-97ant-16-6-98] Section 16-6a-1607.
358 Section 2. Section 3-1-30 is amended to read:

359 3-1-30. Authorization for merger or consolidation with other associations or

360 corporations-- Laws governing surviving or new cor por ation.
361 (1) Pursuant to aplan approved under this chapter, an agricultural cooperative association
362 may merge or consolidate with:

363 (@) one or more agricultural cooperative associations,
364 (b) one or more domestic corporations governed by:
365 (i) Title 16, Chapter 10a, Utah Revised Business Corporation Act; or

366 (if) Title 16, Chapter [6] 6a, Utah Revised Nonprofit Corporation [antHCeoperative
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Assoctatten] Act; or

(c) any combination of associations or corporations referred to in Subsection (1)(a) or (b).

(2) Thesurviving or new corporation shall be governed by:

(@) the Uniform Agricultural Cooperative Association Act; or

(b) Title 16, Chapter [6] 6a, Utah Revised Nonprofit Corporation [are-Cooperative
Assoctation] Act.

Section 3. Section 3-1-31 is amended to read:

3-1-31. Contentsand approval of plan of merger or consolidation.

(1) Theboard of directors, board of trustees, or other governing board of each party to the
merger or consolidation shall, by resolution adopted by each board, approve a plan of merger or
consolidation.

(2) The plan shall contain:

(&) the name of:

(i) each association or corporation proposing to merge or consolidate; and

(i1) (A) the association or corporation into which they propose to merge or consolidate,
also referred to as the surviving corporation; or

(B) the new corporation;

(b) thetermsand conditions of the proposed merger or consolidation;

(c) the manner and basis of converting stock or shares of each party to the merger or
consolidation, into stock, shares, or other securities or obligations of the surviving or new
corporation;

(d) the manner and basis of converting membership interests of each party to the merger
into membership interests, stock, shares, or other securities or obligations of the surviving or new
corporation;

(e) the manner and basis of converting any certificates of interest, patronage refund
certificates, or other interests in any fund, capital investment, savings, or reserve of each party to
the merger or consolidation into stock, shares, or other securities or obligations of or certificates
of interest, patronage refund certificates, or other interests in any fund, capital investment, savings
or reserve of the surviving or new corporation, including any changes to be made in the time and
manner of payment of the certificates or interests,

(f) astatement electing whether the surviving or new corporation shall be governed by:
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(i) the Uniform Agricultural Cooperative Association Act; or [by]

(i) Title 16, Chapter [6] 6a, Utah Revised Nonprofit Corporation [are-Cooperative
Assoetation] Act;

(g) astatement of any changesin the articles of incorporation of the surviving or new
corporation effected by the merger or consolidation, including changes required by the law
governing the surviving or new corporation; and

(h) any other provision relating to the proposed merger or consolidation considered to be
necessary or desirable.

Section 4. Section 3-1-44 is amended to read:

3-1-44. Registered office and agent.

(1) Anassociation shall continuously maintain aregistered office in this state. The
registered office may be the principal place of business of the association.

(2) (8) Anassociation shall designate a registered agent.

(b) The registered agent may be a person residing in this state, a domestic corporation, or
aforeign corporation authorized to transact business in this state.

(c) Theregistered agent's address shall be the same as that of the registered office.

(3) (&) Anassociation shall file a statement with the Division of Corporations and
Commercia Code designating or changing its registered office, its registered agent, or both.

(b) The statement in Subsection (3)(a) shall set forth:

(i) the name of the association,

(if) the address of the association's registered office;

(iii) the name of the association's registered agent and [+is] the registered agent's address;

and

(iv) astatement that the designation or change was authorized by a resolution of the board
of directors.

(4) (@) A registered agent of an association may resign by filing with the division a signed
written notice of resignation, including a statement that a signed copy of the notice has been given
to the association at its principal place of business.

(b) The appointment of the agent terminates 30 days after notice isfiled with the division.

(5) Service of process, notice, or any demand upon an association shall be made as
provided in Section [#6-6-25-3] 16-6a-504.
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Section 5. Section 7-5-2 is amended to read:

7-5-2. Permit required to engage in trust business -- Exceptions.

(1) No trust company shall accept any appointment to act in any agency or fiduciary
capacity, such as but not limited to that of personal representative, executor, administrator,
conservator, guardian, assignee, receiver, depositary, or trustee under order or judgment of any
court or by authority of any law of this state or as trustee for any purpose permitted by law or
otherwise engage in the trust businessin this state, unless and until it has obtained from the
commissioner a permit to act under this chapter. This provision shall not apply to any bank or other
corporation authorized to engage and lawfully engaged in the trust business in this state before July
1, 1981.

(2) Nothing in this chapter prohibits:

(a) any corporation organized under Title 16, Chapter [6] 6a or [16] 10a, from acting as
trustee of any employee benefit trust established for the employees of the corporation or the
employees of one or more other corporations affiliated with the corporation;

(b) any corporation organized under Title 16, Chapter [6] 6a, Utah Revised Nonprofit
Corporation Act, and owned or controlled by a charitable, benevolent, eleemosynary, or religious

organization from acting as a trustee for that organization or members of that organization but not
offering trust services to the general public;

(c) any corporation organized under Title 16, Chapter [6] 6a or [48] 10a, from holding in
afiduciary capacity the controlling shares of another corporation but not offering trust servicesto
the general public; or

(d) any depository institution from holding in an agency or fiduciary capacity individual
retirement accounts or Keogh plan accounts established under Section 401 (a) or 408 (a) of Title
26 of the United States Code.

Section 6. Section 9-13-201 is amended to read:

9-13-201. Utah Technology Finance Cor poration -- Independent public cor por ation.

(1) Thereiscreated an independent public corporation known as the "Utah Technology
Finance Corporation.”

(2) (8) The corporation shall operate as a nonprofit corporation in accordance with Title

16, Chapter [6] 6a, Utah Revised Nonprofit Corporation [are-CooperativeAssoetration] Act, to the
extent that Title 16, Chapter [6] 6a, does not conflict with this chapter.
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460 (b) The corporation shall file with the Division of Corporations and Commercial Code:
461 (i) articlesof incorporation; and

462 (if) any amendment to its articles of incorporation.

463 (c) Inaddition to the articles of incorporation, the corporation may adopt bylaws and

464  operationa policiesthat are consistent with this chapter.

465 (3) Thischapter isarecodification of the repealed Title 9, Chapter 2, Part 7, Utah

466  Technology Finance Corporation Act, and does not create a new corporation. The corporation
467  referred to in this chapter is the ongoing enterprise of the Utah Technology Finance Corporation
468  and this recodification does not impair any existing contractual relationships of the corporation.
469 Section 7. Section 11-32-3 is amended to read:

470 11-32-3. Creation of county interlocal finance authority as nonprofit corporation --
471  Organization -- Acquisition of delinquent tax receivables -- Personnel -- Duties of elected
472  attorney and treasurer.

473 (1) Thegoverning body of any county within the state may, by resolution, organize a

474 nonprofit corporation as the financing authority for the county on behalf of public bodies within
475  the county under this chapter, following the procedures set out in Title 16, Chapter [6] 6a, Utah
476  Revised Nonprofit Corporation [are-Ceoperative-Assoetration] Act, solely for the purpose of

477  accomplishing the public purposes for which the public bodies exist by financing the sale or

478  assignment of the delinquent tax receivables within the county to the financing authority. The
479  authority shall be known as the "Interlocal Finance Authority of (name of county).”

480 (2) If the governing body of any county creates an authority on behalf of any other public
481  body within the county, the resolution shall further state the name or names of the other public
482  bodies. A certified copy of the resolution creating the authority shall be delivered to the governing
483  body of the other public bodies. The governing bodies of each of the other public bodies shall

484  either approve or reject the creation of the authority, but if no action has been taken within 30 days
485  of delivery of the certified copy of the resolution to the governing body it shall be [deemed]

486  considered rejected.

487 (3) Following the approval, rejection, or [deemed] considered rejection of the resolution
488 by the governing bodies of each of the public bodies listed in the initial resolution, the county shall
489  then amend the resolution to delete the public bodies rejecting the resolution and shall list the

490 participant members of the authority.
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(4) The governing bodies of the participant members shall approve the articles of
incorporation and bylaws of the authority. Members of governing bodies of each of the participant
members, or a paid employee of the governing body designated by the member, shall be selected
to form and shall act as the board of trustees of the authority. The powers of the board of trustees
may be vested in an executive committee to be selected from among the board of trustees by the
members of the board of trustees. The articles of incorporation and bylaws shall provide that the
members of the board of trustees of the authority may be removed and replaced by the governing
body from which such member was selected at any timein its discretion. A majority of the
governing bodies of the participant members, based upon a percentage of the property taxes levied
for the year preceding the then current year, within the county may, alter or change the structure,
organization, programs, or activities of the financing authority, subject to the rights of the holders
of the authority's bonds and partiesto its other obligations.

(5) Each financing authority may acquire by assignment the delinquent tax receivables of
the participant members creating the financing authority, in accordance with the procedures and
subject to the limitations of this chapter, in order to accomplish the public purposes for which the
participant members exist.

(6) Except aslimited by Subsection (7), afinancing authority may contract for or employ
all staff and other personnel necessary for the purpose of performing its functions and activities,
including contracting with the participant members within the county that created it to utilize any
of the personnel, property, or facilities of any of the participant members for that purpose. The
authority may be reimbursed for such costs by the participant member as provided in its articles
of incorporation or bylaws.

(7) (@) With respect to any county that creates a financing authority and which has an
elected attorney or treasurer, or both, the elected attorney shall be the legal advisor to and provide
all legal servicesfor the authority, and the elected treasurer shall provide all accounting services
for the authority. The authority shall reimburse the county for legal and accounting services so
furnished by the county, based upon the actual cost of the services, including reasonable amounts
allocated by the county for overhead, employee fringe benefits, and general and administrative
expenses.

(b) The provisions of Subsection (7) may not prevent the financing authority from
obtaining the accounting or auditing services from outside accountants or auditors with the consent
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of the elected treasurer and the governing bodies or from obtaining legal services from outside
attorneys with the consent of the elected attorney and the governing bodies. The provisions of this
subsection may not prevent the authority from obtaining the opinions of outside attorneys or
accountants which are necessary for the issuance of the bonds of the authority.

(c) If 50% or more of the governing bodies of the participant members, based upon
property taxes charged for the preceding year as a percentage of all of the property taxes charged
within the county for that year, find it advisable that the authority retain legal or accounting
services other than as described in Subsection (7)(a) they may direct the board of trustees to do so.

Section 8. Section 11-32-8 is amended to read:

11-32-8. Dissolution of financing authority.

(1) The governing body of a county may at any time dissolve afinancing authority created
by the county in the manner then provided in Title 16, Chapter [6] 6a, [the] Utah Revised
Nonprofit Corporation [ant-HCeoperative-Assoctation] Act, subject to the limitations of this
chapter.

(2) A financing authority may not be dissolved unless all outstanding bonds and other
obligations of the authority are paid in full asto principal, interest, and redemption premiums, if
any, or unless provision for the payment of them when due has been made.

(3) Upon the dissolution of afinancing authority all assets and moneys of the authority
remaining after a provision has been made for the payment of all outstanding bonds and
obligations of the authority shall be transferred to the participant members as described in Section
11-32-15 or as agreed upon between the county and the other participant members.

Section 9. Section 16-6a-101 is enacted to read:

CHAPTER 6a. UTAH REVISED NONPROFIT CORPORATION ACT
Part 1. General Provisions

16-6a-101. Title.

This chapter is known as the "Utah Revised Nonprofit Corporation Act."”

Section 10. Section 16-6a-102 is enacted to read:

16-6a-102. Definitions.

Asused in this chapter:

(1) (a) "Address' means alocation where mail can be delivered by the United States Postal

Service.
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553 (b) "Address' includes:

554 (i) apost office box number;

555 (ii) arural free delivery route number; and

556 (iii) astreet name and number.

557 (2) "Affiliate" means a person that directly or indirectly through one or more

558 intermediaries controls, or is controlled by, or is under common control with, the person specified.

559 (3) "Assumed corporate name" means the name assumed for use in this state:

560 (@ bya

561 (i) foreign corporation pursuant to Section 16-10a-1506; or

562 (ii) aforeign nonprofit corporation pursuant to Section 16-6a-1506; and

563 (b) because the corporate name of the foreign corporation described in Subsection (3)(a)
564 isnot availablefor usein this state.

565 (4) "Avrticles of incorporation" include:

566 (a) amended articles of incorporation;

567 (b) restated articles of incorporation;

568 (c) articles of merger; and

569 (d) adocument of asimilar import to the documents described in Subsection (4)(a) or (b).
570 (5) (a) Except as provided in Subsection (5)(b), "board of directors’ means the body

571 authorized to manage the affairs of the domestic or foreign nonprofit corporation.

572 (b) Notwithstanding Subsection (5)(a), a person may not be considered the board of

573 directors because of powers delegated to that person pursuant to Subsection 16-6a-801(2).

574 (6) (2) "Bylaws' means the one or more codes of rules, other than the articles of

575 incorporation, adopted pursuant to this chapter for the regulation or management of the affairs of

576 the domestic or foreign nonprofit corporation irrespective of the name or names by which the

577  codes of rules are designated.

578 (b) "Bylaws" includes:

579 (i) amended bylaws; and

580 (i) restated bylaws.

581 (7) (a) "Cash" or "money" means:
582 (i) legal tender;

583 (ii) anegotiable instrument; or
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584 (iii) other cash equivalent readily convertible into legal tender.

585 (b) "Cash" and "money" are used interchangeably in this chapter.

586 (8) (a) "Class" refersto agroup of memberships that have the same rights with respect to
587  voting, dissolution, redemption, transfer, or other characteristics.

588 (b) For purposes of Subsection (8)(a), rights are considered the same if they are determined
589 by aformulaapplied uniformly to a group of memberships.

590 (9) (a) "Conspicuous' means so written that a reasonable person against whom the writing
591 isto operate should have noticed it.

592 (b) "Conspicuous' includes printing or typing in:

593 (i) italics;

594 (i) boldface;

595 (iii) contrasting color;

596 (iv) capitals; or

597 (v) underlining.

598 (10) "Control" or a"controlling interest"” means the direct or indirect possession of the

599 power to direct or cause the direction of the management and policies of an entity by:

600 (a) the ownership of voting shares,

601 (b) contract; or

602 (c) means other than those specified in Subsection (10)(a) or (b).

603 (11) "Cooperative nonprofit corporation” or "cooperative" means a nonprofit corporation
604  organized or existing under this chapter subject to Section 16-6a-207.

605 (12) "Corporate name" means:

606 (a) the name of a domestic corporation as stated in the domestic corporation's articles of
607  incorporation;

608 (b) the name of a domestic nonprofit corporation as stated in the domestic nonprofit

609 corporation's articles of incorporation;

610 (c) the name of aforeign corporation as stated in the foreign corporation's:

611 (i) articles of incorporation; or

612 (ii) document of similar import to articles of incorporation; or

613 (d) the name of aforeign nonprofit corporation as stated in the foreign nonprofit

614  corporation's.
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(i) _articles of incorporation; or

(ii) document of similar import to articles of incorporation.

(13) "Corporation" or "domestic corporation” means a corporation for profit, which is not

aforeign corporation, incorporated under or subject to Chapter 10a, Utah Revised Business

Corporation Act.

(14) "Delegate" means any person elected or appointed to vote in arepresentative

assembly:
(a) for the election of adirector; or

(b) on matters other than the election of adirector.

(15) "Deliver" includes ddlivery by mail and any other means of transmission authorized

by Section 16-6a-103, except that delivery to the division means actual receipt by the division.

(16) "Director" means a member of the board of directors.

(17) (a) "Distribution" means the payment of adividend or any part of the income or profit

of anonprofit corporation to the nonprofit corporation's:

(i) members;

(ii) directors; or
(iii) officers.

(b) "Distribution" does not include fair-value payments for:

(i) _goods sold; or

(ii) services received.

(18) "Division" means the Division of Corporations and Commercial Code.

(19) "Effective date," when referring to a document filed by the division, means the time
and date determined in accordance with Section 16-6a-108.

(20) "Effective date of notice" means the date notice is effective as provided in Section
16-6a-103.

(21) (a) "Employee" includes an officer but not a director of a nonprofit corporation.

(b) Notwithstanding Subsection (21)(a), adirector may accept duties that make that
director an employee of a nonprofit corporation.

(22) "Executive director" means the executive director of the Department of Commerce.
(23) "Entity" includes:
(2) adomestic or foreign corporation:;
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646 (b) adomestic or foreign nonprofit corporation;

647 (c) alimited liability company:;

648 (d) aprofit or nonprofit unincorporated association;

649 () abusinesstrust;

650 f) an estate;

651 (g) apartnership;

652 (h) atrust;

653 (i) two or more persons having ajoint or common economic interest;

654 () astate;

655 (k) the United States; or

656 (I) aforeign government.

657 (24) "Foreign corporation” means a corporation for profit incorporated under alaw other
658  than the laws of this state.

659 (25) "Foreign nonprofit corporation” means an entity:

660 (a) incorporated under alaw other than the laws of this state; and

661 (b) that would be a nonprofit corporation if formed under the laws of this state.
662 (26) "Governmental subdivision" means:

663 (a) acounty;

664 (b) acity;

665 (c) atown; or

666 (d) any other type of governmental subdivision authorized by the laws of this state.
667 (27) "Individual" means:

668 (8) anatural person;

669 (b) the estate of an incompetent individual; or

670 (c) the estate of adeceased individual.

671 (28) "Internal Revenue Code" means the federal "Internal Revenue Code of 1986," as

672 amended from time to time, or to corresponding provisions of subsequent internal revenue laws
673  of the United States of America.

674 (29) (&) "Mail," "mailed," or "mailing" means deposit, deposited, or depositing in the

675  United States mail, properly addressed, first-class postage prepaid.

676 (b) "Mail," "mailed," or "mailing" includes registered or certified mail for which the proper
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677 feehasbeen paid.

678 (30) (a) "Member" means one or more persons identified as a member of a domestic or

679 foreign nonprofit corporation in the articles of incorporation or bylaws of the nonprofit corporation

680 pursuant to a procedure set forth:

681 (i) in the articles of incorporation;

682 (i) inthe bylaws; or

683 (iii) by aresolution of the board of directors.

684 (b) "Member" includes "voting member."

685 (31) "Membership” refers to the rights and obligations of a member or members.

686 (32) "Nonprofit corporation” or "domestic nonprofit corporation” means an entity, which

687 isnot aforeign nonprofit corporation, incorporated under or subject to the provisions of this

688  chapter.

689 (33) "Notice" is as provided in Section 16-6a-103.

690 (34) "Person" means an:

691 (@) individual; or

692 (b) entity.

693 (35) "Principal office" means:

694 (a) the office, in or out of this state, designated by a domestic or foreign nonprofit

695 corporation asits principa office in the most recent document on file with the division providing
696 that information, including:

697 (i) an annual report;

698 (i) an application for a certificate of authority; or

699 (iii) anotice of change of principal office; or

700 (b) if no principal office can be determined, a domestic or foreign nonprofit corporation's
701  registered office.

702 (36) "Proceeding” includes:

703 (@) acivil suit;

704 (b) arbitration;

705 (c) mediation;

706 (d) acriminal action;

707 (e) an administrative action; or
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(f) aninvestigatory action.

(37) "Receive," when used in reference to receipt of awriting or other document by a

domestic or foreign nonprofit corporation, means the writing or other document is actually

received:
(a) by the domestic or foreign nonprofit corporation at:

(i) its reqistered officein this state; or

(i) _its principal office;

(b) by the secretary of the domestic or foreign nonprofit corporation, wherever the

secretary is found; or

(c) by any other person authorized by the bylaws or the board of directorsto receive the

writing or other document, wherever that person is found.

(38) (a) "Record date" means the date established under Part 6 or 7 on which a nonprofit
corporation determines the identity of its members.

(b) The determination described in Subsection (38)(a) shall be made as of the close of
business on the record date unless another time for doing so is specified when the record date is
fixed.

(39) "Reqistered agent”" means the reqgistered agent of :

(a) adomestic nonprofit corporation required to be maintained pursuant to Subsection
16-6a-501(1)(b); or

(b) aforeign nonprofit corporation required to be maintained pursuant to Subsection
16-6a-1508(1)(b).

(40) "Registered office" means the office within this state designated by a domestic or
foreign nonprofit corporation as its registered office in the most recent document on file with the

division providing that information, including:

(a) articles of incorporation;

(b) an application for a certificate of authority; or

(c) anotice of change of registered office.
(41) "Related party to adirector" means:
(a) the spouse of the director;

(b) achild of the director;

(c) agrandchild of the director;
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739 (d) asibling of the director;

740 (€) aparent of the director;

741 (f) the spouse of an individual described in Subsections (41)(b) through (€);

742 (g) an individual having the same home as the director;

743 (h) atrust or estate of which the director or any other individual specified in this

744  Subsection (41) is a substantial beneficiary; or

745 (i) any of the following of which the director isafiduciary:

746 (i) atrust;

747 (i) an estate;

748 (iii) an incompetent;

749 (iv) aconservatee; or

750 V) aminor.

751 (42) "Secretary" means the corporate officer to whom the bylaws or the board of directors
752  has delegated responsibility under Subsection 16-6a-818(3) for:

753 (a) the preparation and maintenance of :

754 (i) minutes of the meetings of:

755 (A) the board of directors; or

756 (B) the members; and

757 (i) the other records and information required to be kept by the nonprofit corporation
758  pursuant to Section 16-6a-1601; and

759 (b) authenticating records of the nonprofit corporation.

760 (43) "State," when referring to a part of the United States, includes:

761 (a) adtate;

762 (b) acommonwealth;

763 (c) the Digtrict of Columbia;

764 (d) an agency or governmental and political subdivision of a state, commonwealth, or
765  Didtrict of Columbia;

766 (€) territory or insular possession of the United States; or

767 (f) an agency or governmental and political subdivision of aterritory or insular possession

768  of the United States.
769 (44) "Street address' means:
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770 (a) (i) street name and number;

771 (ii) city or town; and

772 (iii) United States post office zip code designation; or

773 (b) if, by reason of rural location or otherwise, a street name, number, city, or town does

774  not exist, an appropriate description other than that described in Subsection (44)(a) fixing as nearly

775 aspossible the actual physical location but only if the information includes:

776 (i) therural free delivery route;

777 (ii) the county; and

778 (iii) the United States post office zip code designation.

779 (45) "United States’ includes any district, authority, office, bureau, commission,

780  department, and any other agency of the United States of America

781 (46) "Vote" includes authorization by:

782 (a) written ballot; and

783 (b) written consent.

784 (47) (a) "Voting group" means all the members of one or more classes of members or

785 directorsthat, under this chapter, the articles of incorporation, or the bylaws, are entitled to vote

786  and be counted together collectively on a matter.

787 (b) All members or directors entitled by this chapter, the articles of incorporation, or the

788  bylawsto vote generaly on a matter are for that purpose a single voting group.

789 (48) (a) "Voting member" means one or more persons who are entitled to vote for al

790 matters required or permitted under this chapter to be submitted to a vote of the members, except

791 asotherwise provided in the articles of incorporation or bylaws.

792 (b) A person is not avoting member solely because of:

793 (i) aright the person has as a delegate;

794 (ii) aright the person has to designate a director; or

795 (iii) aright the person has as a director.

796 Section 11. Section 16-6a-103 is enacted to read:

797 16-6a-103. Notice.

798 (1) Notice given under this chapter shall be in writing unless oral notice is reasonable

799  under the circumstances.

800 (2) (a) Notice may be communicated:
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801 () in person;

802 (ii) by telephone;

803 (iii) by any form of electronic communication; or

804 (iv) by mail or private carrier.

805 (b) If the forms of personal notice described in Subsection (2)(a) are impracticable, notice

806 may be communicated by:

807 (i) anewspaper of general circulation in the county or similar governmental subdivision

808 inwhich the corporation's principal or registered officeis located; or

809 (ii) radio, television, or other form of public broadcast communication in the county or

810 similar governmental subdivision in which the corporation's principal or registered officeis
811 located.

812 (3) Written notice to a domestic or foreign nonprofit corporation authorized to conduct
813  affairsin this state may be addressed to:

814 (a) itsregistered agent at its registered office; or

815 (b) the corporation's secretary at its principal office.

816 (4) (a) Written notice by adomestic or foreign nonprofit corporation to its members, is

817 effective as to each member when mailed, if:

818 (i) in acomprehensible form; and

819 (ii) addressed to the member's address shown in the domestic or foreign nonprofit

820 corporation's current record of members.

821 (b) If three successive notices given to a member pursuant to Subsection (5) have been

822  returned as unddiverable, further notices to that member are not necessary until another address

823  of the member is made known to the nonprofit corporation.

824 (5) Except as provided in Subsection (4), written notice, if in a comprehensible form, is
825 effective at the earliest of the following:

826 (a) when received;

827 (b) five days after it is mailed; or

828 (c) on the date shown on the return receipt if:

829 (i) sent by registered or certified mail;

830 (i) sent return receipt requested; and

831 (iii) thereceipt is signed by or on behalf of the addressee.
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832 (6) Oral notice s effective when communicated if communicated in a comprehensible

833 manner.
834 (7) Notice by publication is effective on the date of first publication.
835 (8) A written notice or report delivered as part of a news etter, magazine, or other

836  publication regularly sent to members shall constitute a written notice or report if:

837 (a) addressed or delivered to the member's address shown in the nonprofit corporation's

838  current list of members; or

839 (b) if two or more members are residents of the same household and have the same address

840 inthe nonprofit corporation's current list of members, addressed or delivered to one of the

841 members at the address appearing on the current list of members.

842 (9) (a) If this chapter prescribes notice requirements for particular circumstances, the

843 notice reguirements for the particular circumstances govern.

844 (b) _If articles of incorporation or bylaws prescribe notice requirements not inconsistent

845  with this section or other provisions of this chapter, the notice requirements of the articles of

846 incorporation or bylaws govern.

847 Section 12. Section 16-6a-104 is enacted to read:
848 16-6a-104. Power s of thedivision.
849 The division has the power reasonably necessary to perform the duties required of the

850 division under this chapter.

851 Section 13. Section 16-6a-105 is enacted to read:

852 16-6a-105. Filing requirements.

853 (1) To beentitled to filing by the division, a document shall satisfy the requirements of:
854 (a) thissection; and

855 (b) any other section of this chapter that adds to or varies the requirements of this section.
856 (2) This chapter shall require or permit filing the document with the division.

857 (3) () A document shall contain the information required by this chapter.

858 (b) In addition to the document information required by this chapter, it may contain other
859  information.

860 (4) A document shall be:

861 (a) typewritten; or

862 (b) machine printed.
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(5) () A document shall bein the English language.

(b) A corporate name need not bein English if written in:
(i) English letters; or

(ii) Arabic or Roman numerals.

(c) Notwithstanding Subsection (5)(a), a certificate of existence required of aforeign

nonprofit corporation need not be in English if accompanied by a reasonably authenticated English

tranglation.
(6) () A document shall be:
(i) executed by a person in Subsection (6)(b); or
(ii) atrue copy made by photographic, xerographic, electronic, or other process that

provides similar copy accuracy of a document that has been executed by aperson listed in
Subsection (6)(b).

(b) A document shall be executed by:

(i) the chair of the board of directors of a domestic or foreign nonprofit corporation;

(i) all of the directors of a domestic or foreign nonprofit corporation;

(iii) an officer of the domestic or foreign nonprofit corporation;

(iv) if directors have not been selected or the domestic or foreign nonprofit corporation has

not been formed, an incorporator;

(v) if the domestic or foreign nonprofit corporation is in the hands of areceiver, trustee,

or other court-appointed fiduciary, that receiver, trustee, or court-appointed fiduciary; or

(vi) if the document is that of aregistered agent:

(A) thereqistered agent, if the person isan individual; or

(B) aperson authorized by the registered agent to execute the document, if the registered

agent is an entity.

(7) A document shall state beneath or opposite the signature of the person executing the

document:
(a) the signer's name; and

(b) the capacity in which the document is signed.

(8) A document may contain:
(a) the corporate sedl;
(b) an attestation by the secretary or an assistant secretary; or
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(c) an acknowledgment, verification, or proof.

(9) The signature of each person signing a document, whether or not the document

contains an acknowledgment, verification, or proof permitted by Subsection (8), shall constitute

the affirmation or acknowledgment of the person, under penalties of perjury, that:

(a) the document is:

(i) the person's act and deed; or
(ii) the act and deed of the entity on behalf of which the document is executed; and
(b) the facts stated in the document are true.

(10) If the division has prescribed a mandatory form or cover sheet for the document under
Section 16-6a-106, a document shall be:

(a) in or on the prescribed form; or

(b) have the required cover sheet.

(11) A document shall be:

(a) delivered to the division for filing; and

(b) accompanied by:

(i) one exact or conformed copy, except as provided in Sections 16-6a-503 and
16-6a-1510;
(ii) the correct filing fee; and

(iii) any franchise tax, license fee, or penalty required by this chapter or other law.
(12) Except with respect to filings pursuant to Section 16-6a-503 or 16-6a-1510, a
document shall state, or be accompanied by awriting stating, the address to which the division may

send a copy upon completion of thefiling.

Section 14. Section 16-6a-106 is enacted to read:

16-6a-106. Forms.

(1) (a) Thedivision may prescribe forms or cover sheets for documents required or
permitted to be filed by this chapter.

(b) If the division prescribes aform or cover sheet pursuant to Subsection (1)(a), the

division shall provide the form or cover sheet on request.
(2)_Notwithstanding Subsection (1):
() _the use of aform or cover sheet is not mandatory unless the division specifically

requires the use of the form or cover sheet; and
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(b) areguirement that aform or cover sheet be used may not:

(i) preclude in any way the inclusion in any document of any item that is not prohibited to

be included by this chapter; or

(ii) require the inclusion with the filed document of any item that is not otherwise required

by this chapter.
Section 15. Section 16-6a-107 is enacted to read:
16-6a-107. Fees.
(1) Unless otherwise provided by statute, the division shall charge and collect afee for

services established by the division in accordance with Section 63-38-3.2 including fees:

(a)_for furnishing a certified copy of any document, instrument, or paper relating to a

domestic or foreign nonprofit corporation; and
(b) for the certificate and affixing the seal to a certified copy described in Subsection

(D)(@).

(2) (a) Thedivision shall provide expedited, 24-hour processing of any item under this

section upon reguest.

(b) Thedivision shall charge and collect additional fees established by the divisionin
accordance with Section 63-38-3.2 for expedited service provided under Subsection (2)(a).

(3) (@) Thedivision shall charge and collect a fee determined by the division in accordance

with Section 63-38-3.2 at the time of any service of process on the director of the division as

resident agent of a corporation.

(b) The fee paid under Subsection (3)(a) may be recovered as taxable costs by the party

to the suit or action causing the service to be made if the party prevailsin the suit or action.
Section 16. Section 16-6a-108 is enacted to read:
16-6a-108. Effectivetime and date of filed documents.
(1) () Except as provided in Subsection (2) and Subsection 16-6a-109(4), a document
submitted to the division for filing under this chapter is effective:

(i) at thetime of filing; and

(ii) onthedateitisfiled.

(b) The division's endorsement on the document as described in Subsection 16-6a-110(2)
is evidence of the time and date of filing.

(2) (2) Unless otherwise provided in this chapter, a document, other than an application
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for areserved or registered name, may specify conspicuously on its face:

(i) adelayed effective time;

(ii) adelayed effective date; or

(iii) both a delayed effective time and date.

(b) If in accordance with Subsection (2)(a), adelayed time, date, or both, is specified, the
document becomes effective as provided in this Subsection (2).

(c)_If both adelayed effective time and date are specified, the document becomes effective

as specified.
(d) If adelayed effective time but no date is specified, the document is effective on the

dateit isfiled, asthat date is specified in the division's time and date endorsement on the

document, at the later of:

(i) the time specified on the document as its effective time; or

(ii) thetime specified in the time and date endorsement.

(e) If adelayed effective date but no time is specified, the document is effective at the

close of business on the date specified as the delayed effective date.

(f) Notwithstanding the other provisions of this Subsection (2), a delayed effective date
for a document may not be later than 90 days after the date the document isfiled. If a document
specifies a delayed effective date that is more than 90 days after the date the document isfiled, the
document is effective 90 days after the day the document isfiled.

(3) If adocument specifies adelayed effective date pursuant to Subsection (2), the

document may be prevented from becoming effective by the same domestic or foreign nonprofit

corporation that originally submitted the document for filing delivering to the division, prior to the

specified effective date of the document, a certificate of withdrawal:

(a) _executed:

(i) on behalf of the same domestic or foreign nonprofit corporation that originally

submitted the document for filing; and

(ii) _in the same manner as the document being withdrawn;
(b) stating that:
(i) the document has been revoked by:

(A) appropriate corporate action; or

(B) court order or decree pursuant to Section 16-6a-1007; and
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(ii)_the document is void; and

(c) if acourt order or decree pursuant to Section 16-6a-1007 revokes the document, the

court order or decree was entered by a court having jurisdiction of the proceeding for the

reorganization of the nonprofit corporation under a specified statute of the United States.
Section 17. Section 16-6a-109 is enacted to read:
16-6a-109. Correcting filed documents.

(1) A domestic or foreign nonprofit corporation may correct a document filed with the

division if the document:

(a) contains an incorrect statement: or
(b) was defectively executed, attested, sealed, verified, or acknowledged.
(2) A document is corrected by delivering to the division for filing articles of correction

that:
(a) (i) describe the document, including itsfiling date; or

(i) have attached a copy of the document;
b) specify:

(i) (A) theincorrect statement; and

(B) thereason it isincorrect; or

(i) the manner in which the execution, attestation, sealing, verification, or

acknowledgment was defective; and

(c) correct:

(i) theincorrect statement: or

(ii) defective execution, attestation, sealing, verification, or acknowledgment.

(3) Articles of correction may be executed by any person:
(a) designated in Subsection 16-6a-105(6); or
(b) who executed the document that is corrected.

(4) (a) Articlesof correction are effective on the effective date of the document they

correct except as to a person:

(1) relying on the uncorrected document; and

(i) adversely affected by the correction.

(b) Asto aperson described in Subsection (4)(a), the articles of correction are effective
when filed.
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Section 18. Section 16-6a-110 is enacted to read:

16-6a-110. Filing duty of division.

(1) If adocument delivered to the division for filing satisfies the requirements of Section
16-6a-105, the division shall file the document.

(2) (a) Thedivision files adocument by stamping or otherwise endorsing "Filed" together

with the name of the division and the date and time of acceptance for filing on both the document

and the accompanying copy.
(b) After filing a document, except as provided in Sections 16-6a-503, 16-6a-1510, and
16-6a-1608, the division shall deliver the accompanying copy, with the receipt for any filing fees:

(i) (A) tothe domestic or foreign nonprofit corporation for which the filing is made; or

(B) to the representative of the domestic or foreign nonprofit corporation for which the

filing is made; and
(ii) at the address:
(A) indicated on thefiling; or
(B) that the division determines to be appropriate.

(3) If thedivision refuses to file a document, the division within ten days after the day the

document is delivered to the division shall return to the person requesting the filing:

(a) the document; and

(b) awritten notice providing a brief explanation of the reason for the refusal to file.

(4) (8) Thedivision's duty to file a document under this section is ministerial.

(b) Except as otherwise specifically provided in this chapter, the division's filing or refusa

to file a document does not:

(i) affect the validity or invalidity of the document in whole or in part;

(i) relate to the correctness or incorrectness of information contained in the document; or

(iii) create a presumption that:

(A) the document isvalid or invalid; or

(B) information contained in the document is correct or incorrect.
Section 19. Section 16-6a-111 is enacted to read:
16-6a-111. Appeal from division'srefusal to file document.

If the division refuses to file a document delivered to it for filing, in accordance with Title
63, Chapter 46b, Administrative Procedures Act, the following may appeal the refusal to the
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executive director:

(1) the domestic or foreign nonprofit corporation for which the filing was requested; or

(2) the representative of the domestic or foreign nonprofit corporation for which filing was

requested.
Section 20. Section 16-6a-112 is enacted to read:

16-6a-112. Evidentiary effect of copy of filed document.

One or more of the following is conclusive evidence that the original document has been
filed with the division:
(1) acertificate attached to a copy of a document filed by the division; or

(2) an endorsement, seal, or stamp placed on the copy by the division.
Section 21. Section 16-6a-113 is enacted to read:

16-6a-113. Certificatesissued by thedivision.

(1) Any person may apply to the division for:

(a) acertificate of existence for a domestic nonprofit corporation;

(b) acertificate of authorization for aforeign nonprofit corporation; or

(c) acertificate that sets forth any facts of record in the division.

(2) A certificate of existence or certificate of authorization sets forth:

(a) (i) the domestic nonprofit corporation's corporate name; or

(ii) the foreign nonprofit corporation's corporate name registered in this state;

(b) that:

(i) (A) (1) the domestic nonprofit corporation is incorporated under the law of this state;

(11)_the date of its incorporation; or

(B) theforeign nonprofit corporation is authorized to conduct affairs in this state;

(c) that all fees, taxes, and penalties owed to this state have been paid, if:

(i) payment is reflected in the records of the division; and

(ii) nonpayment affects the existence or authorization of the domestic or foreign nonprofit
corporation;

(d) that the domestic or foreign nonprofit corporation’'s most recent annual report required
by Section 16-6a-1607 has been filed by the division;

(€) that articles of dissolution have not been filed by the division; and
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(f) other facts of record in the division that may be requested by the applicant.

(3) Subject to any qualification stated in the certificate, a certificate issued by the division
may be relied upon as conclusive evidence of the facts set forth in the certificate.

Section 22. Section 16-6a-114 is enacted to read:

16-6a-114. Penalty for signing false documents.

(1) Itisunlawful for aperson to sign a document:

(a) _knowing it to be falsein any material respect; and

(b) with intent that the document be delivered to the division for filing.

(2) An offense under this sectionisaclass A misdemeanor punishable by afine not to
exceed the fine specified in Section 76-3-301.

Section 23. Section 16-6a-115 is enacted to read:

16-6a-115. Liability tothird parties.

The directors, officers, employees, and members of a nonprofit corporation are not

personaly liablein their capacity as directors, officers, employees, and members for the acts,

debts, liahilities, or obligations of a nonprofit corporation.
Section 24. Section 16-6a-116 is enacted to read:
16-6a-116. Private foundations.

Except as otherwise specified in the articles of incorporation, a nonprofit corporation that

is a private foundation as defined in Section 509(a), Internal Revenue Code:

(1) shall make distributions for each taxable year at the time and in the manner as not to

subject the nonprofit corporation to tax under Section 4942, Internal Revenue Code;
(2) may not engage in any act of self-dealing as defined in Section 4941(d), Interna
Revenue Code;

(3) may not retain any excess business holdings as defined in Section 4943(c), Internal

Revenue Code;

(4) may not make any investments that would subject the nonprofit corporation to taxation
under Section 4944, Internal Revenue Code; and

(5) may not make any taxable expenditures as defined in Section 4945(d), Internal
Revenue Code.

Section 25. Section 16-6a-117 is enacted to read:

16-6a-117. Judicial relief.
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(1) (a) A director, officer, delegate, or member may petition the applicable district court

to take an action provided in Subsection (1)(b) if for any reason it isimpractical or impossible for

anonprofit corporation in the manner prescribed by this chapter, its articles of incorporation, or

bylaws to:
(i) call or conduct a meeting of its members, delegates, or directors; or

(ii) otherwise obtain the consent of its members, delegates, or directors.

(b) If apetition isfiled under Subsection (1)(a), the applicable district court, in the manner
it finds fair and equitable under the circumstances, may order that:

(i) ameeting be called; or

(ii) awritten consent or other form of obtaining the vote of members, delegates, or

directors be authorized.

(c) For purposes of this section, the applicable district court is:

(i) _thedistrict court of the county in this state where the nonprofit corporation's principa

officeislocated; or

(ii) if the nonprofit corporation has no principal officein this state:

(A) thedistrict court of the county in which the registered office is located; or

(B) if the nonprofit corporation has no registered office in this state, the district court in
and for Salt L ake County.

(2) (a) A court specified in Subsection (1) shall, in an order issued pursuant to this section,

provide for a method of notice reasonably designed to give actual notice to all persons who would

be entitled to notice of a meeting held pursuant to this chapter, the articles of incorporation, or
bylaws.

(b) The method of notice described in Subsection (1) complies with this section whether
or not the method of notice:

(i) resultsin actual notice to all persons described in Subsection (2)(a); or

(ii) conforms to the notice reguirements that would otherwise apply.

(c) In aproceeding under this section, the court may determine who are the members or

directors of anonprofit corporation.

(3) An order issued pursuant to this section may dispense with any requirement relating

to the holding of or voting at meetings or obtaining votes that would otherwise be imposed by this

chapter, the articles of incorporation, or bylaws, including any requirement as to:
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(a) _quorums; or

(b) the number or percentage of votes needed for approval.

(4) (3) Whenever practical, any order issued pursuant to this section shall limit the subject

matter of a meeting or other form of consent authorized to items the resolution of which will or

may enable the nonprofit corporation to continue managing its affairs without further resort to this

section, including amendments to the articles of incorporation or bylaws.
(b) Notwithstanding Subsection (4)(a), an order under this section may authorize the
obtaining of whatever votes and approvals are necessary for the dissolution, merger, or sale of

assets of anonprofit corporation.

(5) A mesting or other method of obtaining the vote of members, delegates, or directors

conducted pursuant to and that complies with an order issued under this section:

(a) isfor al purposes avalid meeting or vote, as the case may be; and

(b) shall have the same force and effect asiif it complied with every reguirement imposed

by this chapter, the articles of incorporation, or bylaws.

(6) In addition to a meeting held under this section, a court-ordered meeting may be held
pursuant to Section 16-6a-703.

Section 26. Section 16-6a-118 is enacted to read:

16-6a-118. Electronic documents.

(1) Notwithstanding the other requirements of this chapter except subject to Section

16-6a-106, the division may by rule permit awriting required or permitted to be filed with the

division under this chapter:
(a) to be delivered, mailed, or filed:
(i) in an eectronic medium; or

(ii) by electronic transmission:; or

(b) to be signed by photographic, eectronic, or other means prescribed by rule, except that

awriting signed in an electronic medium shall be signed by digital signature in accordance with
Title 46, Chapter 3, Utah Digital Signature Act.
(2) Thedivision may by rule provide for any writing required or permitted to be prepared,

delivered, or mailed by the division under this chapter to be prepared, delivered, or mailed:

(a)_in an electronic medium; or

(b) by electronic transmission.
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Section 27. Section 16-6a-201 is enacted to read:
Part 2. Incorporation
16-6a-201. |ncorporators.
(1) One or more persons may act as incorporators of a nonprofit corporation by delivering

to the division for filing articles of incorporation meeting the reguirements of Section 16-6a-202.

(2) Anincorporator who is anatural person shall be 18 years of age or older.
Section 28. Section 16-6a-202 is enacted to read:

16-6a-202. Articlesof incor poration.

(1) The articles of incorporation shall set forth:

(a) one or more purposes for which the nonprofit corporation is organized;

(b) acorporate name for the nonprofit corporation that satisfies the reguirements of Section
16-6a-401;
(c) the street address of the nonprofit corporation'sinitial registered office;

(d) the name and signature of itsinitial registered agent at the office listed in Subsection
(1)(c), which registered agent shall meet the requirements of Section 16-6a-501;
(e) the name and address of each incorporator:

(f)_whether or not the nonprofit corporation will have voting members;

(q) if the nonprofit corporation is to issue shares of stock evidencing membership in the

nonprofit corporation or interests in water or other property rights:

(i) the aggregate number of shares that the nonprofit corporation has authority to issue; and

(ii) if the shares are to be divided into classes:

(A) the number of shares of each class;

(B) the designation of each class; and

(C) astatement of the preferences, limitations, and relative rights of the shares of each

class; and

(h) provisions not inconsistent with law regarding the distribution of assets on dissolution.

(2) The articles of incorporation may but need not set forth:

(a) the names and addresses of the one or more individuals who are to serve as the initial

directors;

(b) provisions not inconsistent with law regarding:

(i) _managing the business and requlating the affairs of the nonprofit corporation;
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1204 (ii) defining, limiting, and regulating the powers of:

1205 (A) the nonprofit corporation;

1206 (B) the board of directors of the nonprofit corporation; and

1207 (C) the members of the nonprofit corporation or any class of members;

1208 (iii) whether cumulative voting will be permitted; and

1209 (iv) the characteristics, qualifications, rights, limitations, and obligations attaching to each
1210  or any class of members; and

1211 (c) any provision that under this chapter is permitted to be in the articles of incorporation
1212  or required or permitted to be set forth in the bylaws, including elective provisionsthat in

1213  accordance with this chapter shall be included in the articles of incorporation to be effective.

1214 (3) (a) Itissufficient under Subsection (1)(a) to state, either alone or with other purposes,
1215 that the purpose of the corporation is to engage in any lawful act for which a nonprofit corporation
1216  may be organized under this chapter.

1217 (b) If the articles of incorporation include the statement described in Subsection (3)(a), all
1218  |awful acts and activities shall be within the purposes of the nonprofit corporation, except for
1219  expresslimitations, if any.

1220 (4) The articles of incorporation need not set forth any corporate power enumerated in this
1221  chapter.

1222 (5) The articles of incorporation shall:

1223 (8) be signed by each incorporator; and

1224 (b) meet the filing requirements of Section 16-6a-105.

1225 (6) The appointment of the registered agent shall be signed by the registered agent on:
1226 (a) the articles of incorporation; or

1227 (b) an acknowledgment attached to the articles of incorporation.

1228 (7) (a) If this chapter conditions any matter upon the presence of a provision in the bylaws,
1229  the condition is satisfied if the provision is present either:

1230 (i) in the articles of incorporation; or

1231 (i) the bylaws.

1232 (b) If this chapter conditions any matter upon the absence of a provision in the bylaws, the
1233  condition is satisfied only if the provision is absent from both:

1234 (i) the articles of incorporation; and
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(ii) the bylaws.
Section 29. Section 16-6a-203 is enacted to read:
16-6a-203. Incorporation.

(1) A nonprofit corporation is incorporated, and its corporate existence begins:

(a) when the articles of incorporation are filed by the division; or

(b) if adelayed effective date is specified pursuant to Subsection 16-6a-108(2), on the
delayed effective date, unless a certificate of withdrawal isfiled prior to the delayed effective date.

(2) Thefiling of the articles of incorporation by the division is conclusive proof that all

conditions precedent to incorporation have been satisfied, except in a proceeding by the state to:

(a) cancel or revoke the incorporation; or

(b) involuntarily dissolve the nonprofit corporation.
Section 30. Section 16-6a-204 is enacted to read:

16-6a-204. Liability for preincorporation transactions.

All persons purporting to act as or on behalf of a nonprofit corporation, knowing thereis

no incorporation under this chapter, are jointly and severaly liable for al liabilities created while

SO acting.
Section 31. Section 16-6a-205 is enacted to read:

16-6a-205. Organization of the corporation.

(1) After incorporation:

() if initial directors are named in the articles of incorporation, the initial directors may

hold an organizational meeting, at the call of amajority of theinitial directors, to complete the

organization of the nonprofit corporation by:

(i) appointing officers;

(ii) adopting bylaws, if desired; and

(iii) carrying on any other business brought before the meeting; or

(b) if initial directors are not named in the articles of incorporation, until directors are

elected, the incorporators may hold an organizational meeting at the call of amajority of the

incorporators to do whatever is necessary and proper to complete the organization of the nonprofit

corporation, including:

(i) the election of directors and officers;

(ii) the appointment of members; and
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(iii) _the adoption and amendment of bylaws.

(2) Action required or permitted by this chapter to be taken by incorporators at an

organizational meeting may be taken without a meeting if the action taken is evidenced by one or

more written consents that:
(a) describe the action taken; and
(b)_are signed by each incorporator.

(3) An organizational meeting may be held in or out of this state.

Section 32. Section 16-6a-206 is enacted to read:

16-6a-206. Bylaws.

(1) (a) The board of directors of a nonprofit corporation may adopt initial bylaws for the

nonprofit corporation.

(b)_If no directors of the nonprofit corporation have been elected, the incorporators may

adopt initial bylaws for the nonprofit corporation.

(c) If neither the incorporators nor the board of directors have adopted initial bylaws, the

members, if any, may adopt initial bylaws.

(2)_The bylaws of anonprofit corporation may contain any provision for managing the

business and regulating the affairs of the nonprofit corporation that is not inconsistent with law or

the articles of incorporation, including management and regul ation of the nonprofit corporation

in the event of an emergency.
Section 33. Section 16-6a-207 is enacted to read:

16-6a-207. Incorporation of cooper ative association.

(1) (a)_If acooperative association meets the requirements of Subsection (1)(b), it may:

(i) _beincorporated under this chapter; and

(ii) usethe word "cooperative" as part of its corporate or business name.
(b) A cooperative association described in Subsection (1)(a):
(i) may not be:

(A) an association subject to the insurance or credit union laws of this state;
(B) ahealth insurance purchasing association as defined in Section 31A-34-103; or
(C) ahedlth insurance purchasing alliance licensed under Title 31A, Chapter 34, Voluntary

Hedlth Insurance Purchasing Alliance Act; and

(ii) shall statein its articles of incorporation that:
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(A) amember may not have more than one vote regardless of the number or amount of

stock or membership capital owned by the member unless voting is based in whole or in part on

the volume of patronage of the member with the cooperative association; and

(B) savingsin excess of dividends and additions to reserves and surplus shall be

distributed or allocated to members or patrons on the basis of patronage.

(2) (a) Any cooperative association incorporated in accordance with Subsection (1):

(i) shall have all the rights and be subject to the limitations provided in Section 3-1-11; and
(ii) may pay dividends on its stock, if it has stock, subject to the limitations of Section

(b) The articles of incorporation or the bylaws of a cooperative association incorporated

in accordance with Subsection (1) may provide for:
(i) the establishment and alteration of voting districts;
(i) the election of delegates to represent:
(A) the districts described in Subsection (2)(b)(i); and
(B) the members of the districts described in Subsection (2)(b)(i);
(iii) the establishment and alteration of director districts; and
(iv) the election of directors to represent the districts described in Subsection (2)(b)(ii)

(A) the members of the districts; or
(B) delegates elected by the members.
(3) (&) A corporation organized under Title 3, Chapter 1, Uniform Agricultural

Cooperative Association Act, may convert itsalf into a cooperative association subject to this

chapter by adopting appropriate amendments to its articles of incorporation by which:

(i) it elects to become subject to this chapter; and

(ii) makes changesin its articles of incorporation that are:

(A) required by this chapter; and

(B) any other changes permitted by this chapter.
(b) The amendments described in Subsection (3)(a) shall be adopted and filed in the
manner provided by the law then applicable to the cooperative nonprofit corporation.

(4) Notwithstanding Subsection (1), a health insurance purchasing association may not use

the word "cooperative" or "aliance' but may use the word "association."
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(5) Except as otherwise provided in this Section 16-6a-207, a cooperative nonprofit

corporation shall be subject to this chapter.
Section 34. Section 16-6a-301 is enacted to read:

Part 3. Purposes And Powers

16-6a-301. Purposes.
(1) Every nonprofit corporation incorporated under this chapter that in its articles of

incorporation has a statement meeting the reguirements of Subsection 16-6a-202(3)(a) may engage

in any lawful activity except for express limitations set forth in the articles of incorporation.

(2) (2) A nonprofit corporation engaging in an activity that is subject to regulation under

another statute of this state may incorporate under this chapter only if permitted by, and subject
to all limitations of, the other statute.
(b) Without limiting Subsection (2)(a) and subject to Subsection (2)(c), an organization

may not be organized under this chapter if the organization is subject to the:

(i) _insurance laws of this state; or

(ii) laws governing depository institutions as defined in Section 7-1-103.

() Notwithstanding Subsection (2)(b), the following may be organized under this
chapter:

(i) ahealth insurance purchasing association as defined in Section 31A-34-103; and

(ii) ahealth insurance purchasing alliance licensed under Title 31A, Chapter 34, Voluntary

Hedlth Insurance Purchasing Alliance Act.
Section 35. Section 16-6a-302 is enacted to read:
16-6a-302. General powers.

Unlessits articles of incorporation provide otherwise, and except as restricted by the Utah

Constitution, every nonprofit corporation has:

(1) perpetual duration and succession in its corporate name; and

(2) the same powers as an individua to do all things necessary or convenient to carry out

its permitted activities and affairs, including without limitation the power to:

(a) sue and be sued, complain and defend in its corporate name;
(b) (i) have acorporate seal, that may be altered at will; and
(ii) usethe corporate sedl, or afacsimile of the corporate seal, by impressing or affixing

it or in any other manner reproducing it;
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(c) make and amend bylaws, not inconsistent with its articles of incorporation or with the

laws of this state, for managing and requlating the affairs of the nonprofit corporation;

(d)_purchase, receive, lease, or otherwise acquire, and own, hold, improve, use, and

otherwise deal with, real or personal property, or any legal or equitable interest in property,

wherever located;

(e) sdl, convey, mortgage, pledge, lease, exchange, and otherwise dispose of al or any part

of its property and assets;

(f)_purchase, receive, subscribe for, or otherwise acquire, own, hold, vote, use, sall,

mortgage, lend, pledge, or otherwise dispose of, and deal in and with shares or other interestsin,

or obligations of, any other entity;

(q) _make contracts and guarantees, incur liabilities, borrow money, issue its notes, bonds,

and other obligations and secure any of its obligations by mortgage or pledge of any of its property,

assets, franchises, or income;

(h) lend money, invest and reinvest its funds, and receive and hold real and personal

property as security for repayment, except that a nonprofit corporation may not lend money to or

guarantee the obligation of adirector or officer of the nonprofit corporation;

(i) _be an agent, associate, fiduciary, manager, member, partner, promoter, or trustee of, or

to hold any similar position with, any entity:

() conduct its business, locate offices, and exercise the powers granted by this chapter

within or without this state;

(k) (i) elect directors and appoint officers, employees, and agents of the nonprofit

corporation;
(ii) define the duties of the directors, officers, employees, and agents; and

(iii) fix the compensation of the directors, officers, employees, and agents;

(1) pay compensation in areasonable amount to its directors, officers, or members for

services rendered, including:

(i) payment of advances for expenses reasonably expected to be incurred; and

(ii) expenses relating to relocation of directors, officers, or employees of a nonprofit

corporation;
(m) pay pensions and establish pension plans, pension trusts, profit sharing plans, share

bonus plans, share option plans, and benefit or incentive plans for any or all of its current or former
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directors, officers, employees, and agents;

(n) _make contributions to or for any person for:

(i) the public welfare;

(ii) charitable, religious, scientific, or educational purposes; or

(iii) for other purposes that further the corporate interest;

(o) pursue any lawful activity that will aid governmental policy:;

(p) _make payments or do any other act, not inconsistent with law, that furthers the business

and affairs of the nonprofit corporation;

(q) establish rules governing the conduct of the business and affairs of the nonprofit

corporation in the event of an emergency;

(r) impose dues, assessments, admission fees, and transfer fees upon its members;

(s) (i) establish conditions for admission of members;

(ii) admit members; and

(iii) issue or transfer membership;

(t) carry on abusiness;

(u) indemnify current or former directors, officers, employees, fiduciaries, or agents as

provided in this chapter;
(v) limit the liability of its directors as provided in Subsection 16-6a-823(1);
(W) ceaseits corporate activities and dissolve; and

(x) issue certificates or stock evidencing:

(i) _membership in the nonprofit corporation; or

(ii) interestsin water or other property rights.
Section 36. Section 16-6a-303 is enacted to read:
16-6a-303. Emergency powers.

(1) In anticipation of or during an emergency defined in Subsection (4), the board of

directors may:
(a)_modify lines of succession to accommodate the incapacity of any director, officer,

employee, or agent;

(b) adopt bylaws to be effective only in an emergency: and

(c) (i) relocate the principal office;

(ii) designate an alternative principal office or regional office; or
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(ii1) _authorize officersto relocate or designate an alternative principal office or regional

office.
(2) During an emergency as defined in Subsection (4), unless emergency bylaws provide

otherwise:
(a) notice of ameeting of the board of directors:

(i) _need be given only to those directors whom it is practicable to reach; and

(ii) _may be given in any practicable manner, including by publication or radio; and

(b) the officers of the nonprofit corporation present at a meeting of the board of directors

may be considered to be directors for the meeting, in order of rank and within the ssmerank in

order of seniority, as necessary to achieve a guorum.

(3) Corporate action taken in good faith during an emergency under this section to further

the ordinary business affairs of the nonprofit corporation:

(a) binds the nonprofit corporation; and

(b) may not be the basis for the imposition of liability on any director, officer, employee,

or agent of the nonprofit corporation on the ground that the action was not an authorized corporate

action.

(4) An emergency exists for purposes of this section if a guorum of the directors cannot

readily be obtained because of a catastrophic event.
Section 37. Section 16-6a-304 is enacted to read:
16-6a-304. Ultravires.
(1) Except as provided in Subsection (2), the validity of corporate action may not be

challenged on the ground that the nonprofit corporation lacks or lacked power to act.

(2) A nonprofit corporation's power to act may be challenged:

(a) in aproceeding against the nonprofit corporation to enjoin the act brought by:

(i) adirector; or

(ii) _one or more voting membersin a derivative proceeding;

(b) in aproceeding by or in the right of the nonprofit corporation, whether directly,

derivatively, or through areceiver, trustee, or other legal representative, against an incumbent or

former director, officer, employee, or agent of the nonprofit corporation; or

(c) in aproceeding by the attorney general under Section 16-6a-1414.

(3) In aproceeding under Subsection (2)(a) to enjoin an unauthorized corporate act, the
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court may:

(2) enjoin or set aside the act, if:

(i) it would be equitable to do so; and

(ii) all affected persons are parties to the proceeding; and

(b) award damages for loss, including anticipated profits, suffered by the nonprofit

corporation or another party because of an injunction issued under this section.

Section 38. Section 16-6a-401 is enacted to read:
Part 4. Name

16-6a-401. Corporate name.

(1) _The corporate name of a nonprofit corporation:

(2) _may, but need not contain:

(i) _the word "corporation," "incorporated,” or "company"; or

(ii) an abbreviation of "corporation," "incorporated," or "company";

(b) may not contain any word or phrase that indicates or implies that it is organized for any

purpose other than one or more of the purposes contained in Section 16-6a-301 and its articles of

incorporation;

(c) except as authorized by the division under Subsection (2), shall be distinguishable, as

defined in Section 16-10a-401, from:

(i) the name of any domestic corporation incorporated in this state;

(i) _the name of any foreign corporation authorized to conduct affairsin this state;

(iii) the name of any domestic nonprofit corporation incorporated in this state;

(iv) the name of any foreign nonprofit corporation authorized to conduct affairsin this

(v) the name of any domestic limited liability company formed in this state;

(vi) the name of any foreign limited liability company authorized to conduct affairsin this

(vii) the name of any limited partnership formed or authorized to conduct affairsin this

(viii) any namethat is reserved under Section 16-6a-402 or 16-10a-402;
(ix) the name of any entity that has registered its name under Section 42-2-5;

(x) the name of any trademark or service mark reqgistered by the division; or
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(xi) any assumed name filed under Section 42-2-5;

(d) shall be, for purposes of recordation, either translated into English or trandliterated into
letters of the English alphabet if it is not in English;

() without the written consent of the United States Olympic Committee, may not contain

the words:

(i) "Olympic";

(ii) "Olympiad"; or

(iii) "Citius Altius Fortius'; and

(f) without the written consent of the State Board of Regents issued in accordance with
Section 53B-5-114, may not contain the words:

(i) "university";

(ii) "college"; or
(iii) "institute."
(2) The division may authorize the use of the name applied for if:

(a) the name is distinguishable from one or more of the names and trademarks described

in Subsection (1)(c) that are on the division's records; or

(b) if the applicant delivers to the division a certified copy of the final judgment of a court

of competent jurisdiction establishing the applicant's right to use the name applied for in this state

registered or reserved with the division pursuant to the laws of this state.

(3) A corporation may use the name of another domestic or foreign corporation that is used
in this state if:
(a) the other corporation isincorporated or authorized to conduct affairsin this state; and

(b) the proposed user corporation:

(i) has merged with the other corporation:;

(i) has been formed by reorganization of the other corporation; or

(iii) has acquired all or substantially all of the assets, including the corporate name, of the

other corporation.

(4) (&) A nonprofit corporation may apply to the division for authorization to file its

articles of incorporation under, or to register or reserve, a name that is not distinguishable upon

the division's records from one or more of the names described in Subsection (1).
(b) The division shall approve the application filed under Subsection (4)(a) if:
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(i) the other person whose name is not distinguishable from the name under which the

applicant desires to file, or which the applicant desires to register or reserve:

(A) consentsto the filing, registration, or reservation in writing; and

(B) submits an undertaking in aform satisfactory to the division to change its nameto a

name that is distinguishable from the name of the applicant; or

(ii) the applicant deliversto the division a certified copy of the final judgment of a court

of competent jurisdiction establishing the applicant's right to make the requested filing in this state

under the name applied for.

(5)_Only names of corporations may contain the:

(a) words "corporation," or "incorporated"; or

(b) abbreviation "corp." or "inc."

(6) Thedivision may not issue a certificate of incorporation to any association violating

the provisions of this section.
Section 39. Section 16-6a-402 is enacted to read:
16-6a-402. Reserved name.
(1) (a) Any person may apply for the reservation of the exclusive use of a corporate name

by delivering an application for reservation of name to the division for filing, setting forth:

(i) the name and address of the applicant; and

(ii) the name proposed to be reserved.

(b) (i) If the division finds that the name applied for would be available for corporate use,

the division shall reserve the name for the applicant's exclusive use for 120 days from the day the

division receives the application under Subsection (1)(a).

(ii) A reservation may be renewed.

(2) _The owner of areserved corporate name may transfer the reservation to any other

person by delivery to the division for filing of a notice of the transfer that has been executed by the

owner and states:

(a) the reserved name;

(b) the name of the owner; and

(c) the name and address of the transferee.

(3) (&) The corporate name set forth in a document described in Subsection (3)(b) is

reserved until the document:
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1545 (i) becomes effective pursuant to Subsection 16-6a-108(2); or

1546 (i) iswithdrawn under Subsection 16-6a-108(3).

1547 (b) Subsection (3)(a) applies to a document that:

1548 (i) isone of thefollowing:

1549 (A) articles of incorporation;

1550 (B) articles of amendment to articles of incorporation;

1551 (C) restated articles of incorporation; or

1552 (D) articles of merger;

1553 (ii) specifies a delayed effective date pursuant to Subsection 16-6a-108(2);
1554 (iii) setsforth anew corporate name; and

1555 (iv) isfiled by the division.

1556 Section 40. Section 16-6a-403 is enacted to read:

1557 16-6a-403. Corporate name -- Limited rights.

1558 The authorization granted by the division to file articles of incorporation under a corporate

1559 name or to reserve a name does not:

1560 (1) abrogate or limit the law governing unfair competition or unfair trade practices;
1561 (2) derogate from the common law the principles of equity or the statutes of this state or
1562  of the United States with respect to the right to acquire and protect names and trademarks; or
1563 (3) create an exclusive right in geographic or generic terms contained within a name.
1564 Section 41. Section 16-6a-501 is enacted to read:

1565 Part 5. Officeand Agent

1566 16-6a-501. Registered office and registered agent.

1567 (1) A nonprofit corporation shall continuously maintain in this state:

1568 () aregistered office; and

1569 (b) aregistered agent.

1570 (2) The registered agent required under Subsection (1) shall be:

1571 (@) anindividual:

1572 (i) who resides in this state; and

1573 (ii) whose business office is identical with the registered office;

1574 (b) adomestic corporation or domestic nonprofit corporation whose business officeis

1575 identical with the registered office;
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(c) aforeign corporation or foreign nonprofit corporation:
(i) authorized to conduct affairsin this state; and

(ii) whose business office is identical with the registered office; or

(iii) adomestic limited liability company or foreign limited liability company:
(A) authorized to conduct affairsin this state; and
(B) whose business office is identical with the registered office.

(3) A corporation may not serve as its own registered agent.
Section 42. Section 16-6a-502 is enacted to read:
16-6a-502. Change of registered office or registered agent.

(1) (a) A nonprofit corporation may change its registered office or registered agent by

delivering to the division for filing a statement of change that sets forth:

(i) _the name of the nonprofit corporation;
(ii) the street address of its current registered office;
(ii1)_if the registered office is to be changed, the street address of the new registered office;

(iv) the name of its current registered agent:

(v) if the registered agent is to be changed:

(A) the name of the new registered agent; and

(B) the new reqgistered agent's signed written consent to the appointment; and

(vi) that, after the change or changes are made, the street addresses of its registered office

and the business office of its registered agent will be identical.

(b) Notwithstanding Subsection (1)(a)(Vv), the new registered agent's signed written consent

to the appointment may be:

(i) on the statement of change; or

(ii) in adocument accompanying the statement of change.
(2) If the street address of aregistered agent's business office is changed, the street address
of the registered office of any nonprofit corporation for which the person is the registered agent

may be changed by:

(a)_giving written notice to the nonprofit corporation of the change; and

(b) ddlivering to the division for filing a statement of change that:

(i) _complies with the requirements of Subsection (1);

(ii) recites that the nonprofit corporation has been notified of the change, as provided in
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Section 16-6a-103; and
(iii) issigned by the registered agent.
Section 43. Section 16-6a-503 is enacted to read:
16-6a-503. Resignation of registered agent.

(1) (a) A reqistered agent of a nonprofit corporation may resign the agency appointment

by delivering to the division for filing a statement of resignation pursuant to this section.
(b) The statement of resignation reguired by Subsection (1)(a) shall be:
(i) signed by the resigning registered agent; and

(ii) accompanied by two exact or conformed copies of the statement of resignation.

(c) The statement of resignation may include a statement that the registered office is also

discontinued.
(d)_The statement of resignation shall include a declaration that notice of the resignation

has been given to the nonprofit corporation at the principal office shown on the most recent annual

report of the nonprofit corporation on file with the division.
(2) After filing the statement of resignation required by Subsection (1), the division shall

mail:

(a) one copy of the statement of resignation to the registered office of the corporation; and

(b) one copy of the statement of resignation to the nonprofit corporation at the principal

office if known by the division.

(3) Thirty-one days after the date on which the statement of resignation isfiled:

(a) the agency appointment is terminated; and

(b) the registered officeis discontinued, if so provided.
Section 44. Section 16-6a-504 is enacted to read:
16-6a-504. Service on cor poration.

(1) A nonprofit corporation's registered agent is the nonprofit corporation's agent for

service of process, notice, or demand reguired or permitted by law to be served on the nonprofit

corporation.
(2) () If anonprofit corporation has no registered agent, or the agent cannot with

reasonabl e diligence be served, the nonprofit corporation may be served by registered or certified

malil, return receipt reguested, addressed to the nonprofit corporation at its principal office, if

known by the division.
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(b) Serviceis perfected under this Subsection (2) at the earliest of:
(a) the date the nonprofit corporation receives the process, notice, or demand;

(b) the date shown on the return receipt, if Signed on behalf of the nonprofit corporation:;

(c) _five days after mailing.

(3) _This section does not prescribe the only means, or necessarily the required means, of

serving a nonprofit corporation.

Section 45. Section 16-6a-601 is enacted to read:

Part 6. Members
16-6a-601. No requirement of members.
A nonprofit corporation is not required to have members.
Section 46. Section 16-6a-602 is enacted to read:
16-6a-602. Number and classes.

(1) A nonprofit corporation may have:

(a) one or more classes of voting or nonvoting members; and

(b) one or more membersin each class described in Subsection (1)(a).

(2) The bylaws may designate:

(a) the class or classes of members; and

(b) the qualifications and rights of the members of each class of members including the

matters or items for which voting members may vote.

Section 47. Section 16-6a-603 is enacted to read:
16-6a-603. Admission.
(1) The bylaws may establish criteria or procedures for admission of members.

(2) A person may not be admitted as a member without the person's consent.

(3) A nonprofit corporation may issue certificates evidencing membership in the nonprofit

corporation.

Section 48. Section 16-6a-604 is enacted to read:
16-6a-604. Consideration.
Unless otherwise provided by the bylaws, a nonprofit corporation may admit members:

(1) for no consideration; or

(2) for such consideration as is determined by the board of directors.
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1669 Section 49. Section 16-6a-605 is enacted to read:

1670 16-6a-605. Differencesin rightsand obligations of members.

1671 Unless otherwise provided by this chapter or the bylaws:

1672 (1) all voting members shall have the same rights and obligations with respect to voting

1673  and all other matters that this chapter specificaly reserves to voting members; and

1674 (2) with respect to matters not reserved under Subsection (1), all members, including

1675 voting members, shall have the same rights and obligations.

1676 Section 50. Section 16-6a-606 is enacted to read:

1677 16-6a-606. Transfers.

1678 (1) Unless otherwise provided by the bylaws, a member of a nonprofit corporation may
1679  not transfer:

1680 (a) amembership; or

1681 (b) any right arising from a membership.

1682 (2) Where transfer rights have been provided, arestriction on transfer rights may not be

1683  hinding with respect to a member holding a membership issued prior to the adoption of the

1684  restriction, unless the restriction is approved by the affected member.

1685 Section 51. Section 16-6a-607 is enacted to read:

1686 16-6a-607. Creditor'saction against member.

1687 A proceeding may not be brought by a creditor to reach the liability, if any, of a member
1688  to the nonprofit corporation unless:

1689 (1) (a) final judgment has been rendered in favor of the creditor against the nonprofit
1690  corporation; and

1691 (b) execution has been returned unsatisfied in whole or in part; or

1692 (2) aproceeding described in Subsection (1) would be useless.

1693 Section 52. Section 16-6a-608 is enacted to read:

1694 16-6a-608. Resignation.

1695 (1) Unless otherwise provided by the bylaws, a member may resign at any time.
1696 (2) The resignation of a member does not relieve the member from any obligation or

1697 commitment the member may have to the nonprofit corporation incurred or made prior to

1698  resignation.
1699 Section 53. Section 16-6a-609 is enacted to read:




1700
1701
1702
1703
1704
1705
1706
1707
1708
1709
1710
1711
1712
1713
1714
1715
1716
1717
1718
1719
1720
1721
1722
1723
1724
1725
1726
1727
1728
1729
1730

1t Sub. (Green) S.B. 61 02-15-00 10:53 AM

16-6a-609. Termination, expulsion, or suspension.
(1) Unless otherwise provided by the bylaws, except pursuant to a procedure that isfair

and reasonable:

(a) amember of anonprofit corporation may not be expelled or suspended; and

(b) membership in a nonprofit corporation may not be terminated or suspended.

(2) For purposes of this section, a procedure is fair and reasonable when either:

(a)_the bylaws or awritten policy of the board of directors set forth a procedure that

provides:
(i) _not lessthan 15 days prior written notice of:

(A) the expulsion, suspension, or termination; and

(B) the reasons for the expulsion, suspension, or termination; and

(ii) an opportunity for the member to be heard:

(A) oraly or inwriting;

(B) not less than five days before the effective date of the expulsion, suspension, or

termination; and

(C) by one or more persons authorized to decide that the proposed expulsion, termination,

or suspension not take place; or

(b) itisfair and reasonable taking into consideration all of the relevant facts and

circumstances.
(3) For purposes of this section, any written notice given by mail shall be given by

first-class or certified mail sent to the last address of the member shown on the nonprofit

corporation's records.

(4) Unless otherwise provided by the bylaws, any proceeding challenging an expulsion,

suspension, or termination, including a proceeding in which defective notice is alleged, shall be

commenced within one year after the effective date of the expulsion, suspension, or termination.

(5) Unless otherwise provided by the bylaws, a member who has been expelled or

suspended may be liable to the nonprofit corporation for dues, assessments, or fees as aresult of

an obligation incurred or commitment made prior to the effective date of the expulsion or

suspension.
Section 54. Section 16-6a-610 is enacted to read:

16-6a-610. Purchase of member ships.
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(1) Unless otherwise provided by the bylaws, a nonprofit corporation may not purchase

the membership of a member:

(&) who resigns; or

(b) whose membership is terminated.

(2) (a) If so authorized, a nonprofit corporation may purchase the membership of a member

who resigns or whose membership is terminated for the amount and pursuant to the conditions set

forth in or authorized by:

(i) _its bylaws; or

(ii) agreement with the affected member.

(b) A payment permitted under Subsection (2)(a) may not violate:
(i) Section 16-6a-1301; or

(ii) any other provision of this chapter.

Section 55. Section 16-6a-611 is enacted to read:

16-6a-611. No property right.

A member does not have avested property right resulting from any provision in the articles

of incorporation or the bylaws, including any provision relating to management, control, purpose,

or duration of the nonprofit corporation.
Section 56. Section 16-6a-612 is enacted to read:
16-6a-612. Derivative suits.

(1) Without affecting the right of a member or director to bring a proceeding against a

nonprofit corporation or its directors or officers, a proceeding may be brought in the right of a

nonprofit corporation to procure ajudgment in its favor by:

(a)_avoting member; or

(b) adirector.
(2) In aproceeding described in Subsection (1), each complainant shall be a voting

member or director at the time of bringing the proceeding.

(3) () A complaint in aproceeding brought in the right of a nonprofit corporation shall

be verified and allege with particularity:

(i) the demand made, if any, to obtain action by the directors; and

(ii) (A) why the complainant could not obtain the action; or

(B) why the complainant did not make the demand.
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(b) If ademand for action was made and the nonprofit corporation's investigation of the

demand isin progress when the proceeding isfiled, the court may stay the suit until the

investigation is compl eted.

(4) (a) (i) Inany action instituted in the right of anonprofit corporation by one or more

voting members, the court having jurisdiction over the matter may, at any time before fina

judgment, require the plaintiff to give security for the costs and reasonable expenses that may be:

(A) directly attributable to and incurred by the nonprofit corporation in the defense of the

action; or

(B) incurred by other parties named as defendant for which the nonprofit corporation may

become legally liable.

(ii) Notwithstanding Subsection (4)(a)(i). the security for the costs and reasonable

expenses may not include fees of attorneys.

(b) The amount of the security permitted under this Subsection (4) may from time to time

be increased or decreased, in the discretion of the court, upon showing that the security provided

has or may become inadeqguate or excessive.

(c) If the court finds that the action was commenced without reasonable cause, the

nonprofit corporation shall have recourse to the security permitted under this Subsection (4) in the

amount the court shall determine upon the termination of the action.

(5) A procedure pursuant to this section shall comply with the applicable rules set forth

in the Utah Rules of Civil Procedure, as amended from time to time.

(6) An action may not be commenced in this state by a member of a foreign nonprofit

corporation in the right of aforeign nonprofit corporation unless the action is permitted by the laws

of the state under which the foreign nonprofit corporation is incorporated.
Section 57. Section 16-6a-613 is enacted to read:
16-6a-613. Delegates.
(1) A nonprofit corporation may provide in its bylaws for delegates having some or all of

the authority of members.

(2) The bylaws may set forth provisions relating to:

(a) the characteristics, qualifications, rights, limitations, and obligations of delegates,

including their selection and removal;

(b) calling, noticing, holding, and conducting meetings of delegates; and




1793
1794
1795
1796
1797
1798
1799
1800
1801
1802
1803
1804
1805
1806
1807
1808
1809
1810
1811
1812
1813
1814
1815
1816
1817
1818
1819
1820
1821
1822
1823

02-15-00 10:53 AM 1st Sub. (Green) S.B. 61

(c) carrying on corporate activities during and between meetings of delegates.
Section 58. Section 16-6a-701 is enacted to read:

Part 7. Member Meetings and Voting
16-6a-701. Annual and regular meetings.

(1) Unless the bylaws eliminate the requirement for holding an annual meeting, a nonprofit

corporation that has voting members shall hold a meeting of the voting members annually:

(a) at atime and date stated in or fixed in accordance with the bylaws; or

(b) if atime and dateis not stated in or fixed in accordance with the bylaws, at atime and

date stated in or fixed in accordance with aresolution of the board of directors.

(2) A nonprofit corporation with members may hold regular membership meetings at:

() atime and date stated in or fixed in accordance with the bylaws; or

(b) if atime and dateis not stated in or fixed in accordance with the bylaws, at atime and

date stated in or fixed in accordance with aresolution of the board of directors.

(3) (a) Annual and regular membership meetings may be held in or out of this state:

(i) _at the place stated in or fixed in accordance with the bylaws; or

(ii) if no placeis stated in or fixed in accordance with the bylaws, at a place stated in or

fixed in accordance with aresolution of the board of directors.

(b) If no placeis stated or fixed in accordance with Subsection (3)(a), annual and regular

meetings shall be held at the nonprofit corporation's principal office.

(4) Thefailureto hold an annual or regular meeting at the time and date determined

pursuant to Subsection (1) does not:

(a) affect the validity of any corporate action; or

(b) work aforfeiture or dissolution of the nonprofit corporation.
Section 59. Section 16-6a-702 is enacted to read:

16-6a-702. Special meetings.

(1) A nonprofit corporation shall hold a special meeting of its members:
(a) on call of:

(i) its board of directors; or

(ii) the person or persons authorized by the bylaws or resolution of the board of directors

to call a special meeting; or

(b) unless otherwise provided by the bylaws, if the nonprofit corporation receives one or
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more written demands for the meeting, that:

(i) state the purpose or purposes for which the meeting isto be held; and

(ii) are signed and dated by members holding at least 10% of all the votes entitled pursuant
to the bylaws to be cast on any issue proposed to be considered at the meeting.

(2) If not otherwise fixed under Section 16-6a-703 or 16-6a-706, the record date for
determining the members entitled to demand a special meeting pursuant to Subsection (1)(b) isthe
later of the date of:

(a) the earliest of any of the demands pursuant to which the meeting is called; or

(b) the date that is 60 days before the date the first of the demandsis received by the
nonprofit corporation.

(3)_If anocticefor aspecial meeting demanded pursuant to Subsection (1)(b) is not given
pursuant to Section 16-6a-704 within 30 days after the date the written demand is delivered to a
corporate officer, regardless of the requirements of Subsection (4), a person signing the demand

may.

(a)_set the time and place of the meeting; and

(b) give notice pursuant to Section 16-6a-704.

(4) (a) A special meeting of the members may be held in or out of this state:

(i) _at the place stated in or fixed in accordance with the bylaws; or

(ii) if aplaceisnot stated in or fixed in accordance with the bylaws, at a place stated in

or fixed in accordance with aresolution of the board of directors.

(b) If no placeis stated or fixed in accordance with Subsection (3)(a) or (4)(a), a special

meeting of the members shall be held at the nonprofit corporation's principal office.

(5) Unless otherwise provided by the bylaws, only business within the purposes described

in the notice of the meeting required by Subsection 16-6a-704(3) may be conducted at a special

meeting of the members.

Section 60. Section 16-6a-703 is enacted to read:

16-6a-703. Court-ordered meeting.

(1) (a) Upon an application described in Subsection (1)(b) the holding of a meeting of the
members may be summarily ordered by:

(i) _thedistrict court of the county in this state where the nonprofit corporation's principa

officeislocated; or
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1855 (ii) if the nonprofit corporation has no principal officein this state:

1856 (A) by thedistrict court of the county in which its registered officeis located; or

1857 (B) if the nonprofit corporation has no registered office, by the district court in and for Salt
1858  Lake County.

1859 (b) Subsection (1)(a) appliesto an application by:

1860 (i) any voting member entitled to participate in an annual meeting if an annual meeting
1861  wasrequired to be held and was not held within 15 months after:

1862 (A) the corporation's last annual meeting; or

1863 (B) if there has been no annual meeting, the date of incorporation; or

1864 (ii) any person who participated in acall of or demand for a special meeting effective
1865  under Subsection 16-6a-702(1), if:

1866 (A) notice of the special meeting was not given within 30 days after:

1867 (1) the date of the call; or

1868 (1) the date the last of the demands necessary to reguire the calling of the meeting was
1869  received by the nonprofit corporation pursuant to Subsection 16-6a-702(1)(b); or

1870 (B) the special meeting was not held in accordance with the notice.

1871 (2) A court that orders a meeting under Subsection (1) may:

1872 (a) fix the time and place of the meeting;

1873 (b) determine the members entitled to participate in the meeting;

1874 (c) specify arecord date for determining members entitled to notice of and to vote at the
1875 meeting;

1876 (d) prescribe the form and content of the notice of the meeting;

1877 (e) (i) fix the guorum required for specific matters to be considered at the meeting; or
1878 (ii) direct that the votes represented at the meeting constitute a quorum for action on the
1879  gpecific matters to be considered at the meeting; and

1880 (f) enter other orders necessary or appropriate to accomplish the holding of the meeting.
1881 Section 61. Section 16-6a-704 is enacted to read:

1882 16-6a-704. Notice of meeting.

1883 (1) A nonprofit corporation shall give to each member entitled to vote at the meeting

1884  notice consistent with its bylaws of meetings of membersin afair and reasonable manner.

1885 (2) Any notice that conforms to the requirements of Subsection (3) isfair and reasonable,
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but other means of giving notice may also be fair and reasonable when all the circumstances are

considered.
(3) Noticeisfair and reasonableiif:

(a) the nonprofit corporation notifies its members of the place, date, and time of each

annual, reqular, and special meeting of members.

(i) _no fewer than ten days before the meeting;

(ii) if notice is mailed by other than first-class or registered mail, no fewer than 30 days,

nor more than 60 days before the meeting date; and

(iii) if noticeis given by newspaper as provided in Subsection 16-6a-103(2), by publication

three separate times with:

(A) thefirst of the publications no more than 60 days before the meeting date; and

(B) thelast of the publications no fewer than ten days before the meeting date;

(b) the notice of an annual or regular meeting includes a description of any matter or
matters that:

(i) must be approved by the members; or

(ii) for which the members approval is sought under Sections 16-6a-825, 16-6a-910,
16-6a-1003, 16-6a-1010, 16-6a-1102, 16-6a-1202, and 16-6a-1402; and

(c) unless otherwise provided by this chapter or the bylaws, the notice of a special meeting

includes a description of the purpose or purposes for which the meeting is called.

(4) (2) Unless otherwise provided by the bylaws, if an annual, regular, or special meeting

of membersis adjourned to a different date, time, or place, notice need not be given of the new

date, time, or place, if the new date, time, or place is announced at the meeting before adjournment.
(b) Notwithstanding Subsection (4)(d), if a new record date for the adjourned meeting is

or shall be fixed under Section 16-6a-706, notice of the adjourned meeting shall be given under

this section to the members of record as of the new record date.

(5) When qgiving notice of an annual, regular, or special meeting of members, a nonprofit

corporation shall give notice of a matter a member intends to raise at the meeting if:

(a) reguested in writing to do so by a person entitled to call a special meeting; and

(b) therequest is received by the secretary or president of the nonprofit corporation at |east

ten days before the nonprofit corporation gives notice of the meeting.
Section 62. Section 16-6a-705 is enacted to read:
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16-6a-705. Waiver of notice.
(1) (a) A member may waive any notice required by this chapter or by the bylaws, whether

before or after the date or time stated in the notice as the date or time when any action will occur

or has occurred.
(b) A waiver described in Subsection (1) shall be:
(i) inwriting;

(ii) signed by the member entitled to the notice; and

(iii) delivered to the nonprofit corporation for:

(A) inclusion in the minutes; or

(B) filing with the corporate records.

(c) Thedelivery and filing required under Subsection (1)(b) may not be conditions of the

effectiveness of the waiver.

(2) A member's attendance at a meeting:

(a) waives objection to lack of notice or defective notice of the meeting, unless the

member at the beginning of the meeting objects to holding the meeting or transacting business at

the meeting because of lack of notice or defective notice; and

(b) waives objection to consideration of a particular matter at the meeting that is not within

the purpose or purposes described in the meeting notice, unless the member objects to considering

the matter when it is presented.
Section 63. Section 16-6a-706 is enacted to read:

16-6a-706. Record date -- Deter mining member s entitled to notice and vote.

(1) (a) The bylaws may fix or provide the manner of fixing a date as the record date for

determining the members entitled to notice of a members meeting.

(b) If the bylaws do not fix or provide for fixing a record date described in Subsection

(1)(a), the board of directors may fix afuture date as the record date.

(c) If arecord dateis not fixed in accordance with Subsection (1)(a) or (b), members

entitled to notice of the meeting are the members of the nonprofit corporation:

(i) at the close of business on the business day preceding the day on which notice is given;

(ii) if noticeiswaived, at the close of business on the business day preceding the day on
which the meeting is held.




1948
1949
1950
1951
1952
1953
1954
1955
1956
1957
1958
1959
1960
1961
1962
1963
1964
1965
1966
1967
1968
1969
1970
1971
1972
1973
1974
1975
1976
1977
1978

1t Sub. (Green) S.B. 61 02-15-00 10:53 AM

(2) (a) The bylaws may fix or provide the manner of fixing a date as the record date for

determining the members entitled to vote at a members mesting.

(b) If the bylaws do not fix or provide for fixing a record date described in Subsection

(2)(a), the board may fix afuture date as the record date.

(c) If arecord dateis not fixed in accordance with Subsection (2)(a) or (b), members

entitled to vote at the meeting are the members of the nonprofit corporation:
(i) on the date of the meeting; and
(ii) who are otherwise eligible to vote.

(3) (&) The bylaws may fix or provide the manner for determining a date as the record date

for the purpose of determining the members entitled to exercise any rights in respect of any other

lawful action.
(b) If the bylaws do not fix or provide for fixing arecord date described in Subsection

(3)(a), the board of directors may fix afuture date as the record date.

(c) If arecord dateis not fixed in accordance with Subsection (3)(a) or (b), members

entitled to exercise the right are members of the corporation at the later of:

(i) the close of business on the day on which the board adopts the resolution relating to the

exercise of the right; or

(ii) the close of business on the 60th day before the date of the exercise of the right.

(4) A record date fixed under this section may not be more than 70 days before the meeting

or action reguiring a determination of members occurs.

(5) (a) A determination of members entitled to notice of or to vote at a meeting of

membersis effective for any adjournment of the meeting unless the board of directors fixes a new

date for determining the right to notice or the right to vote.

(b) The board of directors shall fix a new date for determining the right to notice or the

right to vote if the meeting is adjourned to a date more than 120 days after the record date for

determining members entitled to notice of the original meseting.
(6) |If acourt orders a meeting adjourned to a date more than 120 days after the date fixed
for the original meeting, the court may:

(@) _provide that the original record date for notice or voting continues in effect; or

(b) fix anew record date for notice or voting.
Section 64. Section 16-6a-707 is enacted to read:
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16-6a-707. Action without meeting.
(1) Unless otherwise provided in the articles of incorporation and Subsection (5), and

subject to the limitations of Subsection 16-6a-1704(3), any action that may be taken at any annual

or special meeting of members may be taken without a meeting and without prior notice, if one

Oor more consents in writing, setting forth the action taken, are signed by the members having not

less than the minimum voting power that would be necessary to authorize or take the action at a

meeting at which all members entitled to vote on the action were present and voted.

(2) (a) Unless the written consents of all members entitled to vote have been obtained,

notice of any member approval without a meeting shall be given at least ten days before the

consummation of the transaction, action, or event authorized by the member action to:

(i) those members entitled to vote who have not consented in writing; and

(ii) those members:
(A) not entitled to vote; and
(B) to whom this chapter requires that notice of the proposed action be given.

(b) The notice required pursuant to Subsection (2)(a) shall contain or be accompanied by

the same material that under this chapter would have been required to be sent in a notice of

meeting at which the proposed action would have been submitted to the members for action.

(3) _Any member giving awritten consent, or the member's proxyholder or a personal

representative of the member or their respective proxyholder, may revoke the consent by a signed
writing:
(a) describing the action;

(b) stating that the member's prior consent is revoked; and

(c) that isreceived by the nonprofit corporation prior to the effectiveness of the action.

(4) (2) A member action taken pursuant to this section is not effective unless all written

consents on which the nonprofit corporation relies for the taking of an action pursuant to
Subsection (1) are:
(i) received by the nonprofit corporation within a 60-day period; and

(ii) not revoked pursuant to Subsection (3).

(b) Action taken by the members pursuant to this section is effective:

(i) as of the date the last written consent necessary to effect the action is received by the

nonprofit corporation; or
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(ii) if al of the written consents necessary to effect the action specify alater date as the

effective date of the action, the |later date specified in the consents.

(c) If the nonprofit corporation has received written consents in accordance with

Subsection (1) signed by all members entitled to vote with respect to the action, the effective date

of the member action may be any date that is specified in al the written consents as the effective

date of the member action.

(d) Unless otherwise provided by the bylaws, awritten consent under this Subsection (4)

may be received by the nonprofit corporation by electronicaly transmitted facsimile or other form

of communication providing the corporation with a complete copy of the written consent,

including a copy of the signature to the written consent.

(5) Notwithstanding Subsection (1), directors may not be elected by written consent except

by unanimous written consent of all shares entitled to vote for the election of directors.

(6) If not otherwise determined under Section 16-6a-703 or 16-6a-706, the record date for
determining the members entitled to take action without a meeting or entitled to be given notice
under Subsection (2) of action taken without a meeting is the date the first member deliversto the
nonprofit corporation awriting upon which the action is taken pursuant to Subsection (1).

(7) Action taken under this section has the same effect as action taken at a meeting of

members and may be so described in any document.
Section 65. Section 16-6a-708 is enacted to read:
16-6a-708. M eetings by telecommunication.

(1) Unless otherwise provided in the bylaws, any or al of the members may participatein

an annual, reqular, or special meeting of the members by, or the meeting may be conducted

through the use of, any means of communication by which all persons participating in the meeting

may hear each other during the meeting.

(2) A member participating in a meeting by a means permitted under Subsection (1) is

considered to be present in person at the meeting.
Section 66. Section 16-6a-709 is enacted to read:
16-6a-709. Action by written ballot.
(1) Unless otherwise provided by the bylaws, any action that may be taken at any annual,

reqular, or special meeting of members may be taken without a meeting if the nonprofit

corporation delivers awritten ballot to every member entitled to vote on the matter.
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(2) A written ballot described in Subsection (1) shall:
(a) set forth each proposed action; and

(b) provide an opportunity to vote for or against each proposed action.

(3) Approva by written ballot pursuant to this section shall be valid only when:

(a)_the number of votes cast by ballot equals or exceeds the quorum required to be present

at a meeting authorizing the action; and

(b) the number of approvals equals or exceeds the number of votes that would be required

to approve the matter at a meeting at which the total number of votes cast was the same as the

number of votes cast by ballot.
(4) All solicitations for votes by written ballot shall:
(a)_indicate the number of responses needed to meet the guorum requirements;

(b) state the percentage of approvals necessary to approve each matter other than election

of directors;

(c) specify the time by which a ballot must be received by the nonprofit corporation in

order to be counted; and

(d) be accompanied by written information sufficient to permit each person casting the

ballot to reach an informed decision on the matter.

(5) Unless otherwise provided by the bylaws, awritten ballot may not be revoked.

(6) Action taken under this section has the same effect as action taken at a meeting of

members and may be described as such in any document.
Section 67. Section 16-6a-710 is enacted to read:
16-6a-710. Members list for meeting and action by written ballot.
(1) (a) Unless otherwise provided by the bylaws, after fixing a record date for a notice of

ameseting or for determining the members entitled to take action by written ballot, a nonprofit

corporation shall prepare alist of the names of al its members who are:
(i) (A) entitled to notice of the meeting; and
(B) to vote at the meeting; or
(i) to take the action by written ballot.
(b) Thelist required by Subsection (1) shall:
(i) be arranged by voting group;

(ii) be aphabetica within each voting group;
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(iii) show the address of each member entitled to notice of, and to vote at, the meeting or

to take such action by written ballot; and

(iv) show the number of votes each member is entitled to vote at the meeting or by written

ballot.
(2) (a) If prepared in connection with a meeting of the members, the members list required

by Subsection (1) shall be available for inspection by any member entitled to vote at the meeting:

(i) (A)_beginning the earlier of:

(1) ten days before the meeting for which the list was prepared; or

(11) two business days after notice of the meeting is given; and

(B) continuing through the meeting, and any adjournment of the meeting; and

(ii) (A) at the nonprofit corporation's principal office; or

(B) at aplaceidentified in the notice of the meeting in the city where the meeting will be

held.

(b) (i) The nonprofit corporation shall make the members list required by Subsection (1)
available at the mesting.

(i) Any member entitled to vote at the meeting or an agent or attorney of a member

entitled to vote at the meeting is entitled to inspect the members list at any time during the meeting

or any adjournment.

(c) A member entitled to vote at the meeting, or an agent or attorney of a member entitled

to vote at the meeting, is entitled on written demand to inspect and, subject to Subsection
16-6a-1602(3) and Subsections 16-6a-1603(2) and (3), to copy a members list required by
Subsection (1):

(i) during:

(A) regular business hours; and

(B) the period it is available for inspection; and

(ii) at the member's expense.

(3) (a) On application of a member a nonprofit corporation, the applicable district court

may take an action described in Subsection (3)(b) if the nonprofit corporation refusesto alow a

member entitled to vote at the meeting or by the written ballot, or an agent or attorney of a member

entitled to vote at the meeting or by the written ballot, to inspect or copy the members list during

the period it is required to be available for inspection under Subsection (2).
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(b) Under Subsection (3)(a), the applicable court may:

(i) summarily order the inspection or copying of the members list at the nonprofit

corporation's expense; and

(ii) until the inspection or copying is complete:

(A) postpone or adjourn the meeting for which the members list was prepared; or

(B) postpone the time when the nonprofit corporation must receive written ballotsin

connection with which the members' list was prepared.

(c) For purposes of this Subsection (3), the applicable court is:

(i) _thedistrict court of the county in this state where the nonprofit corporation's principa

officeislocated; or

(i1) if the nonprofit corporation has no principal officein this state:

(A) thedistrict court of the county where its registered officeis located; or

(B) if the nonprofit corporation has no registered office in this state, the district court in
and for Salt Lake County.
(4) _If acourt orders inspection or copying of amembers list pursuant to Subsection (3),

unless the nonprofit corporation proves that it refused inspection or copying of thelist in good faith

because it had a reasonable basis for doubt about the right of the member or the agent or attorney

of the member to inspect or copy the members list:

(a) the court shall order the nonprofit corporation to pay the member's costs, including

reasonable counsel fees, incurred in obtaining the order;

(b) the court may order the nonprofit corporation to pay the member for any damages the

member incurred; and

(c) the court may grant the member any other remedy afforded the member by law.

(5) If acourt orders inspection or copying of amembers' list pursuant to Subsection (3),

the court may impose reasonabl e restrictions on the use or distribution of thelist by the member.

(6) Failure to prepare or make available the members list does not affect the validity of

action taken at the meeting or by means of the written ballot.
Section 68. Section 16-6a-711 is enacted to read:
16-6a-711. Voting entitlement generally.

(1) Unless otherwise provided by the bylaws:

(a) only voting members shall be entitled to vote with respect to any matter required or
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2134 permitted under this chapter to be submitted to a vote of the members;

2135 (b) all referencesin this chapter to votes of or voting by the members shall be considered

2136 to permit voting only by the voting members; and

2137 (c) voting members shall be entitled to vote with respect to all matters required or

2138 permitted under this chapter to be submitted to a vote of the members.

2139 (2) Unless otherwise provided by the bylaws, each member entitled to vote shall be

2140 entitled to one vote on each matter submitted to a vote of members.

2141 (3) _Unless otherwise provided by the bylaws, if a membership stands of record in the

2142  names of two or more persons, the membership's acts with respect to voting shall have the
2143 following effect:

2144 (a) if only one votes, the act binds all; and

2145 (b) if more than one votes, the vote shall be divided on a pro-rata basis.

2146 Section 69. Section 16-6a-712 is enacted to read:

2147 16-6a-712. Proxies.

2148 (1) Unless otherwise provided by the bylaws, a member entitled to vote may vote or

2149  otherwise act in person or by proxy.

2150 (2) Without limiting the manner in which a member may appoint a proxy to vote or

2151 otherwise act for the member, Subsections (2)(a) and (b) constitute valid means of appointing a
2152 roxy:
2153 (2) A member may appoint a proxy by signing an appointment form, either personally or

2154 by the member's attorney-in-fact.

2155 (b) (i) Subject to Subsection (2)(b)(ii) a member may appoint a proxy by transmitting or

2156  authorizing the transmission of atelegram, teletype, facsimile, or other electronic transmission

2157 providing awritten statement of the appointment to:

2158 (A) the proxy;

2159 (B) aproxy solicitor;

2160 (C) aproxy support service organization;

2161 (D) another person duly authorized by the proxy to receive appointments as agent for the
2162  proxy; or

2163 (E) the nonprofit corporation.

2164 (i) An appointment transmitted under Subsection (2)(b)(i) shall set forth or be transmitted
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with written evidence from which it can be determined that the member transmitted or authorized

the transmission of the appointment.

(3) (a) An appointment of aproxy is effective against the nonprofit corporation when

received by the nonprofit corporation, including receipt by the nonprofit corporation of an

appointment transmitted pursuant to Subsection (2)(b).

(b) An appointment is valid for 11 months unless adifferent period is expressly provided

in the appointment form.

(4) Any complete copy, including an e ectronically transmitted facsimile, of an

appointment of a proxy may be substituted for or used in lieu of the original appointment for any

purpose for which the original appointment could be used.

(5) An appointment of aproxy is revocable by the member.

(6) An appointment of aproxy is revoked by the person appointing the proxy:

(a)_attending any meeting and voting in person; or

(b) signing and delivering to the secretary or other officer or agent authorized to tabul ate

proxy votes:
(i) _awriting stating that the appointment of the proxy is revoked; or

(ii) asubsequent appointment form.

(7) The death or incapacity of the member appointing a proxy does not affect the right of

the nonprofit corporation to accept the proxy's authority unless notice of the death or incapacity

is received by the secretary or other officer or agent authorized to tabulate votes before the proxy

exercises the proxy's authority under the appointment.

(8) Subject to Section 16-6a-713 and to any express limitation on the proxy's authority

appearing on the appointment form, a nonprofit corporation is entitled to accept the proxy's vote

or other action as that of the member making the appointment.
Section 70. Section 16-6a-713 is enacted to read:
16-6a-713. Nonpr ofit corporation’s acceptance of votes.

(1) If the name signed on any of the following corresponds to the name of a member, the

nonprofit corporation, if acting in good faith, may accept and give the following effect as the act

of the member:

(a) avote;

b) aconsent;
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(c) awritten ballot:

(d) awaiver;

(e) aproxy appointment; or

(f)_aproxy appointment revocation.

(2) If the name signed on any writing listed in Subsection (1) does not correspond to the

name of a member, the nonprofit corporation, if acting in good faith, may accept the writing and

giveit effect as the act of the member if:

() (i) the member is an entity; and

(ii) the name signed purports to be that of an officer or agent of the entity:

(b) (i) the name signed purports to be that of an administrator, executor, quardian, or

conservator representing the member: and

(ii) evidence of fiduciary status acceptabl e to the nonprofit corporation with respect to the
writing listed in Subsection (1) that:
(A) has been reguested by the nonprofit corporation; and

(B) is presented to the nonprofit corporation;

(c) (i) the name signed purports to be that of areceiver or trustee in bankruptcy of the

member; and

(ii) evidence of this status acceptable to the nonprofit corporation with respect to the
writing listed in Subsection (1) that:
(A) has been reguested by the nonprofit corporation; and

(B) is presented to the nonprofit corporation;

(d) (i) the name signed purports to be that of a pledgee, beneficial owner, or

attorney-in-fact of the member; and

(ii) evidence acceptable to the nonprofit corporation of the signatory's authority to sign for

the member has been presented with respect to the writing listed in Subsection (1) that:

(A) has been requested by the nonprofit corporation; and

(B) is presented to the nonprofit corporation;

(e) (i) two or more persons are the member as cotenants or fiduciaries;

(ii) the name signed purports to be the name of at |east one of the cotenants or fiduciaries;

(iii) the person signing appears to be acting on behalf of all the cotenants or fiduciaries;
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or

(f)_the acceptance of the writing listed in Subsection (1) is otherwise proper under rules
established by the nonprofit corporation that are not inconsistent with this Subsection (2).

(3) The nonprofit corporation is entitled to reject awriting listed in Subsection (1) if the

secretary or other officer or agent authorized to tabulate votes, acting in good faith, has reasonable
basis for doubt about:
(a) thevalidity of the signature on it; or

(b) the signatory's authority to sign for the member.

(4) The nonprofit corporation and its officer or agent who accepts or rejects awriting listed

in Subsection (1) in good faith and in accordance with the standards of this section are not liable

in damages for the conseguences of the acceptance or rejection.

(5) Corporate action based on the acceptance or rejection of awriting listed in Subsection

(1) under this section is valid unless a court of competent jurisdiction determines otherwise.
Section 71. Section 16-6a-714 is enacted to read:
16-6a-714. Quorum and voting requirementsfor voting groups.

(1) (a) Members entitled to vote as a separate voting group may take action on a matter at

ameseting only if aquorum of those members exists with respect to that matter.

(b) Unless otherwise provided in this chapter or the bylaws, a majority of the votes entitled

to be cast on the matter by the voting group constitutes a quorum of that voting group for action
on that matter.
(2) Once amember is represented for any purpose at a meeting, including the purpose of

determining that a guorum exists, the member is considered present for guorum purposes:

(a) for the remainder of the meeting; and

(b) for any adjournment of that meeting, unless:

(i) otherwise provided in the bylaws; or
(ii) _anew record dateis or shall be set for that adjourned meseting.
(3) Action on a matter other than the election of directors by avoting group is approved

(2) aquorum exists;

(b) the votes cast within the voting group favoring the action exceed the votes cast within

the voting group opposing the action; and
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(c) agreater number of affirmative votesis not required by this chapter or the bylaws.
(4) The election of directorsis governed by Section 16-6a-717.

Section 72. Section 16-6a-715 is enacted to read:

16-6a-715. Action by single and multiple voting groups.

(1) If this chapter or the bylaws provide for voting by a single voting group on a matter,

action on that matter is taken when voted upon by that voting group as provided in Section
16-6a-714.
(2) (a) If this chapter or the bylaws provide for voting by two or more voting groups on

amatter, action on that matter is taken only when voted upon by each of those voting groups
counted separately as provided in Section 16-6a-714.
(b) One voting group may vote on a matter even though no action is taken by another

voting group entitled to vote on the matter.
Section 73. Section 16-6a-716 is enacted to read:
16-6a-716. Greater quorum or voting requirements.

(1) The articles of incorporation or bylaws may provide for agreater:

(a)_guorum requirement for members or voting groups than is provided for by this chapter;

(b) voting requirement for members or voting groups than is provided by this chapter.

(2) _An amendment to the articles of incorporation or the bylaws that adds, changes, or

deletes a greater quorum or voting reguirement shall meet the same quorum requirement and be

adopted by the same vote and voting groups required to take action under the greater of the quorum
and voting requirements:

(a) thenin effect; or
(b) proposed to be adopted.
Section 74. Section 16-6a-717 is enacted to read:

16-6a-717. Voting for directors-- Cumulative voting.

(1) If the bylaws provide for cumulative voting for directors by the voting members, voting

members may cumulatively vote, by:

(a)_multiplying the number of votes the voting members are entitled to cast by the number

of directors for whom they are entitled to vote; and

(b) (i) casting the product for asingle candidate; or
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(ii) distributing the product among two or more candidates.

(2) Cumulative voting is not authorized at a particular meeting unless:

(a) the meeting notice or statement accompanying the notice states that cumulative voting
will take place; or

(b) (i) avoting member gives notice during the meeting and before the vote is taken of the
voting member's intent to cumulate votes; and

(ii) if one voting member gives this notice, all other voting members participating in the
election are entitled to cumulate their votes without giving further notice.

(3) (@) In an election of multiple directors, that number of candidates equaling the number
of directorsto be elected, having the highest number of votes cast in favor of their election, are
elected to the board of directors.

(b) When only one director is being voted upon, the affirmative vote of a majority of the
members constituting a quorum at the meeting at which the election occurs shall be required for
election to the board of directors.

Section 75. Section 16-6a-718 is enacted to read:

16-6a-718. Voting agreements.

(1) Two or more members may provide for the manner in which they will vote by signing
an agreement for that purpose.

(2) A voting agreement created under this section is specifically enforceable.

Section 76. Section 16-6a-801 is enacted to read:

Part 8. Directorsand Officers

16-6a-801. Requirement for board of directors.

(1) A nonprofit corporation shall have a board of directors.

(2) () Except as provided in this chapter or Subsection (2)(b), all corporate powers shall
be exercised by or under the authority of, and the business and affairs of the nonprofit corporation
managed under the direction of, the board of directors.

(b) (i) The articles of incorporation may authorize one or more persons to exercise some
or al of the powers that would otherwise be exercised by the board of directors.

(ii) To the extent the articles of incorporation authorize a person other than the board of
directors to have the authority and perform a duty of the board of directors, the directors shall be
relieved to that extent from such authority and duty.

S (3) THE BOARD OF DIRECTORS MAY BE DIVIDED INTO CLASSES, EACH WITH SUCH
RESPECTIVE
RIGHTS AND DUTIES AS THE ARTICLES OF INCORPORATION OR BYLAWS MAY PROVIDE. s

h (4) THE BOARD OF DIRECTORS AND THE DIRECTORS MAY BE KNOWN BY ANY OTHER

NAME DESIGNATED IN THE BYLAWS. h

House Committee Amendments 2-22-2000 pbipo
-75- Senate 3" Reading Amendments 2-16-2000 rd/po
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Section 77. Section 16-6a-802 is enacted to read:

16-6a-802. Qualifications of directors.

(1) A director shall be:

(a) anatural person; and

(b) 18 years of age or older.

(2) The bylaws may prescribe other qualifications for directors in addition to the
reguirements under Subsection (1).

(3) A director need not be aresident of this state or a member of the nonprofit corporation
unless required by the bylaws.

Section 78. Section 16-6a-803 is enacted to read:

16-6a-803. Number of directors.

(1) A board of directors shall consist of three or more directors, with the number specified
in, or fixed in accordance with, the bylaws.

(2) (a) The bylaws may establish, or permit the voting members or the board of directors
to establish, arange for the size of the board of directors by fixing a minimum and maximum
number of directors.

(b) If arange for the size of the board of directorsis established in accordance with
Subsection (2)(a), the number of directors may be fixed or changed from time to time within the
range by:

(i) the voting members; or

(i) the board of directors.

Section 79. Section 16-6a-804 is enacted to read:

16-6a-804. Election, appointment, and designation of directors.

(1) (a) All directors except theinitial directors shall be elected, appointed, or designated
as provided in the bylaws.

(b) If no method of election, appointment, or designation is set forth in the bylaws, the
directors other than theinitial directors shall be elected as follows:

(i) if the nonprofit corporation has voting members, all directors except the initial directors
shall be elected by the voting members at each annual meeting of the voting members; and

(ii) if the nonprofit corporation does not have voting members, all directors except the
initial directors shall be elected by the board of directors.
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(2) () _The bylaws may authorize the election of all or a specified number or portion of
directors, except the initial directors, by:

(i) the members of one or more voting groups of voting members; or

(ii) the directors of one or more authorized classes of directors.

(b) A class of voting members or directors entitled to elect one or more directorsisa
separate voting group for purposes of the election of directors.

(3) The bylaws may authorize the appointment of one or more directors by one or more
persons, or by the holder of the office or position, as the bylaws shall specify.

(4) The bylaws may provide for election of directors by voting members or delegates.

(a) on the basis of chapter or other organizational unit;

(b) by region or other geographic unit;

(c) by preferential voting; or

(d) by any other reasonable method.

(5) For purposes of this chapter, designation occurs when the bylaws.

(a) name an individual as a director; or

(b) designate the holder of some office or position as a director.

Section 80. Section 16-6a-805 is enacted to read:

16-6a-805. Termsof directorsgenerally.

(1) (8) The bylaws may specify the terms of directors.

(b) In the absence of any term specified in the bylaws, the term of each director shall be
one year.

(c) Unless otherwise provided in the bylaws, directors may be elected for successive terms.

(2) Unless otherwise provided in the bylaws, the terms of the initial directors of a nonprofit
corporation expire at the first meeting at which directors are elected or appointed.

(3) A decrease in the number of directors or in the term of office does not shorten an
incumbent director's term.

(4) Unless otherwise provided in the bylaws, the term of a director filling a vacancy
expires at the end of the unexpired term that the director isfilling, except that if a director is
elected to fill avacancy created by reason of an increase in the number of directors, the term of the
director shall expire on the later of:

(a) the next meeting at which directors are elected; or
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(b) theterm, if any, designated for the director at the time of the creation of the position
being filled.

(5) Despite the expiration of a director's term, a director continues to serve until:

(a) thedirector's successor is elected, appointed, or designated and qualifies; or

(b) thereis adecreasein the number of directors.

(6) A director whose term has expired may deliver to the division for filing a statement to
that effect pursuant to Section 16-6a-1608.

Section 81. Section 16-6a-806 is enacted to read:

16-6a-806. Staggered termsfor directors.

(1) The bylaws may provide for staggering the terms of directors by dividing the total
number of directorsinto any number of groups.

(2) Theterms of office of the several groups permitted under Subsection (1) need not be

uniform.

Section 82. Section 16-6a-807 is enacted to read:

16-6a-807. Resignation of directors.

(1) A director may resign at any time by giving written notice of resignation to the
nonprofit corporation.

(2) A resignation of adirector is effective when the notice is received by the nonprofit
corporation unless the notice specifies a later effective date.

(3) A director who resigns may deliver to the division for filing a statement that the
director resigns pursuant to Section 16-6a-1608.

(4) Thefailureto attend or meet obligations shall be effective as aresignation at the time
of the board of director's vote to confirm the failure if:

(a) at the beginning of a director's term on the board, the bylaws provide that a director
may be considered to have resigned for failing to:

(i) attend a specified number of board meetings; or

(ii) meet other specified obligations of directors; and

(b) the failure to attend or meet obligations is confirmed by an affirmative vote of the
board of directors.

Section 83. Section 16-6a-808 is enacted to read:

16-6a-808. Removal of directors.
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2413 (1) Directors elected by voting members or directors may be removed as provided in
2414  Subsections (1)(a) through (q).

2415 (a)_The voting members may remove one or more directors elected by them with or
2416  without cause unless the bylaws provide that directors may be removed only for cause.

2417 (b) If adirector is elected by a voting group, only that voting group may participate in the
2418  voteto remove that director.

2419 (c) A director may be removed only if the number of votes cast to remove the director
2420  would be sufficient to elect the director at a meeting to elect directors.

2421 (d) A director elected by voting members may be removed by the voting members only:
2422 (i) at ameeting called for the purpose of removing that director; and

2423 (ii) if the meeting notice states that the purpose, or one of the purposes, of the meeting is
2424  removal of the director.

2425 (e) An entire board of directors may be removed under Subsections (1)(a) through (d).
2426 (f) (i) Except as provided in Subsection (1)(f)(ii), a director elected by the board of

2427  directors may be removed with or without cause by the vote of a majority of the directors then in
2428  office or such greater number asis set forth in the bylaws.

2429 (ii) A director elected by the board of directorsto fill the vacancy of adirector elected by
2430  thevoting members may be removed without cause by the voting members but not the board of
2431  directors.

2432 (g) A director who is removed pursuant to this section may deliver to the division for filing
2433  astatement to that effect pursuant to Section 16-6a-1608.

2434 (2) Unless otherwise provided in the bylaws:

2435 (a) an appointed director may be removed without cause by the person appointing the
2436  director;

2437 (b) the person described in Subsection (2)(a) shall remove the director by giving written
2438  notice of the removal to:

2439 (i) thedirector; and

2440 (ii) the nonprofit corporation; and

2441 (c) unless the written notice described in Subsection (2)(b) specifies a future effective date,

2442 aremoval is effective when the notice is received by both:
2443 (i)_the director to be removed; and
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(i) the nonprofit corporation.

(3) A designated director, as provided in Subsection 16-6a-804(5), may be removed by an
amendment to the bylaws deleting or changing the designation.

Section 84. Section 16-6a-809 is enacted to read:

16-6a-809. Removal of directors by judicial proceeding.

(1) (a) The applicable court may remove adirector in a proceeding commenced either by
the nonprofit corporation or by voting members holding at |east 10% of the votes entitled to be cast
in the election of the director's successor if the court finds that:

(i) thedirector engaged in:

(A) fraudulent or dishonest conduct; or

(B) gross abuse of authority or discretion with respect to the nonprofit corporation; or

(i) (A) afinal judgment has been entered finding that the director has violated a duty set
forth in Part 4; and

(B) removal isin the best interests of the nonprofit corporation.

(b) For purposes of this Subsection (1), the applicable court is the:

(i) district court of the county in this state where a nonprofit corporation's principal office
is located; or

(ii) if the nonprofit corporation has no principal officein this state:

(A) thedistrict court of the county in which its registered officeis located; or

(B) if the nonprofit corporation has no registered office, the district court for Salt Lake
County.

(2) The court that removes a director may bar the director for a period prescribed by the
court from:

(a) reelection;

(b) reappointment; or

(c) designation.

(3) If voting members commence a proceeding under Subsection (1), the voting members
shall make the nonprofit corporation a party defendant.

(4) A director who is removed pursuant to this section may deliver to the division for filing
a statement to that effect pursuant to Section 16-6a-1608.

Section 85. Section 16-6a-810 is enacted to read:




2475
2476
2477
2478
2479
2480
2481
2482
2483
2484
2485
2486
2487
2488
2489
2490
2491
2492
2493
2494
2495
2496
2497
2498
2499
2500
2501
2502
2503
2504
2505

02-15-00 10:53 AM 1st Sub. (Green) S.B. 61

16-6a-810. Vacancy on board.

(1) Unless otherwise provided in the bylaws, if a vacancy occurs on aboard of directors,
including a vacancy resulting from an increase in the number of directors.

(a) the voting members, if any, may fill the vacancy;

(b) the board of directors may fill the vacancy:; or

(c) if the directors remaining in office constitute fewer than a quorum of the board of
directors, the remaining directors may fill the vacancy by the affirmative vote of a majority of all
the directors remaining in office.

(2) Notwithstanding Subsection (1), unless otherwise provided in the bylaws, if the vacant
office was held by a director elected by a voting group of voting members:

(a) if one or more of the remaining directors were elected by the same voting group of
voting members.

(i) only the directors elected by the same voting group of voting members are entitled to
voteto fill the vacancy if it isfilled by directors; and

(i) the directors elected by the same voting group of voting members may fill the vacancy
by the affirmative vote of a majority of the directors remaining in office; and

(b) only that voting group is entitled to vote to fill the vacancy if it isfilled by the voting
members.

(3) Notwithstanding Subsection (1) and unless otherwise provided in the bylaws, only the
directors elected by the same voting group of directors are entitled to vote to fill the vacancy if:

(a) the vacant office was held by a director elected by avoting group of directors; and

(b) any personsin that voting group remain as directors.

(4) Unless otherwise provided in the bylaws, if avacant office was held by an appointed
director, only the person who appointed the director may fill the vacancy.

(5) (@) If avacant office was held by a designated director, as provided in Subsection
16-6a-804(5), the vacancy shall befilled as provided in the bylaws.

(b) In the absence of an applicable bylaw provision, the vacancy may not befilled by the

board.

(6) A vacancy that will occur at a specific later date by reason of aresignation effective
at alater date under Subsection 16-6a-807(2) or otherwise, may be filled before the vacancy
occurs, but the new director may not take office until the vacancy occurs.
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Section 86. Section 16-6a-811 is enacted to read:

16-6a-811. Compensation of directors.

Unless otherwise provided in the bylaws, the board of directors may authorize and fix the
compensation of directors.

Section 87. Section 16-6a-812 is enacted to read:

16-6a-812. Mestings.

(1) Theboard of directors may hold regular or special meetings in or out of this state.

(2) (a) Unless otherwise provided in the bylaws, the board of directors may permit any
director to participate in aregular or special meeting by, or conduct the meeting through the use
of, any means of communication by which all directors participating may hear each other during
the meeting.

(b) A director participating in a meeting by a means permitted under Subsection (1) is
considered to be present in person at the meeting.

Section 88. Section 16-6a-813 is enacted to read:

16-6a-813. Action without meeting.

(1) Unless otherwise provided in the bylaws, any action required or permitted by this
chapter to be taken at a board of directors meeting may be taken without a meeting if each and
every member of the board in writing either:

(a) votesfor the action; or

(b) (i) (A) votes against the action; or

(B) abstains from voting; and

(ii) waivesthe right to demand that action not be taken without a meeting.

(2) Action istaken under this section only if the affirmative vote for the action equals or
exceeds the minimum number of votes that would be necessary to take the action at a meeting at
which all of the directors then in office were present and voted.

(3) (&) An action taken pursuant to this section may not be effective unless the nonprofit
corporation receives writings.

(i) describing the action taken;

(i) otherwise satisfying the requirements of Subsection (1);

(iii) signed by all directors; and

(iv) not revoked pursuant to Subsection (4).
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(b) Unless otherwise provided by the bylaws, awriting described in Subsection (3)(a) may
be received by the nonprofit corporation by electronically transmitted facsimile or other form of
wire or wireless communication providing the nonprofit corporation with a complete copy of the
document, including a copy of the signature on the document.

(c) A director'sright to demand that action not be taken without a meeting shall be
considered to have been waived if the nonprofit corporation receives awriting satisfying the
requirements of Subsection (1) that has been signed by the director and not revoked pursuant to
Subsection (4).

(d) Action taken pursuant to this section shall be effective when the last writing necessary
to effect the action is received by the nonprofit corporation, unless the writings describing the
action taken set forth a different effective date.

(4) If thewriting is received by the nonprofit corporation before the last writing necessary
to effect the action is received by the nonprofit corporation, any director who has signed awriting
pursuant to this section may revoke the writing by awriting signed and dated by the director:

(a) describing the action; and

(b) stating that the director's prior vote with respect to the writing is revoked.

(5) Action taken pursuant to this section:

(a) has the same effect as action taken at a meeting of directors; and

(b) may be described as an action taken at a meeting of directorsin any document.

Section 89. Section 16-6a-814 is enacted to read:

16-6a-814. Notice of meeting.

(1) Unless otherwise provided in this chapter or in the bylaws, regular meetings of the
board of directors may be held without notice of the date, time, place, or purpose of the meeting.

(2) (a) Unlessthe bylaws provide for alonger or shorter period, special meetings of the
board of directors shall be preceded by at least two days notice of the date, time, and place of the
meeting.

(b) The notice required by Subsection (2)(a) need not describe the purpose of the special
meeting unless otherwise required by this chapter or the bylaws.

Section 90. Section 16-6a-815 is enacted to read:

16-6a-815. Waiver of notice.

(1) (a) A director may waive any notice of a meeting before or after the time and date of
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2568 the meeting stated in the notice.

2569 (b) Except as provided by Subsection (2), the waiver shall:

2570 (i) beinwriting;

2571 (ii) signed by the director entitled to the notice; and

2572 (iii) be delivered to the nonprofit corporation for filing with the corporate records.

2573 (c) Thedelivery and filing required by Subsection (1)(b) may not be conditions of the
2574  effectiveness of the waiver.

2575 (2) A director's attendance at or participation in a meeting waives any required notice to
2576  that director of the meeting unless:.

2577 (a) (i) at the beginning of the meeting or promptly upon the director's later arrival, the

2578  director objects to holding the meeting or transacting business at the meeting because of lack of
2579 notice or defective notice; and

2580 (i) after objecting, the director does not vote for or assent to action taken at the meeting;
2581 or

2582 (b) if special notice was required of a particular purpose pursuant to Subsection

2583 16-6a-814(2).

2584 (i) the director objects to transacting business with respect to the purpose for which the
2585  gpecia notice was required; and

2586 (i) after objecting, the director does not vote for or assent to action taken at the meeting
2587  with respect to the purpose.

2588 Section 91. Section 16-6a-816 is enacted to read:

2589 16-6a-816. Quorum and voting.

2590 (1) Unless agreater or lesser number is required by the bylaws, a quorum of a board of

2591 directors consists of a majority of the number of directorsin officeimmediately before the meeting
2592  beqins.

2593 (2) The bylaws may authorize a guorum of aboard of directors to consist of:

2594 (a) no fewer than 1/3 of the number of directorsfixed if the corporation has afixed board
2595 gize; or

2596 (b) if arange for the size of the board is established pursuant to Subsection 16-6a-803(2),

2597 no fewer than 1/3 of the number of directors:
2598 (i) fixed in accordance with Subsection 16-6a-803(2); or
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(i) in office immediately before the meeting begins, if no number isfixed in accordance
with Subsection 16-6a-803(2).

(3) If aguorumis present when avote is taken, the affirmative vote of a majority of
directors present is the act of the board of directors unless the vote of a greater number of directors
is required by this chapter or the bylaws.

(4) (a) If provided in the bylaws, for purposes of determining a guorum with respect to a
particular proposal, and for purposes of casting avote for or against a particular proposal, a
director may be considered to be present at a meeting and to vote if the director has granted a
signed written proxy:

(i) to ancther director who is present at the meeting; and

(ii) authorizing the other director to cast the vote that is directed to be cast by the written
proxy with respect to the particular proposal that is described with reasonable specificity in the

roxy.

(b) Except as provided in this Subsection (4) and as permitted by Section 16-6a-813,
directors may not vote or otherwise act by proxy.

h (c) NOTWITHSTANDING SUBSECTION (4)(a), A DIRECTOR MAY GRANT A PROXY TO A
PERSON WHO IS NOT A DIRECTOR IF PERMITTED BY THE BYLAWS. h

(5) A director who is present at a meeting of the board of directors when corporate action
istaken is considered to have assented to all action taken at the meeting unless:

(a) (i) thedirector objects at the beginning of the meeting, or promptly upon the director's
arrival, to holding the meeting or transacting business at the meeting; and

(i) after objecting, the director does not vote for or assent to any action taken at the
meeting;

(b) the director contemporaneously requests that the director's dissent or abstention as to
any specific action taken be entered in the minutes of the meeting; or

(c) thedirector causes written notice of the director's dissent or abstention asto any
specific action to be received by:

(i) the presiding officer of the meeting before adjournment of the meeting; or

(i) the nonprofit corporation promptly after adjournment of the meeting.

(6) The right of dissent or abstention pursuant to Subsection (5) asto a specific action is
not available to a director who votes in favor of the action taken.

Section 92. Section 16-6a-817 is enacted to read:

16-6a-817. Committees of the board.

-85- House Committee Amendments 2-22-2000 pbipo
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2630 (1) Unless otherwise provided in the bylaws and subject to the provisions of Section

2631  16-6a-906, the board of directors may:

2632 (a) create one or more committees of the board; and

2633 (b) appoint one or more directors to serve on the committees created under Subsection
2634 (1)(a).

2635 (2) Unless otherwise provided in the bylaws, the creation of a committee of the board and
2636  appointment of directorsto it shall be approved by the greater of:

2637 (a) amajority of all the directorsin office when the action is taken; or

2638 (b) the number of directors required by the bylaws to take action under Section 16-6a-816.
2639 (3) Unless otherwise provided in the bylaws, a committee of the board and the members

2640  of the committee are subject to Sections 16-6a-812 through 16-6a-816, which govern:
2641 a) meetings;

2642 (b) action without meeting;

2643 (c) notice;

2644 (d) waiver of notice; and

2645 (€) quorum and voting requirements.

2646 (4) To the extent specified in the bylaws or by the board of directors, each committee of
2647  the board shall have the authority of the board of directors under Section 16-6a-801.

2648 (5) The creation of, delegation of authority to, or action by a committee does not alone
2649  constitute compliance by a director with the standards of conduct described in Section 16-6a-822.
2650 (6) (a) Subject to Subsection (6)(b), nothing in this part shall prohibit or restrict a nonprofit

2651  corporation from establishing in its bylaws or by action of the board of directors or otherwise one
2652  or more committees, advisory boards, auxiliaries, or other bodies of any kind:

2653 (i) having the members and rules of procedure as the bylaws or board of directors may
2654  provide;

2655 (ii) established to provide the advice, service, and assistance to the nonprofit corporation
2656  asmay be specified in the bylaws or by the board of directors; and

2657 (iii) established to carry out the duties and responsibilities for the nonprofit corporation,
2658  asmay be specified in the bylaws or by the board of directors.

2659 (b) Notwithstanding Subsection (6)(a), if any committee or other body established under

2660  Subsection (6)(a) has one or more members who are entitled to vote on committee matters and who
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are not then also directors, the committee or other body may not exercise any power or authority
reserved to the board of directors, in this chapter or in the bylaws.

Section 93. Section 16-6a-818 is enacted to read:

16-6a-818. Officers.

(1) (a) A nonprofit corporation shall have the officers designated:

(i) initsbylaws; or

(ii) by the board of directors in a manner not inconsistent with the bylaws.

(b) An officer shall be:

(i) anatural person; and

(ii) 18 years of age or older.

(c) An officer need not be a director or amember of the nonprofit corporation, unless the
bylaws so prescribe.

(2) (a) An officer may be appointed by the board of directors or in such other manner as
the board of directors or bylaws may provide.

(b) An appointed officer may appoint one or more officers or assistant officers if
authorized by:

(i) the bylaws; or

(i) the board of directors.

(3) The bylaws or the board of directors shall delegate to the secretary or to one or more
other persons responsibility for:

(@) the preparation and maintenance of:

(i) minutes of the directors and members meetings; and

(ii) other records and information required to be kept by the nonprofit corporation under
Section 16-6a-1601; and

(b) authenticating records of the nonprofit corporation.

(4) The sameindividual may simultaneously hold more than one office in a nonprofit
corporation.

Section 94. Section 16-6a-819 is enacted to read:

16-6a-819. Duties of officers.

Each officer shall have the authority and shall perform the duties set forth with respect to
the office:
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(1) inthe bylaws; or
(2) to the extent not inconsistent with the bylaws, prescribed with respect to the office by:

(a) the board of directors; or

(b) an officer authorized by the board of directors.

Section 95. Section 16-6a-820 is enacted to read:

16-6a-820. Resignation and removal of officers.

(1) An officer may resign at any time by giving written notice of resignation to the
nonprofit corporation.

(2) A resignation of an officer is effective when the notice is received by the nonprofit
corporation unless the notice specifies a later effective date.

(3) If aresignation is made effective at alater date, the board of directors may:

(a) (i) permit the officer to remain in office until the effective date; and

(i) fill the pending vacancy before the effective date if the successor does not take office
until the effective date; or

(b) (i) remove the officer at any time before the effective date; and

(i) fill the vacancy created by the removal.

(4) (a) Unless otherwise provided in the bylaws, the board of directors may remove any
officer at any time with or without cause.

(b) The bylaws or the board of directors may make provisions for the removal of officers

by:

(i) other officers; or

(i) the voting members.

(5) An officer who resigns, is removed, or whose appointment has expired may deliver to
the division for filing a statement to that effect pursuant to Section 16-6a-1608.

Section 96. Section 16-6a-821 is enacted to read:

16-6a-821. Contract rightswith respect to officers.

(1) The appointment of an officer does not itself create contract rights.

(2) (a) An officer's removal does not affect the officer's contract rights, if any, with the
nonprofit corporation.

(b) An officer's resignation does not affect the nonprofit corporation's contract rights, if
any, with the officer.
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Section 97. Section 16-6a-822 is enacted to read:

16-6a-822. General standards of conduct for directorsand officers.

(1) (a) A director shall discharge the director's duties as a director, including the director's
duties as a member of a committee of the board, in accordance with Subsection (2).

(b) An officer with discretionary authority shall discharge the officer's duties under that
authority in accordance with Subsection (2).

(2) A director or an officer described in Subsection (1) shall discharge the director or
officer's duties:

(a) in good faith;

(b) with the care an ordinarily prudent person in alike position would exercise under
similar circumstances; and

(c) in amanner the director or officer reasonably believesto bein the best interests of the
nonprofit corporation.

(3) In discharging duties, adirector or officer is entitled to rely on information, opinions,
reports, or statements, including financial statements and other financial data, if prepared or
presented by:

(a) one or more officers or employees of the nonprofit corporation whom the director or
officer reasonably believesto be reliable and competent in the matters presented;

(b) legal counsel, a public accountant, or another person as to matters the director or
officer reasonably believes are within the person's professional or expert competence;

(c) religious authorities or ministers, priests, rabbis, or other persons:

(i) whose position or duties in the nonprofit corporation, or in areligious organization with
which the nonprofit corporation is affiliated, the director or officer believes justify reliance and
confidence; and

(ii) who the director or officer believes to be reliable and competent in the matters
presented; or

(d) in the case of adirector, a committee of the board of directors of which the director is
not a member if the director reasonably believes the committee merits confidence.

(4) A director or officer is not acting in good faith if the director or officer has knowledge
concerning the matter in question that makes reliance otherwise permitted by Subsection (3)
unwarranted.
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2754 (5) A director, regardless of title, may not be considered to be a trustee with respect to h [:
2755 ——fa)-thenonprefitcorporationor

2756 —bY] h any property held or administered by the nonprofit corporation including property that
2757  may be subject to restrictions imposed by the donor or transferor of the property.

2758 (6) A director or officer is not liable to the nonprofit corporation, its members, or any

2759  conservator or receiver, or any assignee or successor-in-interest of the nonprofit corporation or
2760  member, for any action taken, or any failure to take any action, as an officer or director, as the case
2761 may be, unless:

2762 (a) thedirector or officer has breached or failed to perform the duties of the office as set
2763  forth in this section; and

2764 (b) the breach or failure to perform constitutes:

2765 h [t —aressnegtigenee:

2766 —iD)] (i) h willful misconduct; or

2767 h [¢iD] (i) h intentional infliction of harm on:

2768 (A) the nonprofit corporation; or

2769 (B) the members of the nonprofit corporation.

2770 Section 98. Section 16-6a-823 is enacted to read:

2771 16-6a-823. Limitation of liability of directors.

2772 (1) (a) Except as provided in Subsection (1)(b) and without limiting the generality of

2773  Subsection 16-6a-822(6), a nonprofit corporation may eliminate or limit the liability of adirector
2774  tothe nonprofit corporation or to its members for monetary damages for any action taken or any
2775 falureto take any action as adirector, if:

2776 (i) so provided in:

2777 (A) the articles of incorporation;

2778 (B) the bylaws; or

2779 (C) aresolution; and

2780 (ii) to the extent permitted in Subsection (3).

2781 (b) Subsection (1)(a) does not permit a nonprofit corporation from eliminating or limiting
2782 theliability of adirector for:

2783 (i) the amount of afinancial benefit received by a director to which the director is not
2784  entitled;

-90- House Committee Amendments 2-22-2000 pbipo
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(ii) anintentional infliction of harm on:

(A) the nonprofit corporation; or

(B) the members of a nonprofit corporation:;

(iii) an intentional violation of criminal law; or

(iv) aviolation of Section 16-6a-824.

(2) A provision authorized under this section may not eliminate or limit the liability of a
director for any act or omission occurring prior to the date when the provision becomes effective.

(3) Any provision authorized under this section to be included in the articles of
incorporation may be adopted in the bylaws or by resolution, but only if the provision is approved
by the same percentage of members of each voting group as would be required to approve an
amendment to the articles of incorporation including the provision.

(4) Any foreign nonprofit corporation authorized to transact business in this state, except
as otherwise provided by law, may adopt any provision authorized under this section.

Section 99. Section 16-6a-824 is enacted to read:

16-6a-824. Liability of directorsfor unlawful distributions.

(1) (a) A director who votes for or assents to a distribution made in violation of Section
16-6a-1301 or the articles of incorporation is personaly liable to the corporation for the amount
of the distribution that exceeds what could have been distributed without violating Section
16-6a-1301 or the articles of incorporation, if it is established that the director's duties were not
performed in compliance with Section 16-6a-822.

(b) In any proceeding commenced under this section, a director has all of the defenses
ordinarily available to adirector.

(2) A director held liable under Subsection (1) for an unlawful distribution is entitled to

contribution:

(a) from every other director who could be held liable under Subsection (1) for the
unlawful distribution; and

(b) from each member who accepted the distribution knowing the distribution was made
in violation of Section 16-6a-1301 or the articles of incorporation.

(3) The amount of the contribution from each member under Subsection (2)(b) isthe
amount of the distribution to the member multiplied by the percentage of the amount of
distribution to all members that exceeded what could have been distributed to members without
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violating Section 16-6a-1301 or the articles of incorporation.

Section 100. Section 16-6a-825 is enacted to read:

16-6a-825. Conflicting interest transaction.

(1) Asusedin thissection, "conflicting interest transaction" means a contract, transaction,
or other financial relationship between a nonprofit corporation and:

(a) adirector of the nonprofit corporation;

(b) aparty related to adirector; or

(c) an entity in which adirector of the nonprofit corporation:

(i) isadirector or officer; or

(ii) hasafinancial interest.

(2) Except as otherwise provided in this section, upon the finding of a conflicting interest
transaction, in an action properly brought before it, a court may:

(@) rulethat the conflicting interest transaction is void or voidable;

(b) enjoin or set aside the conflict of interest transaction; or

(c) determine that the conflicting interest transaction gives rise to an award of damages or
other sanctions.

(3) (a) A loan may not be made by a corporation to its directors or officers.

(b) A director or officer who assentsto or participates in the making of aloan in violation
of Subsection (3)(a) shall be liable to the corporation for the amount of the |oan until the
repayment of the loan.

(4) (a) If the conditions of Subsection (4)(b) are met, a conflicting interest transaction may
not be void or voidable or be enjoined, set aside, or give rise to an award of damages or other
sanctions in a proceeding by a member or by or in the right of the nonprofit corporation, solely
because:

(i) the conflicting interest transaction involves:

(A) adirector of the nonprofit corporation;

(B) aparty related to adirector; or

(C) anentity in which adirector of the nonprofit corporation is adirector or officer or has
afinancial interest;

(i) thedirector is present at or participates in the meeting of the nonprofit corporation's
board of directors or of the committee of the board of directors that authorizes, approves, or ratifies
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the conflicting interest transaction; or

(iii) thedirector's voteis counted for the purpose described in Subsection (4)(a)(ii).

(b) Subsection (4)(a) appliesif:

(i) (A) the material facts as to the director's relationship or interest and as to the conflicting
interest transaction are disclosed or are known to the board of directors or the committee; and

(B) the board of directors or committee in good faith authorizes, approves, or ratifies the
conflicting interest transaction by the affirmative vote of a majority of the disinterested directors,
even though the disinterested directors are |ess than a quorum;

(ii) (A) the material facts asto the director's relationship or interest and as to the
conflicting interest transaction are disclosed or are known to the members entitled to vote on the
conflicting interest transaction; and

(B) the conflicting interest transaction is specifically authorized, approved, or ratified in
good faith by avote of the members entitled to vote thereon; or

(iii) the conflicting interest transaction is fair as to the nonprofit corporation.

(5) Common or interested directors may be counted in determining the presence of a
guorum at a meeting of the board of directors or of a committee that authorizes, approves, or
ratifies the conflicting interest transaction.

Section 101. Section 16-6a-826 is enacted to read:

16-6a-826. Common members, directors, or officers.

(1) Two or more nonprofit corporations may have members, directors, or officers that are
common to each nonprofit corporation.

(2) Thefact of common members, directors, or officersin one or more nonprofit
corporations may not, by itself, create an inference that the nonprofit corporations individualy or
collectively:

(a) are agents or alter egos of one another; or

(b) have been formed or availed of for an improper purpose.

(3) The doctrine of "piercing the corporate veil" may not be applied to one or more
nonprofit corporations solely because of the fact of common members, directors, or officers.

Section 102. Section 16-6a-901 is enacted to read:

Part 9. Indemnification
16-6a-901. Indemnification definitions.
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Asused in this part:

(1) (a) "Director" means an individual who:

(i) isor wasadirector of anonprofit corporation; or

(ii) while adirector of anonprofit corporation at the nonprofit corporation's request, is or
was serving as adirector, officer, partner, member, manager, trustee, employee, fiduciary, or agent
of:

(A) another domestic or foreign corporation;

(B) another nonprofit corporation;

(C) ancther person; or

(D) an employee benefit plan.

(b) A director is considered to be serving an employee benefit plan at the nonprofit
corporation's request if the director's duties to the nonprofit corporation aso impose duties on, or
otherwise involve services by, the director to the employee benefit plan or to participants in or
beneficiaries of the employee benefit plan.

(c) "Director" includes, unless the context requires otherwise, the estate or personal
representative of a director.

(2) "Expenses' includes attorneys fees.

(3) "Liability" means the obligation incurred with respect to a proceeding to pay a
judgment, settlement, penalty, or fine, including:

(a) an excise tax assessed with respect to an employee benefit plan; or

(b) reasonable expenses.

(4) "Nonprofit corporation” includes any domestic or foreign entity that is a predecessor
of anonprofit corporation by reason of a merger or other transaction in which the predecessor's
existence ceased upon consummeation of the transaction.

(5) (a) "Officer," "employee" "fiduciary," and "agent" include any person who, while
serving the indicated relationship to the nonprofit corporation, at the nonprofit corporation's
reguest, is or was serving as a director, officer, partner, trustee, employee, fiduciary, or agent of:

(i) another domestic or foreign corporation;

(ii) another person; or

(iii) an employee benefit plan.

(b) An officer, employee, fiduciary, or agent is considered to be serving an employee
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benefit plan at the nonprofit corporation's request if that person's duties to the nonprofit
corporation also impose duties on, or otherwise involve services by, that person to the plan or
participants in, or beneficiaries of the plan.

fiduciary,” and "agent"
include the estates or personal representatives of the officer, employee, fiduciary, or agent.

(6) (a) "Official capacity" means:

(i) when used with respect to a director, the office of director in a corporation; and

(ii) when used with respect to a person other than a director, as contemplated in Section
16-6a-907, the office in a corporation held by the officer or the employment, fiduciary, or agency
relationship undertaken by the person on behalf of the corporation.

(b) "Official capacity" does not include service for any:

(i) other foreign or domestic corporation;

(ii) other person; or

(iii) employee benefit plan.

(7) "Party" includes an individual who was, is, or is threatened to be made a named
defendant or respondent in a proceeding.

(8) "Proceeding" means any threatened, pending, or completed action, suit, or proceeding,
whether civil, criminal, administrative, or investigative and whether formal or informal.

Section 103. Section 16-6a-902 is enacted to read:

16-6a-902. Authority to indemnify directors.

(c) Unless the context requires otherwise, "officer," "employee,

(1) Except as provided in Subsection (4), a nonprofit corporation may indemnify an
individual made a party to a proceeding because the individual is or was a director, against liability
incurred in the proceeding if:

(a) theindividual's conduct was in good faith;

(b) the individual reasonably believed that the individual's conduct was in, or not opposed
to, the corporation's best interests; and

(c) inthe case of any criminal proceeding, the individual had no reasonable cause to
believe the individual's conduct was unlawful.

(2) A director's conduct with respect to any employee benefit plan for a purpose the
director reasonably believed to be in or not opposed to the interests of the participants in and
beneficiaries of the plan is conduct that satisfies the requirement of Subsection (1)(b).




2940
2941
2942
2943
2944
2945
2946
2947
2948
2949
2950
2951
2952
2953
2954
2955
2956
2957
2958
2959
2960
2961
2962
2963
2964
2965
2966
2967
2968
2969
2970

1t Sub. (Green) S.B. 61 02-15-00 10:53 AM

(3) The termination of a proceeding by judgment, order, settlement, conviction, or upon
aplea of nolo contendere or its equivalent is not, of itself, determinative that the director did not
meet the standard of conduct described in this section.

(4) A nonprofit corporation may not indemnify a director under this section:

(a) in connection with a proceeding by or in the right of the nonprofit corporation in which
the director was adjudged liable to the nonprofit corporation; or

(b) in connection with any other proceeding charging that the director derived an improper
personal benefit, whether or not involving action in the director's official capacity, in which
proceeding the director was adjudged liable on the basis that the director derived an improper
personal benefit.

(5) Indemnification permitted under this section in connection with a proceeding by or in
the right of the nonprofit corporation is limited to reasonable expenses incurred in connection with
the proceeding.

Section 104. Section 16-6a-903 is enacted to read:

16-6a-903. Mandatory indemnification of directors.

(1) Unlesslimited by its articles of incorporation, a nonprofit corporation shall indemnify
adirector described in Subsection (2) against reasonable expenses incurred by the director in
connection with the proceeding or claim with respect to which the director has been successful.

(2) Subsection (1) appliesto adirector who was successful, on the merits or otherwise, in
the defense of:

(a) any proceeding to which the director was a party because the director isor was a
director of the nonprofit corporation; or

(b) any claim, issue, or matter in the proceeding, to which the director was a party because
the director is or was a director of the nonprofit corporation.

Section 105. Section 16-6a-904 is enacted to read:

16-6a-904. Advance of expensesfor directors.

(1) A nonprofit corporation may pay for or reimburse the reasonable expenses incurred by
adirector who is a party to a proceeding in advance of final disposition of the proceeding if:

(a) the director furnishes the nonprofit corporation awritten affirmation of the director's
good faith belief that the director has met the applicable standard of conduct described in Section
16-6a-902;
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(b) the director furnishes the nonprofit corporation a written undertaking, executed
personally or on the director's behalf, to repay the advance if it is ultimately determined that the
director did not meet the standard of conduct; and

(c) adetermination is made that the facts then known to those making the determination
would not preclude indemnification under this part.

(2) The undertaking required by Subsection (1)(b):

(@) shall be an unlimited general obligation of the director;

(b) need not be secured; and

(c) may be accepted without reference to financial ability to make repayment.

(3) Determinations and authorizations of payments under this section shall be madein the
manner specified in Section 16-6a-906.

Section 106. Section 16-6a-905 is enacted to read:

16-6a-905. Court-ordered indemnification of directors.

(1) Unless a nonprofit corporation's articles of incorporation provide otherwise, a director
of the nonprofit corporation who is or was a party to a proceeding may apply for indemnification
to:

(a) the court conducting the proceeding; or

(b) another court of competent jurisdiction.

(2) On receipt of an application described in Subsection (1), the court, after giving any
notice the court considers necessary, may order indemnification in the following manner:

(@) if the court determines that the director is entitled to mandatory indemnification under
Section 16-6a-903, the court shall:

(i) order indemnification; and

(i) order the nonprofit corporation to pay the director's reasonable expenses incurred to
obtain court-ordered indemnification; and

(b) if the court determines that the director isfairly and reasonably entitled to
indemnification in view of all the relevant circumstances, whether or not the director met the
applicable standard of conduct set forth in Section 16-6a-902 or was adjudged liable as described
in Subsection 16-6a-902(4), the court may order indemnification as the court determines to be
proper, except that the indemnification with respect to any proceeding in which liability has been
adjudged in the circumstances described in Subsection 16-6a-902(4) is limited to reasonable
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3002 expensesincurred.

3003 Section 107. Section 16-6a-906 is enacted to read:
3004 16-6a-906. Deter mination and authorization of indemnification of directors.
3005 (1) (a) A nonprofit corporation may not indemnify a director under Section 16-6a-902

3006 unless authorized in the specific case after a determination has been made that indemnification of
3007 thedirector is permissible in the circumstances because the director has met the standard of
3008 conduct set forth in Section 16-6a-902.

3009 (b) A nonprofit corporation may not advance expenses to a director under Section
3010 16-6a-904 unless.

3011 (i) authorized in the specific case after the written affirmation and undertaking required
3012 by Subsections 16-6a-904(1)(a) and (1)(b) are received; and

3013 (ii) the determination required by Subsection 16-6a-904(1)(c) has been made.

3014 (2) (a) The determinations required by Subsection (1) shall be made:

3015 (i) by the board of directors by a majority vote of those present at a meeting at which a

3016 quorum s present if only those directors not parties to the proceeding are counted in satisfying the
3017  gquorum;

3018 (i) if agquorum cannot be obtained under Subsection (2)(a)(i), by amajority vote of a
3019 committee of the board of directors:

3020 (A) designated by the board of directors; and

3021 (B) consisting of two or more directors not parties to the proceeding; or

3022 (iii) by personslisted in Subsection (3).

3023 (b) The directors who are parties to the proceeding may participate in the designation of
3024  directors for the committee described in Subsection (2)(a)(ii).

3025 (3)(a) The determination reguired to be made by Subsection (1) shall be made by a person
3026  described in Subsection h [3}a}] (3)b) h if:

3027 (i) (A) aquorum cannot be obtained in accordance with Subsection (2)(a)(i); and

3028 (B) acommittee cannot be established under Subsection (2)(a)(ii); or

3029 (ii) evenif aquorum is obtained or a committee is designated, a majority of the directors
3030 constituting the quorum or committee directs.

3031 (b) If acondition described in Subsection (3)(a) is met, the determination required to be

3032 made by Subsection (1) shall be made:

-98- House Committee Amendments 2-22-2000 pbipo
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(i) by independent legal counsel selected by:

(A) avote of the board of directors or the committee in the manner specified in Subsection
(2)(a)(i) or (ii); or

(B) if aquorum of the full board cannot be obtained and a committee cannot be
established, by independent legal counsel selected by a majority vote of the full board of directors;
or

(ii) by the voting members, but a voting member may not vote on the determination if the
voting member is:

(A) adirector; and

(B) at the time seeking indemnification.

(4) (a) Except as provided in Subsection (4)(b), an authorization of indemnification and
advance of expenses shall be made in the same manner as the determination that indemnification
or advance of expensesis permissible.

(b) Notwithstanding Subsection (4)(a), if the determination that indemnification or
advance of expensesis permissible is made by independent legal counsel, authorization of
indemnification and advance of expenses shall be made by the body that selected the independent
legal counsel.

Section 108. Section 16-6a-907 is enacted to read:

16-6a-907. Indemnification of officers, employees, fiduciaries, and agents.

Unless a nonprofit corporation's articles of incorporation provide otherwise:

(1) to the same extent as a director, an officer of the nonprofit corporation is entitled to:

(a)_mandatory indemnification under Section 16-6a-903; and

(b) apply for court-ordered indemnification under Section 16-6a-905;

(2) the nonprofit corporation may indemnify and advance expenses to an officer,
employee, fiduciary, or agent of the corporation to the same extent asto a director; and

(3) _anonprofit corporation may indemnify and advance expenses to an officer, employee,
fiduciary, or agent who is not a director to a greater extent if:

(a) not inconsistent with public policy; and

(b) provided for by:

(i) its articles of incorporation or bylaws;

(ii) general or specific action of its board of directors; or
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(iii) contract.

Section 109. Section 16-6a-908 is enacted to read:

16-6a-908. Insurance.

(1) A nonprofit corporation may purchase and maintain liability insurance:

(a) on behalf of a person who:

(i) isor was adirector, officer, employee, fiduciary, or agent of the nonprofit corporation;

(ii) while serving as adirector, officer, employee, fiduciary, or agent of the nonprofit
corporation at the request of the nonprofit corporation, is or was serving as a director, officer,
partner, trustee, employee, fiduciary, or agent of:

(A) another foreign or domestic nonprofit corporation;

(B) other person; or

(C) an employee benefit plan; and

(b) againgt liability asserted against or incurred by the person in that capacity or arising
from the person's status as a director, officer, employee, fiduciary, or agent, whether or not the
nonprofit corporation would have power to indemnify the person against the same liability under
Section 16-6a-902, 16-6a-903, or 16-6a-907.

(2) Insurance may be procured from any insurance company designated by the board of
directors, whether the insurance company is formed under the laws of this state or any other
jurisdiction of the United States or el sewhere, including any insurance company in which the

nonprofit corporation has an equity or any other interest through stock ownership or otherwise.
Section 110. Section 16-6a-909 is enacted to read:
16-6a-909. Limitationson indemnification of directors.

(1) (a) A provision treating a nonprofit corporation's indemnification of, or advance for
expenses to, directorsthat is contained in the following is valid only if and to the extent the
provision is not inconsistent with this part:

(i) the articles of incorporation or bylaws of the nonprofit corporation:;

(ii) aresolution of the nonprofit corporation's members or board of directors;

(iii) acontract, except an insurance policy; or

(iv) other writing.

(b) If the articles of incorporation limit indemnification or advance of expenses,
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3095 indemnification and advance of expenses are valid only to the extent not inconsistent with the
3096 articles of incorporation.

3097 (2) This part does not limit a nonprofit corporation's power to pay or reimburse expenses
3098 incurred by adirector in connection with the director's appearance as a withess in a proceeding at
3099 atime when the director has not been made a named defendant or respondent to the proceeding.

3100 Section 111. Section 16-6a-910 is enacted to read:
3101 16-6a-910. Noticeto voting members of indemnification of director.
3102 (1) If anonprofit corporation indemnifies or advances expenses to adirector under this part

3103  in connection with a proceeding by or in the right of the nonprofit corporation, the nonprofit

3104  corporation shall give written notice of the indemnification or advance to the voting members with
3105 or before the notice of the next voting members meeting.

3106 (2) If the next voting member action after the indemnification or advance is taken without
3107 ameseting at the instigation of the board of directors, the notice shall be given to the voting

3108 members at or before the time the first voting member signs a writing consenting to the action.

3109 Section 112. Section 16-6a-1001 is enacted to read:

3110 Part 10. Amendment of Articlesof Incor poration and Bylaws

3111 16-6a-1001. Authority to amend articles of incor poration.

3112 (1) A nonprofit corporation may amend its articles of incorporation at any time to:

3113 (a) add or change a provision that is required or permitted in the articles of incorporation;
3114 or

3115 (b) delete a provision not required in the articles of incorporation.

3116 (2) Whether a provision isrequired or permitted in the articles of incorporation is

3117 determined as of the effective date of the amendment.

3118 Section 113. Section 16-6a-1002 is enacted to read:

3119 16-6a-1002. Amendment of articles of incor poration by board of directorsor

3120 incorporators.

3121 (1) Unless otherwise provided in the articles of incorporation, the board of directors may
3122  adopt, without member approval, one or more amendments to the articles of incorporation to:
3123 (a) delete the names and addresses of the initial directors;

3124 (b) delete the name and address of theinitial registered agent or registered office, if a

3125 satement of changeison file with the division;
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(c) change the corporate name by:

(i) substituting the word "corporation,” "incorporated,” "company,” "limited,” or an
abbreviation of any such word for a similar word or abbreviation in the name; or

(ii) adding, deleting, or changing a geographical attribution; or

(d) make any other change expressly permitted by this chapter to be made without member
action.

(2) The board of directors may adopt, without member action, one or more amendments
to the articles of incorporation to change the corporate name, if necessary, in connection with the
reinstatement of a nonprofit corporation pursuant to Section 16-6a-1412.

(3) (a) Subject to any approval reguired pursuant to Section 16-6a-1012, if a nonprofit
corporation has no members, no members entitled to vote on amendments, or no members yet
admitted to membership, one or more amendments to the nonprofit corporation's articles of
incorporation may be adopted by:

(i) itsincorporators until directors have been chosen; or

(ii) itsdirectors after the directors have been chosen.

(b) A nonprofit corporation described in Subsection (3)(a) shall provide notice of any
meeting at which an amendment is to be voted upon.

(c) The notice required by Subsection (3)(b) shall:

(i) bein accordance with Section 16-6a-814;

(ii) state that the purpose, or one of the purposes, of the meeting isto consider a proposed
amendment to the articles of incorporation; and

(iii) (A) contain or be accompanied by a copy or summary of the amendment; or

(B) state the general nature of the amendment.

(d) An amendment described in Subsection (3)(a) shall be approved:

(i) by amajority of the incorporators, until directors have been chosen; or

(ii) after directors are chosen by a majority of the directors in office at the time the
amendment is adopted.

Section 114. Section 16-6a-1003 is enacted to read:

16-6a-1003. Amendment of articles of incor poration by board of directorsand

members.
(1) The board of directors or the members representing at least 10% of all of the votes
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entitled to be cast on the amendment may propose an amendment to the articles of incorporation
for submission to the members unless a different vote or voting classis required by:

(a) this chapter;

(b) the articles of incorporation;

(c) the bylaws; or

(d) the members or the board of directors acting pursuant to Subsection (5).

(2) For an amendment to the articles of incorporation to be adopted pursuant to Subsection

(a) the board of directors shall recommend the amendment to the members unless:

(i) the amendment is proposed by members; or

(i) the board of directors:

(A) determines that because of conflict of interest or other special circumstances it should
make no recommendation; and

(B) communicates the basis for its determination to the members with the amendment; and

(b) the members entitled to vote on the amendment shall approve the amendment as
provided in Subsection (5).

(3) The proposing board of directors or the proposing members may condition the
effectiveness of the amendment on any basis.

(4) (a) The nonprofit corporation shall give notice, in accordance with Section 16-6a-704,
to each member entitled to vote on the amendment of the members meeting at which the
amendment will be voted upon.

(b) The notice required by Subsection (4)(a) shall:

(i) statethat the purpose, or one of the purposes, of the meeting isto consider the
amendment; and

(ii) (A) contain or be accompanied by a copy or a summary of the amendment; or

(B) shall state the general nature of the amendment.

(5) The amendment shall be approved by the votes required by Sections 16-6a-714 and
16-6a-715 by every voting group entitled to vote on the amendment unless a greater vote is
required by:

() this chapter;

(b) the articles of incorporation;
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(c) bylaws adopted by the members; or

(d) the proposing board of directors or the proposing members acting pursuant to
Subsection (3).

(6) If the board of directors or the members seek to have the amendment approved by the
members by written consent, the material soliciting the approval shall contain or be accompanied
by acopy or summary of the amendment.

Section 115. Section 16-6a-1004 is enacted to read:

16-6a-1004. Voting on amendments of articles of incor poration by voting groups.

(1) Unless otherwise provided by this chapter or the articles of incorporation, if
membership voting is otherwise required by this chapter, the members of a class who are entitled
to vote are entitled to vote as a separate voting group on an amendment to the articles of
incorporation if the amendment would:

(a) affect the rights, privileges, preferences, restrictions, or conditions of that class asto
voting, dissolution, redemption, or transfer of membershipsin a manner different than the
amendment would affect another class;

(b) change therights, privileges, preferences, restrictions, or conditions of that class asto
voting, dissolution, redemption, or transfer by changing the rights, privileges, preferences,
restrictions, or conditions of another class;

(c) increase or decrease the number of memberships authorized for that class;

(d) increase the number of memberships authorized for another class;

(e) effect an exchange, reclassification, or termination of the memberships of that class;

(f) authorize a new class of memberships.

(2) If aclassisto bedivided into two or more classes as a result of an amendment to the
articles of incorporation, the amendment shall be approved by the members of each class that
would be created by the amendment.

Section 116. Section 16-6a-1005 is enacted to read:

16-6a-1005. Articles of amendment to articles of incor poration.

A nonprofit corporation amending its articles of incorporation shall deliver to the division
for filing articles of amendment setting forth:

(1) the name of the nonprofit corporation;




3219
3220
3221
3222
3223
3224
3225
3226
3227
3228
3229
3230
3231
3232
3233
3234
3235
3236
3237
3238
3239
3240
3241
3242
3243
3244
3245
3246
3247
3248
3249

02-15-00 10:53 AM 1st Sub. (Green) S.B. 61

(2) the text of each amendment adopted;

(3) the date of each amendment's adoption;

(4) if the amendment was adopted by the board of directors or incorporators without
member action, a statement to that effect and that:

(a) the nonprofit corporation does not have members; or

(b) member action was not required;

(5) if the amendment was adopted by the members, a statement that the number of votes
cast for the amendment by the members or by each voting group entitled to vote separately on the
amendment was sufficient for approval by the members or voting group respectively; and

(6) if approval of the amendment by some person or persons other than the members, the
board of directors, or the incorporators is required pursuant to Section 16-6a-1013, a statement that
the approval was obtained.

Section 117. Section 16-6a-1006 is enacted to read:

16-6a-1006. Restated articles of incorporation.

(1) (a) The board of directors may restate the articles of incorporation at any time with or
without member action.

(b) The incorporators of a nonprofit corporation may restate the articles of incorporation
at any time if the nonprofit corporation:

(i) has no members; and

(ii) no directors have been chosen.

(2) (a) The restatement may include one or more amendments to the articles of
incorporation.

(b) Notwithstanding Subsection (1), if the restatement includes an amendment requiring
member approval, it shall be adopted as provided in Section 16-6a-1003.

(3) (a) If the board of directors submits a restatement for member action, the nonprofit
corporation shall give notice, in accordance with Section 16-6a-704, to each member entitled to
vote on the restatement of the members meeting at which the restatement will be voted upon.

(b) The notice required by Subsection (3)(a) shall:

(i) state that the purpose, or one of the purposes, of the meeting isto consider the
restatement; and

(ii) contain or be accompanied by a copy of the restatement that identifies any amendment
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or other change it would make in the articles of incorporation.

(4) A nonprofit corporation restating its articles of incorporation shall deliver to the
division for filing articles of restatement setting forth:

(a) the name of the nonprofit corporation;

(b) the text of the restated articles of incorporation;

(c) if the restatement contains an amendment to the articles of incorporation that was
adopted by the members, the information required by Subsection 16-6a-1005(1)(€); and

(d) if the restatement was adopted by the board of directors or incorporators without
member action, a statement to that effect and that member action was not required.

(5) Upon filing by the division or at any later effective date determined pursuant to Section
16-6a-108, restated articles of incorporation supersede the original articles of incorporation and
all prior amendments to the original articles of incorporation.

Section 118. Section 16-6a-1007 is enacted to read:

16-6a-1007. Amendment of articles of incor poration pursuant to reor ganization.

(1) Articles of incorporation may be amended, without action by the board of directors or
members, to carry out a plan of reorganization ordered or decreed by a court of competent
jurisdiction under a statute of this state or of the United States if the articles of incorporation after

amendment contain only provisions required or permitted by Section 16-6a-202.

(2) For an amendment to the articles of incorporation to be made pursuant to Subsection
(1), one or more individuals designated by the court shall deliver to the division for filing articles
of amendment setting forth:

(a) the name of the nonprofit corporation;

(b) the text of each amendment approved by the court;

(c) the date of the court's order or decree approving the articles of amendment;

(d) thetitle of the reorganization proceeding in which the order or decree was entered; and

(e) astatement that the court had jurisdiction of the proceeding under a specified statute
of this state or of the United States.

(3) This section does not apply after entry of afinal decree in the reorganization
proceeding even though the court retains jurisdiction of the proceeding for limited purposes
unrelated to consummeation of the reorganization plan.

Section 119. Section 16-6a-1008 is enacted to read:
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16-6a-1008. Conversion to a corporation.

(1) (a) A domestic nonprofit corporation may convert to a corporation subject to Title 16,
Chapter 10a, Utah Revised Business Corporation Act, by filing an amendment of its articles of
incorporation with the division pursuant to this section.

(b) The day on which a nonprofit domestic corporation files an amendment under this
section, the domestic nonprofit corporation becomes a corporation subject to Title 16, Chapter 10a,
Utah Revised Business Corporation Act.

(2) The amendment of the articles of incorporation to convert to a corporation shall:

(a) revise the statement of purpose;

(b) delete:

(i) the authorization for members; and

(ii) any other provisions relating to memberships;

(c) authorize shares:

(i) stating the number of shares; and

(i) including the information required by Section 16-10a-601 with respect to each class
of shares the corporation isto be authorized to issue;

(d) make such other changes as may be necessary or desired; and

(e) if the corporation has any members, provide for:

(i) the cancellation of the memberships; or

(ii) the conversion of the memberships to shares of the corporation.

(3) If the nonprofit corporation has any voting members, an amendment to convert to a
corporation shall be approved by all of the members regardless of limitations or restrictions on the
voting rights of the members.

(4) If an amendment to the articles of incorporation filed pursuant to this section is
included in a merger agreement, this section applies, except that any provisions for cancellation
or conversion of memberships:

(@) shall bein the merger agreement; and

(b) may not be in the amendment of the articles of incorporation.

Section 120. Section 16-6a-1009 is enacted to read:

16-6a-1009. Effect of amendment of articles of incor poration.

(1) An amendment to the articles of incorporation does not affect:
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(a) any existing right of persons other than members;

(b) any cause of action existing against or in favor of the nonprofit corporation; or

(c) any proceeding to which the nonprofit corporation is a party.

(2) An amendment changing a honprofit corporation's corporate name does not abate a
proceeding brought by or against a nonprofit corporation in its former corporate name.

Section 121. Section 16-6a-1010 is enacted to read:

16-6a-1010. Amendment of bylaws by board of directors or members.

(1) The board of directors may amend the bylaws at any time to add, change, or delete a
provision, unless:

(a) this chapter or the articles of incorporation or bylaws:

(i) reservethe power exclusively to the membersin whole or part; or

(i) otherwise prohibit the board of directors from amending the bylaws to add, change,
or delete a provision; or

(b) it would result in a change of the rights, privileges, preferences, restrictions, or
conditions of a membership class as to voting, dissolution, redemption, or transfer by changing the
rights, privileges, preferences, restrictions, or conditions of another class.

(2) (a) The members may amend the bylaws even though the bylaws may also be amended
by the board of directors.

(b) Amendments to the bylaws by members shall be made in accordance with Sections
16-6a-1003 and 16-6a-1004 asif each reference in Sections 16-6a-1003 and 16-6a-1004 to the
article of incorporation was a reference to the bylaws.

Section 122. Section 16-6a-1011 is enacted to read:

16-6a-1011. Bylaw changing quorum or voting requirement for members.

(1) (a) If authorized by the articles of incorporation, the members may adopt, amend, or
repeal bylaws that fix a greater quorum or voting requirement for members, or voting groups of
members, than is required by this chapter.

(b) An action by the members under Subsection (1)(a) is subject to Parts 6 and 7.

(2) Bylawsthat fix agreater quorum requirement or a greater voting requirement for
members pursuant to Section 16-6a-716 may not be amended by the board of directors.

Section 123. Section 16-6a-1012 is enacted to read:

16-6a-1012. Bylaw changing quorum or voting requirement for directors.
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(1) Bylawsthat fix agreater guorum or voting reguirement for the board of directors may

be amended:

(a) if adopted by the members, only by the members; or

(b) if adopted by the board of directors, by:

(i) the members; or

(i) the board of directors.

(2) Bylaws adopted or amended by the members that fix a greater quorum or voting
reqguirement for the board of directors may provide that the bylaws may be amended only by a
specified vote of .

(a) the members; or

(b) the board of directors.

(3) Action by the board of directors under Subsection (1)(b) to adopt or amend bylaws that
change the quorum or voting requirement for the board of directors shall meet the greater of the
guorum and voting requirement for taking the action:

(a) thenin effect; or

(b) proposed to be adopted.

Section 124. Section 16-6a-1013 is enacted to read:

16-6a-1013. Approval by third persons.

(1) Thearticles of incorporation may require an amendment to the articles of incorporation
or bylaws to be approved in writing by a specified person or persons other than the board of

directors.

(2) A provision permitted under Subsection (2) may only be amended with the approval
in writing of the person or persons specified in the provision.

Section 125. Section 16-6a-1014 is enacted to read:

16-6a-1014. Amendment terminating membersor redeeming or canceling

member ships.

(1) An amendment to the articles of incorporation or bylaws of a nonprofit corporation
shall meet the requirements of this chapter and this section if the amendment would:

(a) terminate all members or any class of members; or

(b) redeem or cancel all memberships or any class of memberships.

(2) Before adopting aresolution proposing an amendment as described in Subsection (1),
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the board of directors of a nonprofit corporation shall give notice of the general nature of the
amendment to the members.
Section 126. Section 16-6a-1101 is enacted to read:
Part 11. Merger

16-6a-1101. Merger.

(1) One or more nonprofit corporations may merge into another nonprofit corporation if:

(a) the board of directors of each nonprofit corporation adopts a plan of merger; and

(b) required by Section 16-6a-1102, the members of the nonprofit corporation entitled to
vote on the plan of merger, approve the plan of merger.

(2) The plan of merger required by Subsection (1) shall set forth:

(a) the name of each nonprofit corporation planning to merge;

(b) the name of the surviving nonprofit corporation into which each nonprofit corporation
plans to merge;

(c) the terms and conditions of the merger;

(d) the manner and basis of converting in whole or part the memberships of each nonprofit
corporation, if any, into memberships, obligations, or other interests of:

(i) the surviving nonprofit corporation;

(ii) any other entity; or

(iii) into money or other property; and

(e) any amendments to the articles of incorporation of the surviving nonprofit corporation
to be effected by the merger.

(3) In addition to the provisions required by Subsection (2), the plan of merger may set
forth other provisions relating to the merger.

Section 127. Section 16-6a-1102 is enacted to read:

16-6a-1102. Action on plan of merger.

(1) After adopting the plan of merger, the board of directors of each nonprofit corporation
that is a party to the merger shall submit the plan of merger to its members, if any are entitled to
vote on the plan of merger, for approval.

(2) If the nonprofit corporation has members entitled to vote with respect to the approval
of aplan of merger, aplan of merger is approved by the membersif:

(@) (i) the board of directors recommends the plan of merger to the members entitled to
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vote on the plan of merger; or

(ii) (A) the board of directors determines that, because of conflict of interest or other
special circumstances, it should make no recommendation; and

(B) communicates the basis for its determination to the members with the plan; and

(b) the members entitled to vote on the plan of merger approve the plan as provided in
Subsection (7).

(3) After adopting the plan of merger, the board of directors of each nonprofit corporation
party to the merger shall submit the plan of merger for written approval by any person or persons.

(a) whose approval is required by the articles of incorporation of the nonprofit corporation;

and

(b) asrequired by Section 16-6a-1013 for an amendment to the articles of incorporation
or bylaws.

(4) (a) If the nonprofit corporation does not have members entitled to vote on a merger,
the merger shall be approved and adopted by a majority of the directors elected and in office at the
time the plan of merger is considered by the board of directors.

(b) The nonprofit corporation shall provide notice of any meeting of the board of directors
at which the approval described in Subsection (4)(a) is to be obtained in accordance with Section
16-6a-814.

(c) The notice required by Subsection (4)(b) shall state that the purpose, or one of the
purposes, of the meeting isto consider the proposed merger.

(5) The board of directors may condition the effectiveness of the plan of merger on any

basis.

(6) (a) The nonprofit corporation shall give notice, in accordance with Section 16-6a-704,
to each member entitled to vote on the plan of merger of the members meeting at which the plan
will be voted on.

(b) The notice required by Subsection (6)(a) shall:

(i) state that the purpose, or one of the purposes, of the meeting isto consider the plan of

merger; and
(ii) _contain or be accompanied by a copy of the plan of merger or asummary of the plan

of merger.
(7)_The plan of merger shall be approved by the votes required by Sections 16-6a-714 and
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16-6a-715 by every voting group entitled to vote on the plan of merger unless a greater vote is
required by:

(@) this chapter;

(b) the articles of incorporation;

(c) bylaws adopted by the members; or

(d) the board of directors acting pursuant to Subsection (5).

(8) Separate voting by voting groupsis required on a plan of merger if the plan contains
aprovision that, if contained in an amendment to the articles of incorporation, would require action
by one or more separate voting groups on the amendment.

Section 128. Section 16-6a-1103 is enacted to read:

16-6a-1103. Articlesof merger.

(1) After aplan of merger is approved, pursuant to Section 16-6a-1102, the surviving
nonprofit corporation shall deliver to the division for filing articles of merger setting forth:

(a) the plan of merger;

(b) if member approval was not required:

(i) astatement to the effect that member approval was not required; and

(ii) astatement that the plan of merger was approved by a sufficient vote of the board of
directors of the nonprofit corporation;

(c) if approval of the members of one or more nonprofit corporations party to the merger
was required, a statement that the number of votes cast for the plan by each voting group entitled
to vote separately on the merger was sufficient for approval by that voting group; and

(d) if approval of the plan by some person or persons other than the members or the board
of directorsis required pursuant to Subsection 16-6a-1102(3), a statement that the approval was
obtained.

(2) A merger takes effect upon the effective date stated in the articles of merger, which
may not be prior to the date the articles of merger arefiled.

(3) Articles of merger shall be executed by each party to the merger.

Section 129. Section 16-6a-1104 is enacted to read:

16-6a-1104. Effect of merger.

(1) When amerger takes effect:

(a) every other nonprofit corporation party to the merger merges into the surviving
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nonprofit corporation:;

(b) the separate existence of every nonprofit corporation party to the merger except the
surviving nonprofit corporation ceases;

(c) thetitleto all real estate and other property owned by every other nonprofit corporation
party to the merger istransferred to and vested in the surviving nonprofit corporation without
reversion or impairment;

(d) the surviving nonprofit corporation has all liabilities of each nonprofit corporation
party to the merger;

(e) (i) aproceeding pending by or against any nonprofit corporation party to the merger
may be continued asif the merger did not occur; or

(i) the surviving nonprofit corporation may be substituted in the proceeding for the
nonprofit corporation whose existence ceased;

(f) the articles of incorporation of the surviving nonprofit corporation are amended to the
extent provided in the plan of merger; and

(g) the memberships of each nonprofit corporation party to the merger that are to be
converted into memberships, obligations, or other interests of the surviving nonprofit corporation
or into money or other property are converted, and the former holders of the memberships are
entitled only to the rights provided in the articles of merger.

(2) () A transfer to and vesting in the surviving nonprofit corporation described in
Subsection (1)(c) occurs by operation of law.

(b) Consent or approval of any other person may not be required in connection with any
transfer or vesting unless the consent or approval is specifically required in the event of merger by:

i) law; or

(ii) express provision in any contract, agreement, decree, order, or other instrument to
which any of the nonprofit corporations so merged is a party or by which it is bound.

Section 130. Section 16-6a-1105 is enacted to read:

16-6a-1105. Merger with foreign nonprofit cor poration.

(1) One or more domestic nonprofit corporations may merge with one or more foreign
nonprofit corporationsif:

(a) the merger is permitted by the law of the state or country under whose law each foreign
nonprofit corporation is incorporated;
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(b) each foreign nonprofit corporation complies with the provisions of the law described
in Subsection (1)(a) in effecting the merger;

(c) if theforeign corporation is the surviving nonprofit corporation of the merger, the
foreign corporation:

(i) complieswith Section 16-6a-1103; and

(ii) in addition to the information required by Section 16-6a-1103, provides the address
of its principal office; and

(d) each domestic nonprofit corporation complies with:

(i) the applicable provisions of Sections 16-6a-1101 and 16-6a-1102; and

(ii) if it isthe surviving nonprofit corporation of the merger, with Section 16-6a-1103.

(2) Upon the merger taking effect, a surviving foreign nonprofit corporation of a merger

shall:

(a) (i) maintain aregistered agent to accept service in any proceeding based on a cause of
action arising with respect to any domestic nonprofit corporation that is merged into the foreign
nonprofit corporation; or

(ii) be considered to have authorized service of process on it in connection with any
proceeding described in Subsection (2)(a)(i) by registered or certified mail, return receipt
requested, to the address of its principal office as.

(A) set forth in the articles of merger; or

(B) aslast changed in a notice delivered to the division; and

(b) shall comply with this chapter if it isto conduct affairsin this state.

(3) Service effected pursuant to Subsection (2)(a)(ii) is perfected at the earliest of:

(a) the date the foreign nonprofit corporation receives the process, notice, or demand;

(b) the date shown on the return receipt, if signed on behalf of the foreign nonprofit
corporation; or

(c) five days after mailing.

(4) Subsection (2) does not prescribe the only means, or necessarily the required means,
of serving a surviving foreign nonprofit corporation of a merger.

Section 131. Section 16-6a-1201 is enacted to read:

Part 12. Sale of Property
16-6a-1201. Sale of property.
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(1) Unless the bylaws otherwise provide, a nonprofit corporation may, as authorized by
the board of directors:

(a) sell, lease, exchange, or otherwise dispose of al or substantially all of its property in
the usual and reqular course of business; or

(b) mortgage, pledge, dedicate to the repayment of indebtedness, whether with or without
recourse, or otherwise encumber all or substantially all of its property whether or not in the usual
and regular course of business.

(2) Unless otherwise provided in the bylaws, approval of atransaction described in this
section by the membersis not required.

Section 132. Section 16-6a-1202 is enacted to read:

16-6a-1202. Sale of property other than in regular course of activities.

(1) (& A nonprofit corporation may sell, lease, exchange, or otherwise dispose of al, or
substantially all, of its property, with or without its good will, other than in the usual and regular
course of business on the terms and conditions and for the consideration determined by the board
of directors, if:

(i) the board of directors proposes the transaction; and

(i) the members entitled to vote on the transaction approve the transaction.

(b) A sale, lease, exchange, or other disposition of al, or substantially all, of the property
of anonprofit corporation, with or without its good will, in connection with its dissolution, other
than in the usual and regular course of business, and other than pursuant to a court order, shall be
subject to this section.

(c) A sale, lease, exchange, or other disposition of all, or substantially all, of the property
of anonprofit corporation, with or without its good will, pursuant to a court order is not subject
to this section.

(2) (a) A nonprofit corporation shall comply with Subsection (2)(b) to vote or otherwise
consent with respect to the sale, lease, exchange, or other disposition of al, or substantially all, of
the property with or without the good will of another entity that the nonprofit corporation controls
if:

(i) the nonprofit corporation is entitled to vote or otherwise consent; and
(ii) _the property interests held by the nonprofit corporation in the other entity constitute
al, or substantially all, of the property of the nonprofit corporation.




3560
3561
3562
3563
3564
3565
3566
3567
3568
3569
3570
3571
3572
3573
3574
3575
3576
3577
3578
3579
3580
3581
3582
3583
3584
3585
3586
3587
3588
3589
3590

1t Sub. (Green) S.B. 61 02-15-00 10:53 AM

(b) A nonprofit corporation may vote or otherwise consent to atransaction described in
Subsection (2)(a) only if:

(i) the board of the directors of the nonprofit corporation proposes the vote or consent; and

(ii) the members, if any are entitled to vote on the vote or consent, approve giving the vote
or consent.

(3) For atransaction described in Subsection (1) or a consent described in Subsection (2)
to be approved by the members:

(a) (i) the board of directors shall recommend the transaction or the consent to the
members; or

(i) the board of directors shall:

(A) determine that because of a conflict of interest or other special circumstance it should
make no recommendation; and

(B) communicate the basis for its determination to the members at a membership meeting
with the submission of the transaction or consent; and

(b) the members entitled to vote on the transaction or the consent shall approve the
transaction or the consent as provided in Subsection (6).

(4) The board of directors may condition the effectiveness of the transaction or the consent
on any basis.

(5) (@) The nonprofit corporation shall give notice, in accordance with Section 16-6a-704
to each member entitled to vote on the transaction described in Subsection (1) or the consent
described in Subsection (2), of the members meeting at which the transaction or the consent will
be voted upon.

(b) The notice required by Subsection (1) shall:

(i) statethat the purpose, or one of the purposes, of the meeting is to consider:

(A) in the case of action pursuant to Subsection (1), the sale, lease, exchange, or other
disposition of all, or substantially all, of the property of the nonprofit corporation; or

(B) in the case of action pursuant to Subsection (2), the nonprofit corporation's consent to
the sale, lease, exchange, or other disposition of all, or substantially all, of the property of another
entity, the property interests of which:

(1) are held by the nonprofit corporation; and

(1) constitute all, or substantially all, of the property of the nonprofit corporation;
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(ii) contain or be accompanied by a description of:
(A) the transaction, in the case of action pursuant to Subsection (1); or
(B) the transaction underlying the consent, in the case of action pursuant to Subsection (2);

and

(iii) inthe case of action pursuant to Subsection (2), identify the entity whose property is
the subject of the transaction.

(6) The transaction described in Subsection (1) or the consent described in Subsection (2)
shall be approved by the votes required by Sections 16-6a-714 and 16-6a-715 by every voting
group entitled to vote on the transaction or the consent unless a greater vote is required by:

() this chapter;

(b) the articles of incorporation;

(c) bylaws adopted by the members; or

(d) the board of directors acting pursuant to Subsection (4).

(7) After atransaction described in Subsection (1) or a consent described in Subsection
(2) is authorized, the transaction may be abandoned or the consent withheld or revoked, subject
to any contractual rights or other limitations on such abandonment, withholding, or revocation,
without further action by the members.

(8) A transaction that constitutes a distribution is governed by Part 13 and not by this
section.

Section 133. Section 16-6a-1301 is enacted to read:

Part 13. Distributions

16-6a-1301. Distributions prohibited.

Except as authorized by Section 16-6a-1302, a nonprofit corporation may not make a
distribution.

Section 134. Section 16-6a-1302 is enacted to read:

16-6a-1302. Authorized distributions.

(1) A nonprofit corporation may:

(a) make distributions of itsincome or assets to a member that is a domestic or foreign
nonprofit corporation:;

(b) pay compensation in areasonable amount to its members, directors, or officers for
services rendered;
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(c) _if acooperative nonprofit corporation, make distributions consistent with its purposes;

and
(d) confer benefits upon its members in conformity with its purposes.
(2) A nonprofit corporation may make distributions upon dissolution in conformity with
this chapter.
Section 135. Section 16-6a-1401 is enacted to read:
Part 14. Dissolution

16-6a-1401. Dissolution by incorporatorsor directorsif no members.

(1) If anonprofit corporation has no members, the following may authorize the dissolution
of the nonprofit corporation:

(a) amajority of its directors; or

(b) if it has no directors, a majority of itsincorporators.

(2) Thedirectors or incorporators in approving dissolution shall adopt a plan of dissolution
indicating to whom the assets owned or held by the nonprofit corporation will be distributed after
all creditors have been paid.

Section 136. Section 16-6a-1402 is enacted to read:

16-6a-1402. Dissolution by directorsand members.

(1) If anonprofit corporation has members, dissolution of a nonprofit corporation may be
authorized in the manner provided in Subsection (2).

(2) For aproposal to dissolve the nonprofit corporation to be authorized:

(a) the board of directors shall adopt the proposal to dissolve;

(b) the board of directors shall:

(i) recommend the proposal to dissolve to the members; or

(ii) (A) determine that because of a conflict of interest or other special circumstance, it
should make no recommendation; and

(B) communicate the basis for its determination to the members; and

(c) the members entitled to vote on the proposal to dissolve shall approve the proposal to
dissolve as provided in Subsection (5).

(3) The board of directors may condition the effectiveness of the dissolution, and the
members may condition their approval of the dissolution, on any basis.

(4) (a) The nonprofit corporation shall give notice, in accordance with Section 16-6a-704,
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to each member entitled to vote on the proposal of the members meeting at which the proposal to
dissolve will be voted on.

(b) The notice required by Subsection (4)(a) shall:

(i) state that the purpose, or one of the purposes, of the meeting is to consider the proposal
to dissolve the nonprofit corporation; and

(ii) contain or be accompanied by a copy of the proposal or a summary of the proposal.

(5) The proposal to dissolve shall be approved by the votes required by Sections 16-6a-714
and 16-6a-715 by every voting group entitled to vote on the proposal to dissolve unless a greater
vote is required by:

() this chapter;

(b) the articles of incorporation;

(c) bylaws adopted by the members; or

(d) the board of directors acting pursuant to Subsection (3).

(6) The plan of dissolution shall indicate to whom the assets owned or held by the
nonprofit corporation will be distributed after all creditors have been paid.

Section 137. Section 16-6a-1403 is enacted to read:

16-6a-1403. Articles of dissolution.

(1) At any time after dissolution is authorized, the nonprofit corporation may dissolve by
delivering to the division for filing articles of dissolution setting forth:

(a) the name of the nonprofit corporation;

(b) (i) (A) the address of the nonprofit corporation's principal office; or

(B) if aprincipal office is not to be maintained, a statement that the nonprofit corporation
will not maintain a principal office; and

(ii) if different from the address of the principal office or if no principal officeisto be
maintained, the address to which service of process may be mailed pursuant to Section 16-6a-1409;

(c) the date dissolution was authorized;

(d) if dissolution was authorized by the directors or the incorporators pursuant to Section
16-6a-1401, a statement to that effect;

(e) if dissolution was approved by the members pursuant to Section 16-6a-1402, a
statement that the number of votes cast for the proposal to dissolve by each voting group entitled
to vote separately on the proposal was sufficient for approval by that voting group; and
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(f) any additional information as the division determines is necessary or appropriate.

(2) A nonprofit corporation is dissolved upon the effective date of its articles of
dissolution.

(3) Articles of dissolution need not be filed by a nonprofit corporation that is dissolved
pursuant to Section 16-6a-1418.

Section 138. Section 16-6a-1404 is enacted to read:

16-6a-1404. Revocation of dissolution.

(1) A nonprofit corporation may revoke its dissolution within 120 days after the effective
date of the dissolution.

(2) () Except as provided in Subsection (2)(b) revocation of dissolution shall be
authorized in the same manner as the dissolution was authorized.

(b) The board of directors may revoke the dissolution without member action if:

(i) the dissolution is authorized pursuant to Section 16-6a-1402; and

(ii) the authorization permitted revocation by action of the board of directors alone.

(3) (a) After the revocation of dissolution is authorized, the nonprofit corporation may
revoke the dissolution by delivering to the division for filing, within 120 days after the effective
date of dissolution:

(i) articles of revocation of dissolution; and

(ii) acopy of itsarticles of dissolution.

(b) The articles of revocation of dissolution shall set forth:

(i) the name of the nonprofit corporation;

(i) the effective date of the dissolution that was revoked;

(iii) the date that the revocation of dissolution was authorized;

(iv) if, pursuant to Subsection (2), the directors or the incorporators revoked a dissolution
authorized under Section 16-6a-1401, a statement that the revocation of dissolution was authorized
by the directors or the incorporators, as the case may be;

(v) if, pursuant to Subsection (2), the directors revoked a dissolution approved by the
members, a statement that the revocation was permitted by action of the directors pursuant to that
approval; and

(vi) if the revocation of dissolution was approved pursuant to Subsection (2) by the
members, a statement that the number of votes cast for revocation of dissolution by each voting
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group entitled to vote separately on the proposal to dissolve was sufficient for approval by that
voting group.

(4) (a) Revocation of dissolution is effective as provided in Subsection 16-6a-108(1).

(b) A delayed effective date may not be specified pursuant to Subsection 16-6a-108(2).

(5) When the revocation of dissolution is effective:

(a) the revocation relates back to and takes effect as of the effective date of the dissolution;

and

(b) the nonprofit corporation may carry on its activities and use its corporate name as if
dissolution had never occurred.

Section 139. Section 16-6a-1405 is enacted to read:

16-6a-1405. Effect of dissolution.

(1) A dissolved nonprofit corporation continues its corporate existence but may not carry
on any activities except asis appropriate to wind up and liquidate its affairs, including:

(a) collecting its assets;

(b) returning, transferring, or conveying assets held by the nonprofit corporation upon a
condition requiring return, transfer, or conveyance, which condition occurs by reason of the
dissolution, in accordance with the condition;

(c) transferring, subject to any contractual or legal requirements, its assets as provided in
or authorized by its articles of incorporation or bylaws;

(d) discharging or making provision for discharging its liabilities; and

(e) doing every other act necessary to wind up and liquidate its assets and affairs.

(2) (&) Unless otherwise provided in the articles of incorporation or bylaws, upon
dissolution of a nonprofit corporation described under Section 501(c)(3), Internal Revenue Code,
and exempt from tax under Section 501(a), Internal Revenue Code, or corresponding section of
any future federal tax code, the assets of the nonprofit corporation shall be distributed:

(i) for one or more exempt purposes under Section 501, Internal Revenue Code;

(i) to the federal government for a public purpose; or

(iii) to astate or local government, for a public purpose.

(b) Any assets not disposed of under Subsection (2)(a) shall be disposed of by the district
court for the county in which the principal office of the nonprofit corporation is then located,
exclusively as determined by the court:




1t Sub. (Green) S.B. 61 02-15-00 10:53 AM

3746 (i) for one or more exempt purposes under Section 501, Internal Revenue Code; or

3747 (ii) to organizations that are organized and operated exclusively for exempt or public
3748  purposes.

3749 (3) Dissolution of a nonprofit corporation does not:

3750 (a) transfer title to the nonprofit corporation's property;

3751 (b) subject its directors or officers to standards of conduct different from those prescribed
3752  inthis chapter;

3753 (c) change quorum or voting requirements for its board of directors or members;

3754 (d) change provisionsfor selection, resignation, or removal of its directors or officers, or
3755  both;

3756 (€) change provisions for amending its bylaws or its articles of incorporation;

3757 (f) prevent commencement of a proceeding by or against the nonprofit corporation in its
3758  corporate name; or

3759 (g) abate or suspend a proceeding pending by or against the nonprofit corporation on the
3760 effective date of dissolution.

3761 Section 140. Section 16-6a-1406 is enacted to read:

3762 16-6a-1406. Disposition of known claims by notification.

3763 (1) A dissolved nonprofit corporation may dispose of the known claims against it by
3764  following the procedures described in this section.

3765 (2) A dissolved nonprofit corporation electing to dispose of known claims pursuant to this

3766  section may give written notice of the dissolution to known claimants at any time after the effective
3767 date of the dissolution. The written notice shall:

3768 (a) describe the information that shall beincluded in a claim;

3769 (b) provide an address to which written notice of any claim shall be given to the nonprofit
3770  corporation;

3771 (c) state the deadline by which the dissolved nonprofit corporation shall receive aclaim,
3772 which may not be fewer than 120 days after the effective date of the notice; and

3773 (d) state that unless sooner barred by any other state statute limiting actions, a claim will
3774  bebarred if not received by the deadline stated in Subsection (2)(d).

3775 (3) Unless sooner barred by any other statute limiting actions, a claim against the dissolved

3776  nonprofit corporation is barred if:
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(a) (i) aclaimant was given notice under Subsection (2); and

(ii) the claim is not received by the dissolved nonprofit corporation by the deadline stated
in the notice; or

(b) (i) the dissolved nonprofit corporation delivers to the claimant written notice of
rejection of the claim within 90 days after receipt of the claim; and

(ii) the claimant whose claim was rejected by the dissolved nonprofit corporation does not
commence a proceeding to enforce the claim within 90 days after the effective date of the rejection
notice.

(4) Claimsthat are not rejected by the dissolved nonprofit corporation in writing within
90 days after receipt of the claim by the dissolved nonprofit corporation shall be considered
accepted.

(5) Thefailure of the dissolved nonprofit corporation to give notice to any known claimant
pursuant to Subsection (2) does not affect the disposition under this section of any claim held by
any other known claimant.

(6) For purposes of this section:

(@) "claim" does not include:

(i) acontingent liability; or

(ii) aclaim based on an event occurring after the effective date of dissolution; and

(b) an action to enforce a claim includes:

(i) any civil action; and

(ii) any arbitration under any agreement for binding arbitration between the dissolved
nonprofit corporation and the claimant.

Section 141. Section 16-6a-1407 is enacted to read:

16-6a-1407. Disposition of claims by publication.

(1) A dissolved nonprofit corporation may publish notice of its dissolution and request that
persons with claims against the nonprofit corporation present them in accordance with the notice.

(2) The notice described in Subsection (1) shall:

(a) be published one time in a newspaper of general circulation in the county where:

(i) the dissolved nonprofit corporation's principal office islocated; or

(ii) if the dissolved nonprofit corporation has no principal officein this state, its registered
officeis or was last located;
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(b) describe the information that shall be included in aclaim;

(c) provide an address at which any claim shall be given to the nonprofit corporation; and

(d) statethat unless sooner barred by any other statute limiting actions, a claim will be
barred if an action to enforce the claim is not commenced within three years after publication of
the notice.

(3) If the dissolved nonprofit corporation publishes a newspaper notice in accordance with
Subsection (2), then unless sooner barred under Section 16-6a-1406 or under any other statute
limiting actions, the claim of any claimant against the dissolved nonprofit corporation is barred
unless the claimant commences an action to enforce the claim against the dissolved nonprofit
corporation within three years after the publication date of the notice.

(4) For purposes of this section:

(@) "clam" means any claim, including claims of this state, whether:

(i) known;

(ii) due or to become due;

(iii) absolute or contingent;

(iv) liguidated or unliquidated:

(v) founded on contract, tort, or other legal basis; or

(vi) otherwise; and

(b) an action to enforce a claim includes:

(i) any civil action; and

(ii) any arbitration under any agreement for binding arbitration between the dissolved
nonprofit corporation and the claimant.

Section 142. Section 16-6a-1408 is enacted to read:

16-6a-1408. Enforcement of claimsagainst dissolved nonpr ofit cor por ation.

(1) Subject to Subsection (2), a claim may be enforced under Section 16-6a-1406 or
16-6a-1407.

(a) against the dissolved nonprofit corporation to the extent of its undistributed assets; and

(b) if assets have been distributed in liquidation, against any person, other than a creditor
of the nonprofit corporation, to whom the nonprofit corporation distributed its property.

(2) Notwithstanding Subsection (1), a distributee's total liability for all claims under this
section may not exceed the total value of assets distributed to the distributee, asthe value is
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determined at the time of distribution.

(3) () A distributee required to return any portion of the value of assets received by the
distributee in liquidation shall be entitled to contribution from all other distributees.

(b) Each contribution under Subsection (3)(a):

(i) shall be in accordance with the contributing distributee's rights and interests; and

(ii) may not exceed the value of the assets received by the contributing distributee in
liguidation.

Section 143. Section 16-6a-1409 is enacted to read:

16-6a-1409. Service on dissolved nonprofit corporation.

(1) A dissolved nonprofit corporation shall:

(a) maintain areqgistered agent to accept service of process on its behalf; or
(b) be considered to have authorized service of process on it by registered or certified mail,

return receipt requested, to:
(i) the address of its principal office, if any:
(A) assetforthinits articles of dissolution; or
(B) aslast changed by notice delivered to the division for filing; or
(i) the address for service of process that:
(A) isstated in its articles of dissolution; or
(B) aslast changed by notice delivered to the division for filing.
(2) Service effected pursuant to Subsection (1)(b) is perfected at the earliest of:
(a) the date the dissolved nonprofit corporation receives the process, notice, or demand;
(b) the date shown on the return receipt, if signed on behalf of the dissolved nonprofit

corporation; or
(c) five days after mailing.

(3) Subsection (1) does not prescribe the only means, or necessarily the required means,
of serving adissolved nonprofit corporation.

Section 144. Section 16-6a-1410 is enacted to read:

16-6a-1410. Groundsfor administrative dissolution.

The division may commence a proceeding under Section 16-6a-1411 for administrative
dissolution of a nonprofit corporation if:

(1) the nonprofit corporation does not pay when they are due any taxes, fees, or penalties
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imposed by this chapter or other applicable laws of this state;
(2) the nonprofit corporation does not deliver its annual report to the division wheniitis

due;
(3) the nonprofit corporation is without:
(a) aregistered agent; or
(b) aregistered office;
(4) the nonprofit corporation does not give notice to the division that:
(a) its registered agent or registered office has been changed;
(b) its registered agent has resigned;
(c) itsregistered office has been discontinued; or
(d) the nonprofit corporation's period of duration stated in its articles of incorporation

expires.
Section 145. Section 16-6a-1411 is enacted to read:

16-6a-1411. Procedurefor and effect of administrative dissolution.

(1) If the division determines that one or more grounds exist under Section 16-6a-1410 for
dissolving a nonprofit corporation, the division shall mail to the nonprofit corporation written
notice of the determination, stating the one or more grounds for administrative dissolution.

(2) (a) If the nonprofit corporation does not correct each ground for dissolution, or
demonstrate to the reasonabl e satisfaction of the division that each ground determined by the
division does not exist, within 60 days after mailing of the notice contemplated in Subsection (1),
the division shall administratively dissolve the nonprofit corporation.

(b) If anonprofit corporation is dissolved under Subsection (2)(a), the division shall mail
written notice of the administrative dissolution to the dissolved nonprofit corporation stating the
date of dissolution specified in Subsection (2)(d).

(c) Thedivision shall mail written notice of the administrative dissolution to:

(i) thelast registered agent of the dissolved nonprofit corporation; or

(ii) if thereis no registered agent of record, at |east one officer of the nonprofit corporation.

(d) A nonprofit corporation's date of dissolution is five days after the date the division
mails written notice of dissolution under Subsection (2)(b).

(3) (a) Except as provided in Subsection (3)(b), a nonprofit corporation administratively
dissolved continues its corporate existence but may not carry on any activities except asis
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3901 appropriate to:

3902 (i) wind up and liquidate its affairs under Section 16-6a-1405; and

3903 (ii) to give notice to claimants in the manner provided in Sections 16-6a-1406 and
3904 16-6a-1407.

3905 (b) If the corporation isreinstated in accordance with Section 16-6a-1412, business

3906 conducted by the corporation during a period of administrative dissolution is unaffected by the
3907 dissolution.

3908 (4) The administrative dissolution of a nonprofit corporation does not terminate the

3909  authority of its registered agent.

3910 (5) (a) Upon the administrative dissolution of a nonprofit corporation, the division shall
3911  bethe dissolved nonprofit corporation's agent for service of process.

3912 (b) Service of process on the division under this Subsection (5) is service on the dissolved
3913  nonprofit corporation.

3914 () Upon receipt of process, the division shall deliver a copy of the process to the dissolved
3915 nonprofit corporation at its principal office.

3916 (6) A notice mailed under this section shall be:

3917 (a) mailed first class, postage prepaid; and

3918 (b) addressed to the most current mailing address appearing on the records of the division
3919 for:

3920 (i) theregistered agent of the nonprofit corporation, if the notice is required to be mailed
3921 totheregistered agent; or

3922 (ii) the officer of the nonprofit corporation that is mailed the notice if the noticeis required
3923  to bemailed to an officer of the nonprofit corporation.

3924 Section 146. Section 16-6a-1412 is enacted to read:

3925 16-6a-1412. Reinstatement following administrative dissolution -- Reinstatement after

3926 voluntary dissolution.

3927 (1) A nonprofit corporation administratively dissolved under Section 16-6a-1411 may
3928 apply to the division for reinstatement within two years after the effective date of dissolution by
3929  delivering to the division for filing an application for reinstatement that states:

3930 (a) the effective date of its administrative dissolution and its corporate name on the
3931 effective date of dissolution;
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3932 (b) that the ground or grounds for dissolution:

3933 (i) did not exist; or

3934 (ii) have been eliminated;

3935 (c) (i) the corporate name under which the nonprofit corporation is being reinstated; and
3936 (ii) the corporate name that satisfies the requirements of Section 16-6a-401;

3937 (d) that all taxes, fees, or penalties imposed pursuant to this chapter, otherwise owed by

3938 the nonprofit corporation to the State Tax Commission, or otherwise imposed by the applicable
3939 |aws of this state have been paid:;

3940 (e) the address of its registered office;

3941 (f) the name of its registered agent at the office stated in Subsection (1)(e); and

3942 (g) the additional information as the division determines is necessary or appropriate.
3943 (2) The nonprofit corporation shall include in or with the application for reinstatement:
3944 (a) the written consent to appointment by the designated registered agent; and

3945 (b) a certificate from the State Tax Commission reciting that all taxes owed by the

3946  nonprofit corporation have been paid.

3947 (3) (a) Thedivision shall revoke the administrative dissolution if:

3948 (i) the division determines that the application for reinstatement contains the information
3949  required by Subsections (1) and (2); and

3950 (ii) that the information is correct.

3951 (b) Thedivision shall mail written notice of the revocation to the nonprofit corporation in
3952  the manner provided in Subsection 16-6a-1411(6) stating the effective date of the dissolution.
3953 (4) When the reinstatement is effective:

3954 (a) the reinstatement relates back to and takes effect as of the effective date of the

3955  administrative dissolution;

3956 (b) the nonprofit corporation may carry on its activities, under the name stated pursuant
3957  to Subsection (1)(c), asif the administrative dissolution had never occurred; and

3958 (c) an act of the corporation during the period of dissolution is effective and enforceable
3959 asif the administrative dissolution had never occurred.

3960 (5) (@) Thedivision may make rules for the reinstatement of a nonprofit corporation

3961 voluntarily dissolved.
3962 (b) The rules made under Subsection (5)(a) shall be substantially similar to the
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requirements of this section for reinstatement of a nonprofit corporation that is administratively
dissolved.

Section 147. Section 16-6a-1413 is enacted to read:

16-6a-1413. Appeal from denial of reinstatement.

(1) If the division denies a nonprofit corporation's application for reinstatement following
administrative dissolution under Section 16-6a-1411, the division shall mail to the nonprofit
corporation in the manner provided in Subsection 16-6a-1411(6) written notice:

(a) setting forth the reasons for denying the application; and

(b) stating that the nonprofit corporation has the right to appeal the division's
determination to the executive director as provided in Subsection (2).

(2) If the division denies a nonprofit corporation's application for reinstatement following
administrative dissolution, in accordance with Title 63, Chapter 46b, Administrative Procedures
Act, the following may appeal the denial to the executive director:

(a) the nonprofit corporation for which the reinstatement was requested; or

(b) the representative of the nonprofit corporation for which reinstatement was requested.

Section 148. Section 16-6a-1414 is enacted to read:

16-6a-1414. Groundsfor judicial dissolution.

(1) A nonprofit corporation may be dissolved in a proceeding by the attorney general or
the division director if it is established that:

(@) the nonprofit corporation obtained its articles of incorporation through fraud; or

(b) the nonprofit corporation has continued to exceed or abuse the authority conferred
upon it by law.

(2) A nonprofit corporation may be dissolved in a proceeding by a member or director if
it is established that:

(a) (i) the directors are deadlocked in the management of the corporate affairs;

(ii) the members, if any, are unable to break the deadlock; and

(iii) irreparable injury to the nonprofit corporation is threatened or being suffered;

(b) thedirectors or those in control of the nonprofit corporation have acted, are acting, or
will act in amanner that isillegal, oppressive, or fraudulent;

(c) the members are deadlocked in voting power and have failed, for a period that includes
at least two consecutive annual meeting dates, to elect successors to directors whose terms have
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expired or would have expired upon the election of their successors; or

(d) the corporate assets are being misapplied or wasted.

(3) A nonprofit corporation may be dissolved in a proceeding by a creditor if it is
established that:

(a) (i) the creditor's claim has been reduced to judgment;

(ii) the execution on the judgment has been returned unsatisfied; and

(iii) the nonprofit corporation isinsolvent; or

(b) (i) the nonprofit corporation is insolvent; and

(ii) the nonprofit corporation has admitted in writing that the creditor's claim is due and
owing.

(4) (a) If anonprofit corporation has been dissolved by voluntary or administrative action
taken under this part:

(i) the nonprofit corporation may bring a proceeding to wind up and liquidate its business
and affairs under judicial supervision in accordance with Section 16-6a-1405; and

(ii) the attorney general, a director, a member, or a creditor may bring a proceeding to wind
up and liquidate the affairs of the nonprofit corporation under judicial supervision in accordance
with Section 16-6a-1405, upon establishing the grounds set forth in Subsections (1) through (3).

(b) Asusedin Sections 16-6a-1415 through 16-6a-1417:

(i) a"judicial proceeding to dissolve the nonprofit corporation” includes a proceeding
brought under this Subsection (4); and

(ii) a"decree of dissolution” includes an order of court entered in a proceeding under this
Subsection (4) that directs that the affairs of a nonprofit corporation shall be wound up and
liquidated under judicial supervision.

Section 149. Section 16-6a-1415 is enacted to read:

16-6a-1415. Procedurefor judicial dissolution.

(1) (&) A proceeding by the attorney general or director of the division to dissolve a
nonprofit corporation shall be brought in:

(i) thedistrict court of the county in this state where the nonprofit corporation's principal
office or registered officeis located; or

(ii) if the nonprofit corporation has no principal or registered officein this state, in the
district court in and for Salt L ake County.
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(b) A proceeding brought by a party that is not listed in Subsection (1)(a) but is named in
Section 16-6a-1414 shall be brought in:

(i) thedistrict court of the county in this state where the nonprofit corporation's principal
officeislocated; or

(i) if it has no principal officein this state, in the district court of the county where its
registered officeis or was last |ocated.

(2) It isnot necessary to make directors or members parties to a proceeding to dissolve a
nonprofit corporation unless relief is sought against the directors or members individualy.

(3) A court in a proceeding brought to dissolve a nonprofit corporation may:

(a) issueinjunctions;

(b) appoint areceiver or custodian pendente lite with all powers and duties the court
directs; or

(c) take other action required to preserve the corporate assets wherever located, and carry
on the activities of the nonprofit corporation until afull hearing can be held.

Section 150. Section 16-6a-1416 is enacted to read:

16-6a-1416. Receivership or custodianship.

(1) (a) A courtinajudicia proceeding brought to dissolve a nonprofit corporation may
appoint:

(i) one or more receiversto wind up and liquidate the affairs of the nonprofit corporation:;

(ii) one or more custodians to manage the affairs of the nonprofit corporation.

(b) Before appointing areceiver or custodian, the court shall hold a hearing, after giving
notice to:

(i) all partiesto the proceeding; and

(ii) any interested persons designated by the court.

(c) The court appointing areceiver or custodian has exclusive jurisdiction over the
nonprofit corporation and all of its property, wherever |ocated.

(d) The court may appoint as areceiver or custodian:

(i) anindividual;

(ii) adomestic or foreign corporation authorized to conduct affairsin this state; or

(iii) adomestic or foreign nonprofit corporation authorized to conduct affairsin this state.
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(e) The court may require the receiver or custodian to post bond, with or without sureties,
in an amount specified by the court.

(2) The court shall describe the powers and duties of the receiver or custodian in its
appointing order that may be amended from time to time. Among other powers the receiver shall
have the power to:

(a) dispose of all or any part of the property of the nonprofit corporation, wherever located:

(i) at apublic or private sale; and
(i) if authorized by the court; and
(b) sue and defend in the receiver's own name as receiver of the nonprofit corporationin

al courts.

(4) The custodian may exercise all of the powers of the nonprofit corporation, through or
in place of its board of directors or officers, to the extent necessary to manage the affairs of the
nonprofit corporation in the best interests of its members and creditors.

(5) If doing so isin the best interests of the nonprofit corporation and its members and
creditors, the court may:

(a) during areceivership, redesignate the receiver as a custodian; and

(b) during a custodianship, redesignate the custodian as a receiver.

(6) The court from time to time during the receivership or custodianship may order
compensation paid and expense disbursements or reimbursements made from the assets of the
nonprofit corporation or proceeds from the sale of the assets to:

(a) thereceiver;

(b) the custodian; or

(c) thereceiver's or custodian's attorney.

Section 151. Section 16-6a-1417 is enacted to read:

16-6a-1417. Decree of dissolution.

(1) If after a hearing the court determines that one or more grounds for judicial dissolution
described in Section 16-6a-1414 exist:

(a) the court may enter a decree:

(i) dissolving the nonprofit corporation; and

(i) specifying the effective date of the dissolution; and

(b) the clerk of the court shall deliver a certified copy of the decree to the division which
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4087 shdl fileit accordingly.

4088 (2) After entering the decree of dissolution, the court shall direct:

4089 (a) the winding up and liquidation of the nonprofit corporation's affairs in accordance with
4090  Section 16-6a-1405; and

4091 (b) thegiving of notice to:

4092 (i) (A) the nonprofit corporation's registered agent; or

4093 (B) thedivision if it has no registered agent; and

4094 (ii) to claimants in accordance with Sections 16-6a-1406 and 16-6a-1407.

4095 (3) The court's order or decision may be appealed asin other civil proceedings.

4096 Section 152. Section 16-6a-1418 is enacted to read:

4097 16-6a-1418. Dissolution upon expiration of period of duration.

4098 (1) A nonprofit corporation shall be dissolved upon and by reason of the expiration of its
4099  period of duration, if any, stated in its articles of incorporation.

4100 (2) For purposes of this section:

4101 (a) aprovision in the articles of incorporation is considered a provision for a period of
4102 durationif it isto the effect that the nonprofit corporation or its existence shall be terminated:
4103 (i) at aspecified date;

4104 (ii) after astated period of time;

4105 (iii) upon acontingency; or

4106 (iv) any event similar to those described in Subsections (2)(a)(i) through (iii); and
4107 (b) the following shall be considered to be the expiration of the nonprofit corporation's
4108  period of duration:

4109 (i) the occurrence of the specified date;

4110 (ii) the expiration of the stated period of time;

4111 (iii) the occurrence of the contingency; or

4112 (iv) the satisfaction of the provision described in Subsection (2)(a)(iv).

4113 Section 153. Section 16-6a-1419 is enacted to read:

4114 16-6a-1419. Deposit with statetreasurer.

4115 Assets of adissolved nonprofit corporation that should be transferred to a creditor,

4116 claimant, or member of the nonprofit corporation shall be reduced to cash and deposited with the
4117  statetreasurer in accordance with Title 67, Chapter 4a, Unclaimed Property Act, if the creditor,
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claimant, or member:
(1) cannot be found:; or
(2) isnot legally competent to receive the assets.
Section 154. Section 16-6a-1501 is enacted to read:
Part 15. Foreign Nonprofit Corporations

16-6a-1501. Authority to conduct affairsrequired.

(1) (a) A foreign nonprofit corporation may not conduct affairsin this state until its
application for authority to conduct affairsis filed by the division.

(b) This part shall be applicable to foreign nonprofit corporations that conduct affairs
governed by other statutes of this state only to the extent this part is not inconsistent with such
other statutes.

(2) A foreign nonprofit corporation may not be considered to be conducting affairsin this
state within the meaning of Subsection (1) by reason of carrying on in this state any one or more
of the following activities:

(a) maintaining, defending, or settling in its own behalf any proceeding or dispute;

(b) holding meetings of its board of directors or members or carrying on other activities
concerning internal corporate affairs;

(c) maintaining bank accounts;

(d) maintaining offices or agencies for the transfer, exchange, and registration of
memberships or securities;

(e) maintaining trustees or depositaries with respect to the memberships or securities
described in Subsection (2)(d);

(f) selling through independent contractors;

(g) soliciting or obtaining orders, if the orders require acceptance outside this state before
they become contracts, whether by mail or through employees or agents or otherwise;

(h) creating, as borrower or lender, or acquiring indebtedness, mortgages, or other security
interestsin real or personal property:;

(i) securing or collecting debtsin its own behalf or enforcing mortgages or security
interests in property securing the debts;

(j)_owning, without more, real or personal property;

(k) conducting an isolated transaction that is:
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4149 (i) completed within 30 days; and

4150 (ii) not onein the course of repeated transactions of alike nature;

4151 (1) _conducting affairs in interstate commerce;

4152 (m) granting funds;

4153 (n) distributing information to its members; or

4154 (0) any other activity not considered to constitute conducting affairsin this state in the
4155  discretion of the division.

4156 (3) Thelist of activitiesin Subsection (2) is not exhaustive.

4157 (4) Nothing in this section shall limit or affect the right to subject a foreign nonprofit
4158  corporation that does not, or is not required to, have authority to conduct affairsin this state:
4159 (a) to the jurisdiction of the courts of this state; or

4160 (b) to serve upon any foreign nonprofit corporation any process, notice, or demand
4161 required or permitted by law to be served upon a nonprofit corporation pursuant to:

4162 (i) any applicable provision of law; or

4163 (ii) any applicable rules of civil procedure.

4164 Section 155. Section 16-6a-1502 is enacted to read:

4165 16-6a-1502. Consequences of conducting affairswithout authority.

4166 (1) A foreign nonprofit corporation, its successor, or anyone acting on its behalf,

4167 conducting affairsin this state without authority may not be permitted to maintain a proceeding
4168 inany court in this state until an application for authority to conduct affairsisfiled.

4169 (2) (a) A foreign nonprofit corporation or successor that conducts affairsin this state
4170  without authority shall be liable to this state in an amount equal to the sum of:

4171 (i) all feesimposed by this chapter or prior law that would have been paid for all years or
4172  portions of years during which it conducted affairs in this state without authority; and

4173 (ii) all penalties imposed by the division for failure to pay the fees described in Subsection
4174 2)(a)(i).

4175 (b) An application for authority to conduct affairs may not be filed until payment of the

4176  amounts due under this Subsection (2) is made.

4177 (3) (a) A court may stay a proceeding commenced by aforeign nonprofit corporation, its
4178  successor, or assignee until it determines whether the foreign corporation, its successor, or assignee
4179 isrequired to file an application for authority to conduct affairs.
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4180 (b) If the court determines that a foreign nonprofit corporation, its successor, or assignee
4181 isrequired to file an application for authority to conduct affairs, the court may further stay the
4182  proceeding until the required application for authority to conduct affairs has been filed with the
4183 division.

4184 (4) () A foreign nonprofit corporation that conducts affairs in this state without authority
4185 issubject to acivil penalty, payable to this state, of $100 for each day in which it transacts business
4186 inthis state without authority.

4187 (b) Notwithstanding Subsection (4)(a), the civil penalty imposed under Subsection (4)(a)
4188 may not exceed atotal of $5,000 for each year.

4189 (c) Thefollowing are subject to acivil penalty payable to the state not exceeding $1,000:
4190 (i) each officer of aforeign nonprofit corporation who authorizes, directs, or participates
4191 inthe conducting of affairsin this state without authority; and

4192 (ii) each agent of aforeign nonprofit corporation who transacts business in this state on
4193  behalf of aforeign nonprofit corporation that is not authorized.

4194 (d) Thedivision may make rulesto carry out the provisions of this Subsection (4),

4195  including procedures to request the division to abate a penalty imposed.

4196 (e) If the division imposes a civil penalty under this Subsection (4) on aforeign nonprofit

4197  corporation, in accordance with Title 63, Chapter 46b, Administrative Procedures Act, the
4198 following may appeal the civil penalty to the executive director:

4199 (i) theforeign nonprofit corporation; or

4200 (ii) the representative of the foreign nonprofit corporation.

4201 (5) (a) Thecivil penalties set forth in Subsection (4) may be recovered in an action
4202  brought:

4203 (i) in an appropriate court in Salt L ake County; or

4204 (ii) in any other county in this state in which the foreign nonprofit corporation:

4205 (A) hasaregistered, principal, or business office; or

4206 (B) has conducted affairs.

4207 (b) Upon afinding by the court that aforeign nonprofit corporation or any of its officers

4208 or agents have conducted affairsin this state in violation of this part, in addition to or instead of
4209 adcivil penalty, the court shall issue an injunction restraining:
4210 (i) the further conducting of affairs of the foreign nonprofit corporation; and
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(i) thefurther exercise of any corporate rights and privilegesin this state.

(c) Upon issuance of the injunction described in Subsection (5)(b), the foreign nonprofit
corporation shall be enjoined from conducting affairsin this state until:

(i) all civil penalties have been paid, plus any interest and court costs assessed by the court;

and
(ii) the foreign nonprofit corporation has otherwise complied with the provisions of this

part.
(6) Notwithstanding Subsections (1) and (2), the failure of aforeign corporation to have

authority to conduct affairs in this state does not:

(@) impair the validity of its corporate acts; or

(b) prevent the foreign nonprofit corporation from defending any proceeding in this state.

Section 156. Section 16-6a-1503 is enacted to read:

16-6a-1503. Application for authority to conduct affairs.

(1) A foreign nonprofit corporation may apply for authority to conduct affairsin this state
by delivering to the division for filing an application for authority to conduct affairs setting forth:

(a) its corporate name and its assumed corporate name, if any;

(b) the name of the state or country under whose law it is incorporated;

(c) its date of incorporation;

(d) its period of duration;

(e) the street address of its principal office;

(f) the address of its registered office;

(0) the name of its registered agent at the office listed in Subsection (1)(f);

(h) the names and usual business addresses of its current directors and officers;

(i) the date it commenced or expects to commence conducting affairsin this state; and

(j) such additional information as the division determines is necessary or appropriate to
determine whether the application for authority to conduct affairs should be filed.

(2) With the completed application required by Subsection (1) the foreign nonprofit
corporation shall deliver to the division for a certificate of existence, or a document of similar
import that is:

(a)_authenticated by the division or other official having custody of corporate recordsin
the state or country under whose law it is incorporated; and
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(b) dated within 90 days before the filing of the application for authority to conduct affairs.

(3) Theforeign nonprofit corporation shall include in the application for authority to
conduct affairs, or in an accompanying document, written consent to appointment by its designated
registered agent.

Section 157. Section 16-6a-1504 is enacted to read:

16-6a-1504. Amended application for authority to conduct affairs.

(1) A foreign nonprofit corporation authorized to conduct affairsin this state shall deliver
an amended application for authority to conduct affairs to the division for filing if the foreign
nonprofit corporation changes:

(a) its corporate name;

(b) its assumed corporate name;

(c) the period of its duration; or

(d) the state or country of its incorporation.

(2) The requirements of Section 16-6a-1503 for filing an original application for authority
to conduct affairs apply to filing an amended application for authority to conduct affairs under this
section.

Section 158. Section 16-6a-1505 is enacted to read:

16-6a-1505. Effect of filing an application for authority to conduct affairs.

(1) Filing an application for authority to conduct affairs authorizes the foreign nonprofit
corporation to conduct affairsin this state, subject to the right of the state to revoke the authority
as provided in this part.

(2) A foreign nonprofit corporation that has authority to conduct affairsin this state:

(a) has the same rights and privileges as, but no greater rights or privileges than, a
domestic nonprofit corporation of like character; and

(b) except as otherwise provided by this chapter, is subject to the same duties, restrictions,
penalties, and liabilities imposed on or later to be imposed on, a domestic nonprofit corporation
of like character.

(3) This chapter does not authorize this state to regul ate the organization or internal affairs
of aforeign nonprofit corporation authorized to conduct affairsin this state.

Section 159. Section 16-6a-1506 is enacted to read:

16-6a-1506. Cor porate name and assumed cor por ate name of foreign nonpr ofit
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cor poration.

(1) (a) Except as provided in Subsection (2), if the corporate name of aforeign nonprofit
corporation does not satisfy the requirements of Section 16-6a-401, to obtain authority to conduct
affairsin this state, the corporation shall assume for usein this state a name that satisfies the
reguirements of Section 16-6a-401.

(b) Section 16-6a-401 applies to domestic corporations.

(2) A foreign nonprofit corporation may obtain authority to conduct affairsin this state
with a name that does not meet the requirements of Subsection (1) becauseit is not distinguishable
as required under Subsection 16-6a-401(2), if the foreign nonprofit corporation deliversto the
division for filing either:

(a) (i) awritten consent to the foreign nonprofit corporation's use of the name, given and
signed by the other person entitled to the use of the name; and

(ii) awritten undertaking by the other person, in aform satisfactory to the division, to
change its name to a name that is distinguishable from the name of the applicant; or

(b) acertified copy of afinal judgment of a court of competent jurisdiction establishing
the prior right of the foreign nonprofit corporation to use the requested name in this state.

(3) A foreign nonprofit corporation may usein this state the name, including the fictitious
name, of another domestic or foreign nonprofit corporation that is used or registered in this state
if:

(a) the other corporation isincorporated or authorized to conduct affairsin this state; and

(b) the foreign nonprofit corporation:

(i) has merged with the other corporation; or

(i) has been formed by reorganization of the other corporation.

(4) If aforeign nonprofit corporation authorized to conduct affairs in this state, whether
under its corporate name or an assumed corporate name, changes its corporate name to one that
does not satisfy the requirements of Subsections (1) through (3), or the requirements of Section
16-6a-401, the foreign nonprofit corporation:

(a)_may not conduct affairsin this state under the changed name;

(b) shall use an assumed corporate name that does meet the requirements of this section;

(c) shal deliver to the division for filing an amended application for authority to conduct
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affairs pursuant to Section 16-6a-1504.

Section 160. Section 16-6a-1507 is enacted to read:

16-6a-1507. Registered name of foreign nonpr ofit cor poration.

(1) (a) A foreign nonprofit corporation may register its corporate name as provided in this
section if the name would be available for use as a corporate name for a domestic nonprofit
corporation under Section 16-6a-401.

(b) If the foreign nonprofit corporation's corporate name would not be available for use
as a corporate name for a domestic nonprofit corporation, the foreign nonprofit corporation may
register its corporate name modified by the addition of any of the following words or
abbreviations, if the modified name would be available for use under Section 16-6a-401:

(i) "corporation";

(i) "incorporated”;

(iii) "company";

iv) "corp.":
v) "inc."; or
vi) "co."

(2) A foreign nonprofit corporation registers its corporate name, or its corporate name with
any addition permitted by Subsection (1), by delivering to the division for filing an application for
registration:

(a) setting forth:

(i) its corporate name;

(ii) the name to be registered that shall meet the requirements of Section 16-6a-401 that
apply to domestic nonprofit corporations;

(iii) the state or country and date of incorporation; and

(iv) abrief description of the nature of the businessin which it is engaged; and

(b) accompanied by a certificate of existence, or a document of similar import from the
state or country of incorporation as evidence that the foreign corporation isin existence or has
authority to conduct affairs under the laws of the state or country in which it is organized.

(3) (a) A nameisregistered for the applicant upon the effective date of the application.

(b) Aninitial registration is effective for one year.

(4) (a) A foreign nonprofit corporation that has in effect aregistration of its corporate
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name as permitted by Subsection (1) may renew the registration by delivering to the division for
filing arenewal application for registration, that complies with the requirements of Subsection (2).
(b) When filed, the renewal application for registration renews the registration for the year
following filing.
(5) () A foreign nonprofit corporation that has in effect registration of its corporate name

may:

(i) apply for authority to conduct affairsin this state under the registered namein
accordance with the procedure set forth in this part; or

(i) assign the registration to another foreign nonprofit corporation by delivering to the
division for filing an assignment of the registration that states.

(A) theregistered name;

(B) the name of the assigning foreign nonprofit corporation;

(C) the name of the assignee; and

(D) the assignee's application for registration of the name.

(b) The assignee's application for registration of the name required by Subsection (5)(a)
shall meet the requirements of this part.

(6) () A foreign nonprofit corporation that has in effect registration of its corporate name
may terminate the registration at any time by delivering to the division for filing a statement of
termination:

(i) setting forth the corporate name; and

(ii) stating that the registration is terminated.

(b) A registration automatically terminates upon the filing of an application for authority
to conduct affairsin this state under the registered name.

(7) Theregistration of a corporate name under Subsection (1) constitutes authority by the
division to file an application meeting the requirements of this part for authority to conduct affairs
in this state under the registered name, but the authorization is subject to the limitations applicable
to corporate names as set forth in Section 16-6a-403.

Section 161. Section 16-6a-1508 is enacted to read:

16-6a-1508. Registered office and registered agent of foreign nonpr ofit cor por ation.

(1) Each foreign nonprofit corporation authorized to conduct affairsin this state shall
continuously maintain in this state:
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4366 (a) areqgistered office; and

4367 (b) aregistered agent, who shall be:

4368 (i) anindividual:

4369 (A) who residesin this state; and

4370 (B) whose business office isidentical with the registered office;

4371 (ii) adomestic corporation or domestic nonprofit corporation whose business officeis
4372  identical with the registered office;

4373 (iii) aforeign corporation or foreign nonprofit corporation:

4374 (A) authorized to conduct affairsin this state; and

4375 (B) whose business office is identical with the registered office; or

4376 (iv) adomestic limited liability company or foreign limited liability company:

4377 (A) authorized to conduct affairsin this state; and

4378 (B) whose business office is identical with the registered office.

4379 (2) A foreign nonprofit corporation may not serve as its own registered agent.

4380 Section 162. Section 16-6a-1509 is enacted to read:

4381 16-6a-1509. Change of registered office or registered agent of foreign nonpr ofit

4382  corporation.

4383 (1) A foreign nonprofit corporation authorized to conduct affairs in this state may change
4384 itsreqgistered office or its registered agent by delivering to the division for filing a statement of
4385 change that setsforth:

4386 (a) its corporate name and its assumed corporate name, if any;

4387 (b) the street address of its current registered office;

4388 (c) the street address of the new registered office if the registered office is to be changed;
4389 (d) the name of its current registered agent;

4390 (e) if the registered agent is to be changed:

4391 (i) the name of the new registered agent; and

4392 (i) the new registered agent's written consent to the appointment, either on the statement
4393  of change or in an accompanying document; and

4394 (f) that the street addresses of its registered office and the business office of its registered

4395  agent will be identical after the change or changes reflected in the statement are made.
4396 (2) If the street address of aregistered agent's business office is changed, the registered
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agent may change the street address of the registered office of any foreign nonprofit corporation
for which the registered agent is the registered agent by:

(a)_qaiving written notice to the foreign nonprofit corporation of the change; and

(b) signing and delivering to the division for filing a statement of change that:

(i) complieswith the requirements of Subsection (1); and

(ii) recitesthat the foreign nonprofit corporation has been given notice of the change.

Section 163. Section 16-6a-1510 is enacted to read:

16-6a-1510. Resignation of registered agent of foreign nonprofit cor poration.

(1) (a) Theregistered agent of aforeign nonprofit corporation authorized to conduct affairs
in this state may resign the agency appointment by delivering to the division for filing a statement
of resignation, that shall:

(i) be signed by the resigning registered agent; and

(ii) be accompanied by two exact or conformed copies of the statement of resignation; and

(iii) include a declaration that notice of the resignation has been given to the foreign
nonprofit corporation.

(b) The statement of resignation may include a statement that the registered office is also
discontinued.

(2) After filing the statement of resignation, the division shall deliver:

(a) one copy of the statement of resignation to the registered office of the foreign nonprofit
corporation; and

(b) one copy of the statement of resignation to its principal office, if known.

(3) The agency appointment terminates, and the registered office discontinues if so
provided, 31 days after the filing date of the statement of resignation.

Section 164. Section 16-6a-1511 is enacted to read:

16-6a-1511. Service on foreign nonprofit corporation.

(1) Thereqistered agent of aforeign nonprofit corporation authorized to conduct affairs
in this state is the foreign corporation's agent for service of process, notice, or demand required or
permitted by law to be served on the foreign nonprofit corporation.

(2) (a) If aforeign nonprofit corporation authorized to conduct affairsin this state has no
registered agent or if the registered agent cannot with reasonable diligence be served, the foreign
nonprofit corporation may be served by registered or certified mail, return receipt requested,
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4428  addressed to the foreign nonprofit corporation at its principal office.

4429 (b) Serviceis perfected under this Subsection (2) at the earliest of:

4430 (i) the date the foreign nonprofit corporation receives the process, notice, or demand;
4431 (ii) the date shown on the return receipt, if signed on behalf of the foreign nonprofit
4432  corporation; or

4433 (iii) five days after mailing.

4434 (3) This section does not prescribe the only means, or necessarily the required means, of
4435  serving aforeign nonprofit corporation authorized to conduct affairsin this state.

4436 Section 165. Section 16-6a-1512 is enacted to read:

4437 16-6a-1512. Merger of foreign nonprofit corporations authorized to conduct affairs
4438 inthisstate.

4439 (1) If two or more foreign nonprofit corporations authorized to conduct affairsin this state

4440  are aparty to a statutory merger permitted by the laws of the state or country under the laws of
4441  which they are incorporated within 30 days after the merger becomes effective, the surviving
4442  nonprofit corporation shall file with the division a certificate of fact of merger certified by the
4443  proper officer of the state or country under the laws of which the statutory merger was effected.
4444 (2) It isnot necessary for aforeign nonprofit corporation authorized to conduct affairs in
4445  this state that is a party to a statutory merger described in Subsection (1) to procure a new or
4446  amended certificate of authority to conduct affairs in this state unless the name of the surviving
4447  nonprofit corporation is changed by the statutory merger.

4448 Section 166. Section 16-6a-1513 is enacted to read:

4449 16-6a-1513. Withdrawal of foreign nonprofit corporation.

4450 (1) A foreign nonprofit corporation authorized to conduct affairs in this state may not
4451  withdraw from this state until its application for withdrawal has been filed by the division.

4452 (2) A foreign nonprofit corporation authorized to conduct affairs in this state may apply
4453  for withdrawal by delivering to the division for filing an application for withdrawal setting forth:
4454 (a) its corporate name and its assumed name, if any;

4455 (b) the name of the state or country under whose law it is incorporated;

4456 (c) (i) (A) the address of its principal office; or

4457 (B) if aprincipal officeis not to be maintained, a statement that the foreign nonprofit

4458  corporation will not maintain a principal office; and
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(ii) if different from the address of the principal office or if no principal officeisto be
maintained, the address to which service of process may be mailed pursuant to Section 16-6a-1514;

(d) that the foreign nonprofit corporation is not conducting affairsin this state;

(e) that it surrendersits authority to conduct affairsin this state;

(f) whether its registered agent will continue to be authorized to accept service on its
behalf in any proceeding based on a cause of action arising during the time it was authorized to
conduct affairsin this state; and

(0) any additional information that the division determines is necessary or appropriate to:

(i) determine whether the foreign nonprofit corporation is entitled to withdraw; and

(ii) determine and assess any unpaid taxes, fees, and penalties payable by the foreign
nonprofit corporation as prescribed by this chapter.

(3) A foreign nonprofit corporation's application for withdrawal may not be filed by the
division until:

(@) all outstanding fees and state tax obligations have been paid; and

(b) the division has received a certificate from the State Tax Commission reciting that all
taxes owed by the foreign nonprofit corporation have been paid.

Section 167. Section 16-6a-1514 is enacted to read:

16-6a-1514. Service on withdrawn foreign nonprofit corporation.

(1) A foreign nonprofit corporation that has withdrawn from this state pursuant to Section
16-6a-1513 shall:

(a) maintain aregistered agent in this state to accept service on its behalf in any proceeding
based on a cause of action arising during the time it was authorized to conduct affairsin this state,
in which case:

(1) the continued authority of the registered agent shall be specified in the application for
withdrawal; and

(ii) any change shall be governed by the procedure set forth in Section 16-6a-1509 which
applies to foreign nonprofit corporations authorized to conduct affairsin this state; or

(b) be considered to have authorized service of process on it in connection with any cause
of action by reqgistered or certified mail, return receipt requested, to:

(i) the address of its principal office, if any:

(A) setforthinits application for withdrawal; or
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(B) aslast changed by notice delivered to the division for filing; or

(i) the addressfor service of process:

(A) that isstated inits application for withdrawal; or

(B) aslast changed by notice delivered to the division for filing.

(2) Service effected pursuant to Subsection (1)(b) is perfected at the earliest of:

(a) the date the withdrawn foreign nonprofit corporation receives the process, notice, or
demand;

(b) the date shown on the return receipt, if signed on behalf of the withdrawn foreign
nonprofit corporation; or

(c) five days after mailing.

(3) Subsection (1) does not prescribe the only means, or necessarily the required means,
of serving awithdrawn foreign nonprofit corporation.

Section 168. Section 16-6a-1515 is enacted to read:

16-6a-1515. Groundsfor revocation.

The division may commence a proceeding under Section 16-6a-1516 to revoke the
authority of aforeign nonprofit corporation to conduct affairsin this state if:

(1) theforeign nonprofit corporation does not deliver its annual report to the division when
itisdue;

(2) the foreign nonprofit corporation does not pay when they are due any taxes, fees, or
penalties imposed by this chapter or other applicable laws of this state;

(3) the foreign nonprofit corporation is without a registered agent or registered officein
this state;

(4) the foreign nonprofit corporation does not inform the division under Section
16-6a-1509 or 16-6a-1510 that:

(a) its registered agent or registered office has changed:

(b) its registered agent has resigned; or

(c) its registered office has been discontinued;

(5) an incorporator, director, officer, or agent of the foreign nonprofit corporation signs
adocument knowing it isfalsein any material respect with intent that the document be delivered
to the division for filing; or

(6) thedivision receives a duly authenticated certificate from the division or other official
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having custody of corporate records in the state or country under whose law the foreign nonprofit
corporation is incorporated stating that the foreign nonprofit corporation has dissolved or
disappeared as the result of a merger.

Section 169. Section 16-6a-1516 is enacted to read:

16-6a-1516. Procedurefor and effect of revocation.

(1) If the division determines that one or more grounds exist under Section 16-6a-1515 for
revoking the authority of aforeign nonprofit corporation to conduct affairsin this state, the
division shall mail to the foreign nonprofit corporation with written notice of the division's
determination stating the grounds.

(2) (a) If the foreign nonprofit corporation does not correct each ground for revocation or
demonstrate to the reasonabl e satisfaction of the division that each ground determined by the
division does not exist, within 60 days after mailing of the notice under Subsection (1), the
division shall revoke the foreign nonprofit corporation's authority to conduct affairsin this state.

(b) If aforeign nonprofit corporation's authority to conduct affairsin this state is revoked
under Subsection (2)(a), the division shall:

(i) _mail awritten notice of the revocation to the foreign nonprofit corporation stating the
effective date of the revocation; and

(ii) mail a copy of the notice to:

(A) thelast registered agent of the foreign nonprofit corporation; or

(B) if thereis no registered agent of record, at least one officer of the corporation.

(3) The authority of aforeign nonprofit corporation to conduct affairs in this state ceases
on the date shown on the division's certificate revoking the foreign nonprofit corporation's
certificate of authority.

(4) Revocation of aforeign nonprofit corporation's authority to conduct affairsin this state
does not terminate the authority of the registered agent of the foreign nonprofit corporation.

(5) (&) Upon the revocation of aforeign nonprofit corporation's authority to conduct affairs
in this state, the division becomes an agent for the foreign nonprofit corporation for service of
process in any proceeding based on a cause of action which arose during the time the foreign
nonprofit corporation conducted affairs in this state or was authorized to conduct affairsin this

State.

(b) Service of process on the division under this Subsection (5) is service on the foreign
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nonprofit corporation.

(c) Upon receipt of process, the division shall mail a copy of the process to the foreign
nonprofit corporation at its principal office, if known.

(6) A notice mailed under this section shall be:

(a) mailed first class, postage prepaid; and

(b) addressed to the most current mailing address appearing on the records of the division

for:

(i) the registered agent of the nonprofit corporation, if the noticeis required to be mailed
to the registered agent; or

(ii) the officer of the nonprofit corporation that is mailed the notice if the noticeis required
to be mailed to an officer of the nonprofit corporation.

Section 170. Section 16-6a-1517 is enacted to read:

16-6a-1517. Appeal from revocation.

If the division revokes the authority of aforeign nonprofit corporation to conduct affairs
in this state, in accordance with Title 63, Chapter 46b, Administrative Procedures Act, the
following may appeal the refusal to the executive director:

(1) theforeign nonprofit corporation; or

(2) the representative of the foreign nonprofit corporation.

Section 171. Section 16-6a-1518 is enacted to read:

16-6a-1518. Domestication of foreign nonpr ofit cor por ations.

(1) (& Any foreign nonprofit corporation may become a domestic nonprofit corporation:

(i) by delivering to the division for filing articles of domestication meeting the
requirements of Subsection (2);

(ii) if the board of directors of the foreign nonprofit corporation adopts the articles of
domestication; and

(iii) its members, if any, approve the domestication.

(b) The adoption and approval of the domestication shall be in accordance with the consent
reguirements of Section 16-6a-1003 for amending articles of incorporation.

(2) (a) The articles of domestication shall meet the requirements applicable to articles of
incorporation set forth in Sections 16-6a-105 and 16-6a-202, except that:

(i) the articles of domestication need not name, or be signed by, the incorporators of the
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foreign nonprofit corporation; and

(ii) any reference to the foreign nonprofit corporation's registered office, registered agent,
or directors shall beto:

(A) the registered office and agent in Utah; and

(B) thedirectorsin office at the time of filing the articles of domestication.

(b) The articles of domestication shall set forth:

(i) the date on which and jurisdiction where the foreign nonprofit corporation was first
formed, incorporated, or otherwise came into being;

(i) the name of the foreign nonprofit corporation immediately prior to the filing of the
articles of domestication;

(iii) any jurisdiction that constituted the seat, location of incorporation, principal place of
business, or central administration of the foreign nonprofit corporation immediately prior to the
filing of the articles of domestication; and

(iv) astatement that the articles of domestication were:

(A) adopted by the foreign nonprofit corporation's board of directors; and

(B) approved by its members, if any.

(3) (&) Upon thefiling of articles of domestication with the division, the foreign nonprofit
corporation shall:

(i) be domesticated in this state;

(ii) be subject to all of the provisions of this chapter after the date of filing the articles of
domestication; and

(iii) continue asif it had been incorporated under this chapter.

(b) Notwithstanding any other provisions of this chapter, the existence of the foreign
nonprofit corporation shall be considered to have commenced on the date the foreign nonprofit
corporation commenced its existence in the jurisdiction in which the foreign nonprofit corporation
was first formed, incorporated, or otherwise came into being.

(4) The articles of domestication, upon filing with the division, shall:

(a) become the articles of incorporation of the foreign nonprofit corporation; and

(b) be subject to amendments or restatement the same as any other articles of incorporation
under this chapter.

(5) The domestication of any foreign nonprofit corporation in this state may not be
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considered to affect any obligation or liability of the foreign nonprofit corporation incurred prior
to its domestication.

(6) Thefiling of the articles of domestication may not affect the choice of law applicable
to the foreign nonprofit corporation, except that from the date the articles of domestication are
filed, the law of Utah, including the provisions of this chapter, shall apply to the foreign nonprofit
corporation to the same extent as if the foreign nonprofit corporation had been incorporated as a
domestic nonprofit corporation of this state on that date.

Section 172. Section 16-6a-1601 is enacted to read:

Part 16. Records, Information, and Reports

16-6a-1601. Cor poraterecords.

(1) A nonprofit corporation shall keep as permanent records:

(8) _minutes of al meetings of its members and board of directors;

(b) arecord of all actions taken by the members or board of directors without a meeting;

(c) arecord of all actions taken by a committee of the board of directorsin place of the
board of directors on behalf of the nonprofit corporation; and

(d) arecord of all waivers of notices of meetings of members and of the board of directors
or any committee of the board of directors.

(2) A nonprofit corporation shall maintain appropriate accounting records.

(3) A nonprofit corporation or its agent shall maintain a record of its membersin aform
that permits preparation of alist of the name and address of all members:

(a) in alphabetical order, by class; and

(b) showing the number of votes each member is entitled to vote.

(4) A nonprofit corporation shall maintain its records in written form or in another form
capable of conversion into written form within a reasonable time.

(5) A nonprofit corporation shall keep a copy of each of the following records at its
principal office:

(a) its articles of incorporation;

(b) its bylaws;

(c) resolutions adopted by its board of directors relating to the characteristics,
gualifications, rights, limitations, and obligations of members or any class or category of members;

(d) the minutes of all members meetings for a period of three years;
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(e) records of all action taken by members without a meeting, for a period of three years;
(f)_all written communications to members generaly as members for a period of three

YEars,

(g) alist of the names and business or home addresses of its current directors and officers;

(h) acopy of its most recent annual report delivered to the division under Section
16-6a-1607; and

(i) all financial statements prepared for periods ending during the last three years that a
member could have requested under Section 16-6a-1606.

Section 173. Section 16-6a-1602 is enacted to read:

16-6a-1602. Inspection of records by directors and members.

(1) A director or member is entitled to inspect and copy, any of the records of the nonprofit
corporation described in Subsection 16-6a-1601(5):

(a) during regular business hours;

(b) at the nonprofit corporation's principal office; and

(c) if the director or member gives the nonprofit corporation written demand, at least five
business days before the date on which the member wishes to inspect and copy the records.

(2) In addition to the rights set forth in Subsection (1), adirector or member is entitled to
inspect and copy any of the other records of the nonprofit corporation:

(a) during regular business hours;

(b) at areasonable location specified by the nonprofit corporation; and

(c) at least five business days before the date on which the member wishes to inspect and
copy the records, if the director or member:

(i) _meets the requirements of Subsection (3); and

(i) givesthe nonprofit corporation written demand.

(3) A director or member may inspect and copy the records described in Subsection (2)
only if:

(a) the demand is made:

(i) in good faith; and

(i) for aproper purpose;

(b) the director or member describes with reasonable particularity the purpose and the
records the director or member desires to inspect; and
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(c) therecords are directly connected with the described purpose.

(4) Notwithstanding Section 16-6a-102, for purposes of this section:

(@) "member" includes:

(i) abeneficial owner whose membership interest is held in avoting trust; and

(ii) any other beneficial owner of a membership interest who establishes beneficia
ownership; and

(b) "proper purpose” means a purpose reasonably related to the demanding member's S OR
DIRECTOR'S s
interest asamember § OR DIRECTOR'S .

(5) Theright of inspection granted by this section may not be abolished or limited by the
articles of incorporation or bylaws.

(6) This section does not affect:

(a) theright of adirector or member to inspect records under Section S [16-6a-1662] 16-6a-710'$ ;

(b) the right of a member to inspect records to the same extent as any other litigant if the
member isin litigation with the nonprofit corporation; or

(c) the power of acourt, independent of this chapter, to compel the production of corporate
records for examination.

(7) A director or member may not use any information obtained through the inspection or
copying of records permitted by Subsection (2) for any purposes other than those set forth in a
demand made under Subsection (3).

Section 174. Section 16-6a-1603 is enacted to read:

16-6a-1603. Scope of member'sinspection right.

(1) A director or member's agent or attorney has the same inspection and copying rights
as the director or member.

(2) Theright to copy records under Section 16-6a-1602 includes, if reasonable, the right
to receive copies made by photographic, xerographic, electronic, or other means.

(3) Except as provided in Section 16-6a-1606, the nonprofit corporation may impose a
reasonable charge, covering the costs of labor and material, for copies of any documents provided
to the director or member. The charge may not exceed the estimated cost of production and
reproduction of the records.

(4) The nonprofit corporation may comply with a director's or member's demand to inspect
the record of members under Subsection 16-6a-1601(3) by furnishing to the director or member
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alist of directors or members that:

() complies with Subsection 16-6a-1601(3); and

(b) is compiled no earlier than the date of the director's or member's demand.

Section 175. Section 16-6a-1604 is enacted to read:

16-6a-1604. Court-ordered inspection of cor porate records.

(1) (a) A director or member may petition the applicable court if:

(i) anonprofit corporation refusesto allow a director or member, or the director's or
member's agent or attorney, to inspect or copy any records that the director or member is entitled
to inspect or copy under Subsection 16-6a-1602(1); and

(i) the director or member complies with Subsection 16-6a-1602(1).

(b) If petitioned under Subsection (1)(a), the court may summarily order the inspection or
copying of the records demanded at the nonprofit corporation's expense on an expedited basis.

(2) (a) A director or member may petition the applicable court if:

(i) anonprofit corporation refuses to allow a director or member, or the director's or
member's agent or attorney, to inspect or copy any records that the director or member is entitled
to inspect or copy pursuant to Subsections 16-6a-1602(2) and (3) within a reasonable time
following the director's or member's demand; and

(ii) thedirector or member complies with Subsections 16-6a-1602(2) and (3).

(b) If the court is petitioned under Subsection (2)(a), the court may summarily order the
inspection or copying of the records demanded.

(3) If acourt orders inspection or copying of the records demanded under Subsection (1)
or (2), unless the nonprofit corporation proves that it refused inspection or copying in good faith
because it had a reasonable basis for doubt about the right of the director or member, or the
director's or member's agent or attorney, to inspect or copy the records demanded:

(a) the court shall also order the nonprofit corporation to pay the director's or member's
costs, including reasonable counsel fees, incurred to obtain the order;

(b) the court may order the nonprofit corporation to pay the director or member for any
damages the member incurred;

(c) if inspection or copying is ordered pursuant to Subsection (2), the court may order the
nonprofit corporation to pay the director's or member's inspection and copying expenses; and
(d) the court may grant the director or member any other remedy provided by law.
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(4) If acourt orders inspection or copying of records demanded, it may impose reasonable
restrictions on the use or distribution of the records by the demanding director or member.

(5) For purposes of this section, the applicable court is:

(a) thedistrict court of the county in this state where the nonprofit corporation's principal
officeislocated; or

(b) if the nonprofit corporation has no principal officein this state:

(i) thedistrict court of the county in which its registered office is located; or

(ii) if the nonprofit corporation has no registered office, the district court in and for Salt
Lake County.

Section 176. Section 16-6a-1605 is enacted to read:

16-6a-1605. Limitationson use of member ship list.

(1) Without consent of the board of directors, amembership list or any part of a
membership list may not be obtained or used by any person for any purpose unrelated to a
member's interest as a member.

(2) Without limiting the generality of Subsection (1), without the consent of the board of
directors, a membership list or any part of a membership list may not be:

(a) used to solicit money or property unless the money or property will be used solely to
solicit the votes of the membersin an election to be held by the nonprofit corporation;

(b) used for any commercial purpose; or

(c) sold to or purchased by any person.

Section 177. Section 16-6a-1606 is enacted to read:

16-6a-1606. Financial statements.

Upon the written request of any member, a nonprofit corporation shall mail to the member
the following that show in reasonable detail the assets and liabilities and results of the operations
of the nonprofit corporation:

(1) its most recent annual financial statements, if any; and

(2) its most recently published financial statements, if any.

Section 178. Section 16-6a-1607 is enacted to read:

16-6a-1607. Annual report for division.

(1) Each domestic nonprofit corporation, and each foreign nonprofit corporation
authorized to conduct affairsin this state, shall deliver to the division for filing an annual report
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4769 onaform provided by the division that sets forth:

4770 (a) (i) the corporate name of the domestic or foreign nonprofit corporation; and
4771 (ii) any assumed corporate name of the foreign nonprofit corporation:;

4772 (b) the state or country under whose law it is incorporated:;

4773 (c) the street address of its registered office in this state;

4774 (d) the name of its registered agent at the office listed in Subsection (1)(c);
4775 (e) the street address of its principal office; h AND h

4776 (f) the names and addresses of its directors and principal officers h [—ane
4777 i ipti itsbusiness] h .

4778 (2) Thedivision shall deliver acopy of the prescribed form of annual report to each
4779  domestic nonprofit corporation and each foreign nonprofit corporation authorized to conduct
4780  affairsin this state.

4781 (3) Information in the annual report shall be current as of the date the annual report is
4782  executed on behalf of the nonprofit corporation.
4783 (4) (a) The annual report of a domestic or foreign nonprofit corporation shall be delivered

4784  annudly to the division no later than the end of the second calendar month following the calendar
4785  month in which the report form is mailed by the division.

4786 (b) Proof to the satisfaction of the division that the nonprofit corporation has mailed an
4787  annual report form is considered in compliance with this Subsection (4).

4788 (5) (@) If an annual report contains the information required by this section, the division
4789 shdl fileit.

4790 (b) If an annual report does not contain the information required by this section, the

4791  division shall promptly notify the reporting domestic or foreign nonprofit corporation in writing
4792  and return the annual report to it for correction.

4793 (c) If an annual report that is rejected under Subsection (5)(b) was otherwise timely filed
4794  and s corrected to contain the information required by this section and delivered to the division
4795  within 30 days after the effective date of the notice of rejection, the annual report is considered to
4796  betimely filed.

4797 (6) Thefact that an individual's name is signed on an annual report form is prima facie
4798  evidence for division purposes that the individual is authorized to certify the report on behalf of
4799  the nonprofit corporation.
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(7) The annual report form provided by the division may be designed to provide a
simplified certification by the nonprofit corporation if no changes have been made in the required
information from the last preceding report filed.

(8) A domestic or foreign nonprofit corporation may, but may not be required to, deliver
to the division for filing an amendment to its annual report reflecting any change in the information
contained in its annual report as last amended.

Section 179. Section 16-6a-1608 is enacted to read:

16-6a-1608. Statement of person named asdirector or officer.

Any person named as a director or officer of adomestic or foreign nonprofit corporation
in an annual report or other document on file with the division may, if that person does not hold
the named position, deliver to the division for filing a statement setting forth:

(1) that person's name;

(2) the domestic or foreign nonprofit corporation's name;

(3) information sufficient to identify the report or other document in which the personis
named as a director or officer; and

(4) (a) the date on which the person ceased to be a director or officer of the domestic or
foreign nonprofit corporation; or

(b) astatement that the person did not hold the position for which the person was named
in the corporate report or other document.

Section 180. Section 16-6a-1609 is enacted to read:

16-6a-1609. Interrogatories by division.

(1) (a) Thedivision may give interrogatories reasonably necessary to ascertain whether the
nonprofit corporation has complied with the provisions of this chapter applicable to the nonprofit

corporation to:
(i) any domestic or foreign nonprofit corporation subject to the provisions of this chapter;

and
(i) to any officer or director of a corporation described in Subsection (1)(a)(i).
(b) The interrogatories described in Subsection (1) shall be answered within:
(i) 30 days after the mailing of the interrogatories; or
(ii) additional time as fixed by the division.

(c) The answers to the interrogatories shall be:
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(i) full and complete; and

(ii) madein writing.

(d) (i) If the interrogatories are directed to an individual, the interrogatories shall be
answered by the individual.

(ii) If directed to a nonprofit corporation, the interrogatories shall be answered by:

(A) the chair of the board of directors of the nonprofit corporation;

(B) all of its directors;

(C) oneof itsofficers; or

(D) any other person authorized to answer the interrogatories as the nonprofit corporation's

agent.
(e) (i) Thedivision need not file any document to which the interrogatories relate until the

interrogatories are answered as provided in this section.

(ii) Notwithstanding Subsection (1)(€)(i), the division need not file a document to which
the interrogator relates if the answers to the interrogatory disclose that the document is not in
conformity with the provisions of this chapter.

(f) Thedivision shall certify to the attorney general, for such action as the attorney general
considers appropriate, all interrogatories and answers to interrogatories that disclose a violation
of this chapter.

(2) (a) Interrogatories given by the division under Subsection (1), and the answers to
interrogatories, may not be open to public inspection.

(b) Thedivision may not disclose any facts or information obtained from the
interrogatories or answers to the interrogatories, except:

(i) asthe official duties of the division may require the facts or information to be made
public; or

(ii) in the event the interrogatories or the answers to the interrogatories are required for
evidence in any criminal proceedings or in any other action by this state.

(3) Each domestic or foreign nonprofit corporation that fails or refuses to answer truthfully
and fully, within the time prescribed by Subsection (1), interrogatories given to the domestic or
foreign nonprofit corporation by the division in accordance with Subsection (1) is guilty of aclass
C misdemeanor and, upon conviction, shall be punished by afine of not more than $500.

(4) Each officer and director of adomestic or foreign nonprofit corporation who fails or




1t Sub. (Green) S.B. 61 02-15-00 10:53 AM

4862 refusesto answer truthfully and fully, within the time prescribed by Subsection (1), interrogatories
4863 given to the officer or director by the division in accordance with Subsection (1) is quilty of aclass
4864 B misdemeanor and, upon conviction, shall be punished by a fine of not more than $1,000.

4865 (5) The attorney general may enforce this section in an action brought in:

4866 (a) thedistrict court of the county in this state where the nonprofit corporation's principal
4867  office or registered office islocated; or

4868 (b) if the nonprofit corporation has no principal or registered office in this state, in the
4869  district court in and for Salt L ake County.

4870 Section 181. Section 16-6a-1701 is enacted to read:

4871 Part 17. Transitional Provisions and Scope of Chapter

4872 16-6a-1701. Application to existing domestic nonpr ofit cor porations -- Reports
4873 domestic and foreign nonprofit corporation.

4874 (1) Except as otherwise provided in Section 16-6a-1704, this chapter applies to domestic
4875  nonprofit corporations as follows:

4876 (a) domestic nonprofit corporationsin existence on h [3tty-12660] APRIL 30, 2001 h |, that

4876a wereincorporated
4877 under any genera statute of this state providing for incorporation of nonprofit corporations,
4878 including all nonprofit corporations organized under any former provisions of Title 16, Chapter

4879 6;

4880 (b) mutual irrigation, canal, ditch, reservoir, and water companies and water users

4881  associations organized and existing under the laws of this state on h [Juty-3-2606] APRIL 30, 2001 h ;
4882 (c) corporations organized under the provisions of Title 16, Chapter 7, Corporations Sole,
4883  for purposes of applying all provisions relating to merger or consolidation; and

4884 (d) to actions taken by the directors, officers, and members of the entities described in
4885  Subsections (1)(a), (b), and (c) after h [3uty3-2666] APRIL 30, 2001 h .

4886 (2) Domestic nonprofit corporations to which this chapter applies, that are organized and
4887  existing under the laws of this state on h [3uty-3-2666] APRIL 30,2001 h

4888 (&) shall continue in existence with all the rights and privileges applicable to nonprofit
4889  corporations organized under this chapter; and

4890 (b) from h [3uty32666] APRIL 30, 2001 h shall have all the rights and privileges and shall

4890a besubject to al the
4891 remedies, restrictions, liabilities, and duties prescribed in this chapter except as otherwise
4892  gpecifically provided in this chapter.
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(3) Every existing domestic nonprofit corporation and foreign nonprofit corporation
qualified to conduct affairsin this state on h [Juty-2-2666] APRIL 30, 2001 h shall file an annual
report with the division
setting forth the information prescribed by Section 16-6a-1607. The annual report shall befiled
at such time as would have been required had this chapter not taken effect and shall befiled
annually thereafter as required in Section 16-6a-1607.

Section 182. Section 16-6a-1702 is enacted to read:

16-6a-1702. Application to foreign nonpr ofit cor porations.

(1) A foreign nonprofit corporation authorized to conduct affairs in this state on h [3uty-+
2606] APRIL 30, 2001 h , is subject to this chapter, but is not required to obtain a new certificate of
authority to
conduct affairs under this chapter.

(2) A foreign nonprofit corporation that is qualified to do businessin this state under the
provisions of Title 16, Chapter 8, which provisions were repealed by Chapter 28, L aws of Utah
1961, shall be authorized to transact businessin this state subject to all of the limitations,
restrictions, liabilities, and duties prescribed in this chapter.

(3) This chapter shall apply to all foreign nonprofit corporations sole qualified to do
businessin this state with respect to mergers and consolidations.

Section 183. Section 16-6a-1703 is enacted to read:

16-6a-1703. Nonapplicability of chapter.

This chapter does not apply to:

(1) corporations sole, except with respect to mergers and consolidations; or

(2) domestic or foreign nonprofit corporations governed by Title 3, Chapter 1, Uniform
Agricultural Cooperative Association Act.

Section 184. Section 16-6a-1704 is enacted to read:

16-6a-1704. Saving provisions.

(1) (a) Except as provided in Subsection (2), the repeal of any statute by this act does not

affect:

(i) the operation of the statute or any action taken under it before its repeal;

(ii) any ratification, right, remedy, privilege, obligation, or liability acquired, accrued, or
incurred under the statute before its repeal;

(iii) any violation of the statute, or any penalty, forfeiture, or punishment incurred because
of the violation of the statute before its repeal; or
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4924 (iv) any proceeding, reorganization, or dissolution commenced under the statute before its
4925  repeal.

4926 (b) A proceeding, reorganization, or dissolution described in Subsection (1)(a)(iv) may be
4927  completed in accordance with the repealed statute as if the statute had not been repealed.

4928 (2) If apenalty or punishment imposed for violation of a statute repealed by this act is

4929  reduced by this act, the penalty or punishment if not already imposed shall be imposed in
4930 accordance with this act.

4931 (3) Section 16-6a-707 does not operate to permit a corporation in existence prior to h [3uty

4932  12606] APRIL 30, 2001 h , to take action by the written consent of fewer than all of the members
4932a  entitled to vote with

4933  respect to the subject matter of the action, until the date a resolution providing otherwise is

4934  approved either:

4935 (a) by aconsent in writing:

4936 (i) setting forth the proposed resolution; and

4937 (ii) signed by all of the members entitled to vote with respect to the subject matter of the
4938  resolution; or

4939 (b) at aduly convened meeting of members, by the vote of the same percentage of

4940 members of each voting group as would be required to include the resolution in an amendment to
4941  the corporation's articles of incorporation.
4941a h (4) INDEMNIFICATION FOR AN ACT OR OMISSION OF A DIRECTOR OR OFFICER OF A
4941b  NONPROFIT CORPORATION IF THE ACT OR OMISSION OCCURS PRIOR TO APRIL 30, 2001, 1S

4941c  GOVERNED BY TITLE 16, CHAPTER 6, UTAH NONPROFIT CORPORATION AND CO-OPERATIVE
4941d  ASSOCIATION ACT, IN EFFECT AS OF APRIL 29, 2001.

4941e Section 185. Section 16-10a-1008.3 is enacted to read:
4941f 16-10a-1008.3. Conversion to a nonprofit corporation.
4941¢g (1) (@) A CORPORATION MAY CONVERT TO A NONPROFIT CORPORATION SUBJECT TO

4941h  TITLE 16, CHAPTER 6, UTAH NONPROFIT CORPORATION AND CO-OPERATIVE ASSOCIATION ACT,
4941 BY FILING AN AMENDMENT OF ITS ARTICLES OF INCORPORATION PURSUANT TO THIS SECTION.
4941 (b) THE DAY ON WHICH A CORPORATION FILES AN AMENDMENT UNDER THIS SECTION,
4941k  THE CORPORATION BECOMES A NONPROFIT CORPORATION SUBJECT TO TITLE 16, CHAPTER 6,
49411 UTAH NONPROFIT CORPORATION AND CO-OPERATIVE ASSOCIATION ACT.

4941m (2) THE AMENDMENT OF THE ARTICLES OF INCORPORATION TO CONVERT TO A
4941n NONPROFIT CORPORATION SHALL:
49410 (a) REVISE THE STATEMENT OF PURPOSES OF THE CORPORATION;
4941p (b) DELETE:
4941q (i) THE AUTHORIZATION FOR SHARES; AND
4941r (i) ANY PROVISION RELATING TO AUTHORIZED OR ISSUED SHARES;
4941s (c) IF ANY SHARES HAVE BEEN ISSUED, PROVIDE FOR:
4941t (i) THE CANCELLATION OF ISSUED SHARES; OR h
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4941u h (i) THE CONVERSION OF THE SHARES TO MEMBERSHIP INTERESTS IN THE

4941v NONPROFIT CORPORATION; AND

4941w (d) MAKE SUCH OTHER CHANGES AS MAY BE NECESSARY OR DESIRED.

4941x (3) IF THE CORPORATION HAS ISSUED SHARES, AN AMENDMENT TO CONVERT TO A

4941y  NONPROFIT CORPORATION SHALL BE APPROVED BY ALL OF THE OUTSTANDING SHARES OF
4941z  ALL CLASSES OF SHARES REGARDLESS OF LIMITATIONS OR RESTRICTIONS ON THE VOTING
4941laa  RIGHTS OF THE SHARES.
4941ab (4) IF AN AMENDMENT PURSUANT TO THIS SECTION IS INCLUDED IN A MERGER
4941ac AGREEMENT, THIS SECTION APPLIES, EXCEPT THAT ANY PROVISION FOR THE CANCELLATION
4941ad OR CONVERSION OF SHARES SHALL BE SET FORTH IN THE MERGER AGREEMENT AND NOT IN

4941ae  THE AMENDMENT OF THE ARTICLES OF INCORPORATION. h

4942 Section h [485:] 186. h Section 16-10a-1008.5 is enacted to read:
4943 16-10a-1008.5. Conversion to a nonpr ofit cor poration.
4944 (1) (a) A corporation may convert to a nonprofit corporation subject to Title 16, Chapter

4945  6a, Utah Revised Nonprofit Corporation Act, by filing an amendment of its articles of

4946  incorporation pursuant to this section.

4947 (b) The day on which a corporation files an amendment under this section, the corporation
4948  becomes a nonprofit corporation subject to Title 16, Chapter 6a, Utah Revised Nonprofit

4949  Corporation Act.

4950 (2) The amendment of the articles of incorporation to convert to a nonprofit corporation
4951 shal:

4952 (a) revise the statement of purposes of the corporation;

4953 (b) delete:

4954 (i) the authorization for shares; and
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(ii) any provision relating to authorized or issued shares;

(c) if any shares have been issued, provide for:

(i) the cancellation of issued shares; or

(ii) the conversion of the shares to membership interests in the nonprofit corporation; and

(d) make such other changes as may be necessary or desired.

(3)_If the corporation has issued shares, an amendment to convert to a nonprofit
corporation shall be approved by all of the outstanding shares of all classes of shares regardless
of limitations or restrictions on the voting rights of the shares.

(4) If an amendment pursuant to this section is included in a merger agreement, this section
applies, except that any provision for the cancellation or conversion of shares shall be set forth in
the merger agreement and not in the amendment of the articles of incorporation.

Section 186. Section 16-7-13 is amended to read:

16-7-13. Merger and consolidation.

(1) Aslong asthe surviving corporation qualifies for tax exempt status under Internal
Revenue Code Section 501(c)(3), any corporation organized under this chapter may merge with
one or more domestic or foreign corporations organized or authorized to do businessin this state
under thistitle, or with one or more nonprofit domestic or foreign corporations organized or
authorized to do business in this state under thistitle.

(2) (@) Articlesof merger or consolidation shall be adopted by the appropriate incorporator
or the successor to an incorporator as described in Section 16-7-2. If there is no such incorporator
or successor, the articles shall be signed by the officer or official authorized to administer the
affairs and property of the corporation according to the practices and procedures of the church,
denomination, or religious society.

(b) Thearticles of merger or consolidation shall be adopted by any merging or
consolidating corporation organized under Title 16, Chapter [6] 6a, Utah Revised Nonprofit
Corporation [are-Cooperative-Assoeratton] Act, as provided in [Seettor16-6-56] Sections
16-6a-1101 and 16-6a-1102.

(3) The effect of amerger or consolidation under this section is the same as provided in
Section [16-6-59] 16-6a-1104.

Section 187. Section 16-7-14 is amended to read:

16-7-14. Restatement of articles of incorporation.
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(1) A corporation sole organized under this chapter may restate its articles of incorporation
in the same manner alowed nonprofit corporations under Section [16-6-53:5] 16-6a-1006.

(2) The restated articles shall be adopted on behalf of the corporation by the appropriate
incorporator or the successor to an incorporator as described in Section 16-7-2. If there is no such
incorporator or successor, the articles shall be signed by the officer or official authorized to
administer the affairs and property of the corporation according to the practices and procedures of
the church, denomination, or religious society.

Section 188. Section 17A-3-903 is amended to read:

17A-3-903. Organization of nonprofit corporation as building authority -- Powers
and duties.

(1) The governing body of a public body may organize a nonprofit corporation as the
building authority for the public body under this part, following the procedures set out in [the] Title

16, Chapter 6a, Utah Revised Nonprofit Corporation [anre-CooperativeAssoctatton] Act [(Fitte
16,-Chapter-6,-Atticte 2], solely for the purpose of accomplishing the public purposes for which
the public body exists by acquiring, improving, or extending one or more projects and financing
thelir costs on behalf of the public body. The authority shall be known as the "Municipal Building
Authority of (name of public body)." The governing body shall approve the articles of
incorporation and bylaws of the authority and shall act as the members of the board of trustees of
the authority. The articles of incorporation and bylaws shall provide that members of the board
of trustees of the authority may be removed and replaced by the governing authority at any time
initsdiscretion. The governing body may, at its sole discretion and at any time, alter or change
the structure, organization, programs, or activities of the building authority, subject to the rights
of holders of the authority's bonds and parties to its other obligations.

(2) Each building authority is authorized to acquire, improve, or extend one or more
projects and to finance their costs on behalf of the public body that created it, in accordance with
the procedures and subject to the limitations of this part, in order to accomplish the public purposes
for which the public body exists.

(3) Except aslimited by Subsection (4), a building authority may contract for or employ
all staff and other personnel necessary for the purpose of performing its functions and activities,
including contracting with the public body that created it to utilize the personnel, property, or
facilities of the public body for that purpose, and may include the costs of the contracted services
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and employed staff and personnel in the rentals and charges payable to it under leases or
agreements between it and the public body.

(4) (&) With respect to any public body that creates a building authority and which has an
elected attorney or auditor, or both, the elected attorney shall be the legal advisor to and provide
all legal servicesfor the authority, and the elected auditor shall provide all accounting and auditing
services for the authority. The authority shall reimburse the public body for legal, accounting, and
auditing services so furnished by the public body, based upon the actual cost of the services
including reasonable amounts allocated by the public body for overhead, employee fringe benefits,
and genera and administrative expenses.

(b) The provisions of this Subsection (4) shall not prevent the building authority from
obtaining accounting or auditing services from outside accountants or auditors with the consent
of the elected auditor and the governing body or from obtaining legal services from outside
attorneys with the consent of the elected attorney and the governing body, nor shall the provisions
of this Subsection (4) prevent the authority from obtaining the opinions of outside attorneys or
accountants which are necessary for the issuance of the bonds of the authority.

(c) Except those services that are paid for from bond proceeds, the building authority may
include the cost of legal, accounting, and auditing servicesin the rentals and charges payable to
it under leases or agreements between it and the public body.

Section 189. Section 21-1-2 is amended to read:

21-1-2. Feesof lieutenant governor.

In addition to the fees prescribed by Title 16, Chapter 6a, Utah Revised Nonprofit
Corporation Act, and Title 16, Chapter 10a, Utah Revised Business Corporation Act, [ant-Fitte

6,-Chapter-6,-YUtah-Nonprofit-Corperation-and-Cooperative- Assoctation/Aet;] the lieutenant
governor shall receive and determine fees pursuant to Section 63-38-3.2 for the following:

(1) for acopy of any law, resolution, record, or other document or paper on file in [his] the
lieutenant governor's office, other than documents or papers filed under Title 16, Chapter 6a, Utah
Revised Nonprofit Corporation Act, and Title 16, Chapter 10a, Utah Revised Business Corporation
ACt[, and-THte16-€h N i t 6 v‘i-{«a-:ia-ﬁ-

(2) for affixing certificate and the Great Seal of the state, except on documents filed under
Title 16, Chapter 6a, Utah Revised Nonprofit Corporation Act, and Title 16, Chapter 10a, Utah
Revised Business Corporation Act[;-ane-Fitte-16,€hH N oft ation and
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(3) for each commission signed by the governor, except that no charge may be made for
commissions to public officers serving without compensation;

(4) for each warrant of arrest issued by the governor and attested by the lieutenant governor
upon the requisition of any other state or territory;

(5) for recording miscellaneous papers or documents;

(6) for filing any paper or document not otherwise provided for; and

(7) for searching records and archives of the state, except that no member of the
Legislature or other state or county officer may be charged for any search relative to matters
appertaining to the duties of his office or for a certified copy of any law or resolution relative to
his official duties passed by the Legidature.

Section 190. Section 21-1-2.5 is amended to read:

21-1-2.5. Feesof Division of Corporationsand Commercial Code.

In addition to the fees prescribed by Title 16, Chapter 6a, Utah Revised Nonprofit
Corporation Act, and Title 16, Chapter 10a, Utah Revised Business Corporation Act, [ane-Fitte

6,-Chapter-6,-Ytah-Nonprofit-Corperation-and-Cooperative-Assoctation/Aet;] the Division of

Corporations and Commercial Code shall receive and determine fees pursuant to Section 63-38-3.2
for filing articles of incorporation or amendments of insurance corporations, of canal or irrigation
corporations organized for furnishing water to lands owned by the members thereof exclusively,
or of water users associations organized in conformity with the requirements of the United States
under the Reclamation Act of June 17, 1902, and which are authorized to furnish water only to
their stockholders. No license fee may be imposed on insurance corporations, canal or irrigation
corporations organized for furnishing water to lands owned by the members thereof exclusively,
or water users associations organized in conformity with the requirements of the United States
under the Reclamation Act of June 17, 1902, and which are authorized to furnish water only to the
stockholders at the time any such corporation files its articles of incorporation, articles of
amendment increasing the number of authorized shares, or articles of merger or consolidation, any
provision of Title 16, Chapter 10a, Utah Revised Business Corporation Act, to the contrary
notwithstanding.

Section 191. Section 31A-5-101 is amended to read:

31A-5-101. Definitions.
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In this chapter, unless the context requires otherwise:

(1) The definitions applicable to the Utah Revised Business Corporation Act in
Subsections 16-10a-102 (2), (22), and (23) apply to stock corporations.

(2) The definitions applicable to nonprofit corporations in Subsections [16-6-19(1);(2);
{8y, (10)and(12)] 16-6a-102(4), (6). and (30) apply to mutuals.

(3) "Promoter securities" are securitiesissued by a stock insurer to the incorporators,
directors, officers, or their families or nominees at any time prior to, and up to one year following,
the issuance of a certificate of authority to the stock insurer.

Section 192. Section 31A-5-102 is amended to read:

31A-5-102. Scopeand purposes.

(1) (a) Except as expressly provided otherwise in thistitle, this chapter appliesto all
corporations organized under Utah law and doing an insurance business as defined under Section
31A-1-301, except those expressly governed by other chapters of thistitle. This chapter applies
to corporations doing a reinsurance business, whether or not they do other insurance business.

(b) Except as expressly provided otherwise, this chapter does not apply to nondomestic
insurers.

(c) Except as provided otherwisein thistitle, Title 16, Chapter [6] 6a, Utah Revised
Nonprofit Corporation [antHEe-operativeAssoetation] Act, and Title 16, Chapter 10a, Utah
Revised Business Corporation Act, apply to corporations under this chapter.

(d) If Title 16, Chapter [6] 6a, or Title 16, Chapter 10a, conflict with thistitle, thistitle
governs.

(2) The purposes of this chapter include:

(a) to provide aprocedure for the formation of insurance corporations,

(b) to assurethe solidity of insurance corporations by providing an organizational
framework to facilitate sound management, sound operation, and sound regulation;

(c) to provide fair means of corporate transformation; and

(d) wherefeasible, to strengthen internal corporate democracy through enhancing
shareholder and policyholder participation.

Section 193. Section 31A-5-104 is amended to read:

31A-5-104. General corporate powersand procedures.

(1) (a) Subject to other provisions of this code, Section 16-10a-302 applies to stock and
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mutual insurance corporations.

(b) Subject to other specific provisions of thistitle, a domestic insurance corporation may
participate in any activity permitted as a promoter, partner, member, associate, or manager of any
partnership, joint venture, trust, or other enterprise.

(2) Subsections 16-10a-303 (2)(a) and (b) apply to stock corporations, and Section
16-10a-622 applies to mutuals.

(3) Whenever ased isrequired on a corporate document, writing or printing the word
"Seal" congtitutes avalid sedl.

(4) Inwaiving notice and in informal actions by shareholders, members, or directors,
Sections 16-10a-704, 16-10a-706, and 16-10a-823 apply to stock corporations, and Sections
[46-6-32] 16-6a-705 and [16-6-33] 16-6a-707 apply to mutuals.

(5) A lifeinsurance corporation may hold assets under Section 31A-22-410 as general
corporate assets or as trustee.

Section 194. Section 31A-5-203 is amended to read:

31A-5-203. Articlesand bylaws.

(1) Thearticles of incorporation requirements in Section 16-10a-202 apply to the articles
of a stock corporation, except that:

(@) the name of the corporation shall comply with Sections 16-10a-401 and 31A-1-109 and
the name of any new or renamed corporation shall include the word "insurance” or aterm of
equivalent meaning;

(b) authorized shares shall conform to Subsection 31A-5-305(1) and the capital provided
for shall conform to Section 31A-5-211; and

(c) beginning on July 1, 1988, the purposes of the corporation are limited to those
permitted by Section 31A-4-107.

(2) Thearticles of incorporation requirementsin Section [16-6-46] 16-6a-202, except
Subsections [16-6-46-{H)te)-and{f)] 16-6a-202(1)(qg) and (h), apply to the articles of a mutual
except that:

(@) The name of the corporation shall comply with Sections [16-6-24] 16-6a-401 and
31A-1-109 and the name of any new or renamed corporation shall include the words "mutual” and
"Insurance” or terms of equivalent meaning.

(b) If any mutual bonds are authorized, they shall comply with Subsection
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31A-5-305(2)(a).

(c) The purposes of the corporation may not include doing atitle insurance business, and
shall be limited to those purposes permitted by Section 31A-4-107.

(d) If assessable policies are permitted, the articles shall contain provisions giving
assessment liabilities and procedures, including a provision specifying the classes of business on
which assessment may be separately levied.

(e) Thearticles may specify those classes of persons who may be policyholders, or
prescribe the procedure for establishing or removing restrictions on the classes of persons who may
be policyholders. The articles shall also state that each policyholder is a member of the
corporation.

(3) Sections 16-10a-830 and 16-10a-831 apply to stock corporations and Section [16-6-40]
16-6a-818 appliesto mutuals. The articles or bylaws shall designate three or more principal
offices the principal officers of the corporation shall hold. The principal offices shall be held by
at |least three separate natural persons.

(4) The bylaws of adomestic corporation shall comply with this chapter. A copy of the
bylaws, and any amendments to them, shall be filed with the commissioner within 60 days after
their adoption. Subject to Subsection (4), Subsections 31A-5-204(2)(c) and (5), Subsection
31A-5-213(4), and Section 16-10a-206 apply to stock corporations and Section [16-6-44]
16-6a-206 applies to mutuals.

Section 195. Section 31A-5-219 is amended to read:

31A-5-219. Amendment of articles.

(1) Subject to Subsection (3) and to the requirements of the Insurance Code, a stock
corporation may amend its articles under Sections 16-10a-1001 through 16-10a-1009 and a mutual
may amend its articles under Sections [16-6-49] 16-6a-1001 through [#6-6-5%] 16-6a-1005 in any
manner, including substantial changes of its original purposes. No amendment may be made
contrary to Subsections 31A-5-203(1) through (3).

(2) An amendment becomes effective when the properly adopted and filed articles of
amendment are approved by the commissioner.

(3) Section 16-10a-1009 applies to stock corporations and the second paragraph of Section
[£6-6-53] 16-6a-1009 applies to mutuals.

Section 196. Section 31A-5-404 is amended to read:
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31A-5-404. Communicationsto shareholders, policyholders, and voting members --
Commissioner's attendance at meetings.

(1) (@) Sections 16-10a-1601 through 16-10a-1604 apply to the books and records and their
inspection by shareholders of stock corporations. Section [16-6-41] 16-6a-1602 applies to the
books and records and inspection rights of policyholders or voting members of mutuals. However,
the inspection of the records of the names and addresses of policyholders or voting members of
mutual s is permitted only to communicate with other policyholders or voting members regarding
the nomination and election of candidates for the board, or for other corporate matters which may
be submitted to a vote of the policyholders or voting members. No person may, directly or
indirectly, use any information obtained in an inspection for any other purpose.

(b) Any books, records, or minutes may be in written form or in any other form capable
of being converted into written form within areasonable time.

(c) Any provision of this chapter or of any articles or bylaws of a mutual, which requires
keeping arecord of the names and addresses of policyholders entitled to vote or voting members,
is complied with by keeping arecord of the names of policyholders or voting members and the
names and addresses of insureds or persons paying premiums. This provision requires mailing or
sending of notices, reports, proposals, ballots, or other materials to policyholders or voting
members of record.

(2) Subject to Subsection (4), the commissioner may by rule prescribe that copies of
specified classes of communications circulated generally by a corporation to shareholders,
policyholders, or voting members be communicated to the commissioner at the same time.

(3) Subject to Subsection (4), the commissioner may attend any shareholders,
policyholders, or voting members meeting as an observer.

(4) Subsection (3) and, so far asit relates to communications to shareholders, Subsection
(2) do not apply to stock corporations whose voting shares are owned by a single person, or whose
shareholders are either members of the board or are explicitly represented on it.

Section 197. Section 31A-5-405 is amended to read:

31A-5-405. Meetings of mutuals and mutual policyholders and members' voting
rights.

(1) Subject to this section, Sections [16-6-27] 16-6a-701, [16-6-28] 16-6a-702, 16-6a-704,
and [16-6-29] 16-6a-714 apply to the meetings of members, the notice, and the voting in mutuals.
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Subject to this section and Section 31A-5-409, Section [16-6-30] 16-6a-711 appliesto the voting
of members of mutuals.

(2) (a) Policyholders or voting membersin al mutuals have the right to vote on
conversion, voluntary dissolution, amendment of the articles, and the election of directors except
public directors appointed under Subsection 31A-5-409(1). The mutual may adopt reasonable
provisionsin its bylaws to determine which individual among joint policyholders may exercise a
voting right and how to deal with cases where the same individual is one of several joint
policyholdersin various policies.

(b) The articles of any mutual may give the policyholders or voting members additional
voting rights. These articles may require a greater percentage of affirmative votesto approve an
action than the statutes require.

(3) Thearticlesor bylaws shall contain rules governing voting procedures and voting
eligibility consistent with Subsection (1). No amendment to these rulesis effective until at least
30 days after it has been filed with the commissioner.

(4) (&) Thearticlesor bylaws may provide for regular or special meetings of the
policyholders or voting members, and, if meetings are not provided for, then mail elections shall
be provided for in lieu of elections at meetings.

(b) Notice of the time and place of regular meetings or elections shall be given to each
policyholder or voting member in areasonable manner as the commissioner approves or requires.
Changes may be made by written notice mailed, properly addressed, and stamped, to the
last-known address of all policyholders or voting members.

(5) Thearticles may provide that representatives or delegates selected by the policyholders
or voting members shall be from specific geographical districts or defined classes of policyholders
or voting members, as determined on areasonable basis. After the representative assembly has
been selected by the policyholder or voting members, the assembly or the respective classes of
policyholders or voting members may choose replacements for members unable to complete their
terms, if the articles provide for their replacement. The vote of a person holding avalid proxy is
treated as the vote of the policyholders or voting members who gave the proxy.

Section 198. Section 31A-5-407 is amended to read:

31A-5-407. Board of directors.

(1) Subject to this section, Sections 16-10a-801 through 16-10a-803, 16-10a-805, and
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16-10a-811 apply to the board of directors of a stock corporation and Sections [16-6-34] 16-6a-802
and [16-6-35] 16-6a-805 apply to the governing board and trustees of mutuals.

(2) A majority of the directors shall be residents of this state unless the commissioner is
satisfied that the corporation’'s financial condition, management, and other circumstances give
assurance that the interests of insureds and the public will not be endangered by the majority being
nonresidents.

(3) Employees and agents of a corporation that receive more than 10% of their income
from the corporation, and persons related to any of them within the second degree by blood or
marriage, if directors, are considered "inside directors." Inside directors may not constitute a
majority of the corporation’s board.

(4) Subsections (2) and (3) and the required number of directors for committees under
Subsection 31A-5-412 (1) do not apply to an insurance subsidiary authorized under Subsection
31A-5-218 (1), nor to a stock insurance corporation, more than 50% of whose outstanding shares
entitled to vote are owned or controlled by a single person or al of whose voting shareholders are
either members of or areindividualy represented on the board.

(5) If thedirectors of acorporation are divided into classes by the articles or the bylaws,
no class may contain fewer than one-third of the total number of directors. Subject to this
reguirement, Section 16-10a-804 appliesto the classification of directors of stock corporations.
When classes of trustees or directors are provided in amutual corporation, the terms of office of
the several classes need not be uniform.

(6) The board shall manage the business and affairs of the corporation and may not
delegate its power or responsibility, except as authorized by Section 31A-5-412.

(7) Section 16-10a-824 appliesto the determination of a quorum of directors of a stock
corporation and Section [16-6-37] 16-6a-816 applies to the determination of a quorum of trustees
for amutual, except as specifically provided otherwise in thistitle.

(8) (@) Sections 16-10a-820 and 16-10a-821 apply to the meetings and action without a
meeting of the board of directors of stock corporations [ane-Seetton-16-6-39-apphies).

(b) Sections 16-6a-812 through 16-6a-819 apply to the meetings and notice of mutuals.

(9) Sections 16-10a-1601 through 16-10a-1604 apply to stock corporations and Section
[16-6-41] 16-6a-1602 applies to mutual s regarding the examination of books and records of these
entities.
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Section 199. Section 31A-5-409 is amended to read:

31A-5-409. Selection and removal of directorsand officers of mutuals.

(1) Thearticles of amutual may provide that any number of the directors are public
directors chosen under a plan proposed by the corporation and approved by the commissioner. The
plan shall assure true public representation on the board. The persons nominated as directors shall
have insurance business or general experience that qualifies them to serve responsibly and
impartialy.

(2) Directors not chosen under Subsection (1) are elected by the policyholders or voting
members. If directors are divided into classes, one class shall be elected at |east every four years,
for aterm not exceeding six years.

(3) A director may be removed from office for cause by an affirmative vote of a mgjority
of the full board at a meeting of the board called for that purpose.

(4) Subject to Subsections (1), (2), and (3), Section [#6-6-36] 16-6a-810 appliesto
vacancies on the governing board.

Section 200. Section 31A-5-410 is amended to read:

31A-5-410. Supervision of management changes.

(2) (8 The name of a person selected as adirector or principal officer of a corporation,
together with pertinent biographica and other data the commissioner requires by rule, shall be
reported to the commissioner immediately after the selection.

(b) For five years after theinitial issuance of a certificate of authority to a corporation, the
commissioner may, within 30 days after receipt of areport under Subsection (1)(a), disapprove any
person selected who fails to satisfy the commissioner that he is trustworthy and has the competence
and experience necessary to discharge his responsibilities.

(2) Whenever adirector or principal officer of a corporation isremoved under Section
16-10a-808 or 16-10a-832, [thethitd f ection-16-6-40-or-Subseetion] Subsections
16-6a-820(4) and 31A-5-409(3), the removal shall be reported to the commissioner immediately,
together with a statement of the reasons for the removal.

(3) If the commissioner finds, after a hearing, that a director or officer isincompetent or
untrustworthy, or has wilfully violated this code, arule adopted under Subsection 31A-2-201(3),
or an order issued under Subsection 31A-2-201(4), and that the incompetence, untrustworthiness,
or the violation endangers the interests of insureds or the public, he may order the removal of the
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director or officer.

Section 201. Section 31A-5-415 is amended to read:

31A-5-415. Officers, directors, and employees liability and indemnification.

(1) Section 16-10a-841 appliesto the liabilities of directors of a stock corporation.
[Seetton16-6-43] Subsection 16-6a-825(3) appliesto loans to trustees and officers of a mutual.
A director who votes for or assentsto a violation of Subsection 16-6a-825(3) or Section
16-10a-842 [er-Section-16-6-43] isjointly and severaly liable to the corporation for any loss on
the distribution.

(2) Part 9, Indemnification, of Title 16, Chapter 10a, Utah Revised Business Corporation
Act, applies to stock and mutual corporations, but no indemnification may be paid until 30 or more
days after sending a notice to the commissioner of the full details of the proposed indemnification.
The commissioner may bring an action in Third Judicial District Court for Salt Lake County to
have such indemnification enjoined. The court may enjoin the indemnification to the extent it
would render the insurer in a hazardous condition, or exacerbate an existing financially hazardous
condition.

Section 202. Section 31A-5-503 is amended to read:

31A-5-503. Merger and consolidation of mutuals.

Any two or more mutuals may merge or consolidate, under the procedures set forth under
Title 16, Chapter [6] 6a, Utah Revised Nonprofit Corporation Act. All mergers of mutuals are
subject to [theprovisiensof] Chapter 16.

Section 203. Section 31A-5-504 is amended to read:

31A-5-504. Voluntary dissolution of domestic insurance cor por ations.

(1) Under this section, adomestic stock insurance corporation may dissolve under the
provisions of Sections 16-10a-1401 through 16-10a-1405. Under this section, a domestic mutual

insurance corporatlon may dissolve under [ﬁe—provrsrens—ef—Seet—rem—lG—G-GQ—fhreugh—lG—S-G?—

16-6a-1405.

(2) At least 60 days prior to the submission to shareholders or policyholders of any
proposed voluntary dissolution of an insurance corporation, the plan of dissolution shall befiled
with the commissioner. The commissioner may require the submission of any additional
information that will establish the financial condition of the corporation or other facts relevant to
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5327  the proposed dissolution. If the shareholders or policyholders adopt the resolution to dissolve, the
5328 commissioner shall, within 30 days after the adoption of the resolution, begin an examination of
5329 the corporation. He shall approve the dissolution unless he finds, after a hearing, that the

5330 corporation isinsolvent or may become insolvent in the process of dissolution. Upon approval,
5331 the corporation may transfer all its obligations under insurance policies to other insurers approved
5332 by the commissioner and then may dissolve under Subsection (1). If the commissioner

5333  disapproves, the commissioner shall petition the court for a liquidation under Section 31A-27-307.
5334 (3) During the liquidation under Subsection (1), the corporation may apply to the

5335 commissioner to have the liquidation continued under his supervision. After receiving this

5336  application, the commissioner shall apply to the court for aliquidation under Section 31A-27-307.
5337 (4) If the corporation revokes the voluntary dissolution proceedings under Section

5338  16-6a-1404 or 16-10a-1404 [er-16-6-65], it shall file a copy of the revocation of voluntary

5339  dissolution proceedings with the commissioner.

5340 (5) Indistributing the assets in the dissolution of a nonlife mutual, Subsection
5341  31A-27-337(4) applies.
5342 (6) No remedy available to or against the corporation, its directors, officers, or

5343 shareholdersistaken away or impaired if an action or other proceeding is brought within two years
5344  after dissolution for any right or claim existing, or any liability incurred, prior to the voluntary
5345  dissolution under this section. This action or proceeding may be prosecuted or defended by the
5346  corporation in its corporate name. The shareholders, directors, and officers may take appropriate
5347  corporate or other action to protect the remedy, right, or claim. A corporation which is dissolved
5348 by the expiration of its period of duration may amend its articles of incorporation during the two
5349 yearsto provide for perpetual existence.

5350 (7) During the voluntary dissolution of a domestic insurance corporation under this

5351  section, its corporate existence continues to allow the winding up of the corporation’s affairs
5352  regarding any property and assets not distributed or otherwise disposed of prior to dissolution. To
5353 effect that purpose, the corporation may sell or otherwise dispose of the property and assets, sue
5354  and be sued, contract, and exercise all other necessary powers.

5355 Section 204. Section 31A-5-508 is amended to read:

5356 31A-5-508. Transfer of business or assets.

5357 (1) Inthe sale, lease, exchange, or mortgage of assets with or without shareholder action,
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5358 and concerning the rights of dissenting shareholders in those transactions, Sections 16-10a-1201,
5359  16-10a-1202, 16-10a-1320 through 16-10a-1328, 16-10a-1330, and 16-10a-1331 apply to stock
5360 corporations. Inthe sale, lease, exchange, or mortgage of assets, Section [16-6-61] 16-6a-1201
5361 appliesto mutuals.

5362 (2) Chapter 16 appliesto:

5363 (a) the sale of adomestic insurer's assets or book of business, other than in the ordinary
5364  course of business, or

5365 (b) theinsurer entering into contracts of reinsurance which have substantially the same
5366 effect asamerger.

5367 Section 205. Section 31A-7-103 is amended to read:

5368 31A-7-103. Applicability of other provisions.

5369 (1) Except for exemptions specifically granted under this title, nonprofit health service

5370 insurance corporations organized or operating under this chapter are subject to all of the provisions
5371  of thistitle.

5372 (2) Nonprofit health service corporations are exempt from the provisions of Chapter 5
5373  except where sections or parts are specifically referenced and made applicable in this chapter, in
5374  which case the referenced provisions under Chapter 5 that apply to mutual corporations apply to
5375  nonprofit health service insurance corporations.

5376 (3) Title 16, Chapter [6] 6a, Utah Revised Nonprofit Corporation Act, and Title 16,

5377  Chapter 10a, Utah Revised Business Corporation Act, do not apply to nonprofit health service
5378  insurance corporations except as specifically made applicable by:

5379 (@) thischapter;

5380 (b) aprovision adopted by reference under this chapter; or

5381 (c) arule adopted by the commissioner to deal with corporate law issues of nonprofit
5382 health service insurance corporations which are not settled under this chapter.

5383 (4) Any insurer authorized under this chapter that is not in compliance with the applicable

5384  capital and surplus requirements, yet has assets in excess of itsliabilities, has until July 1, 1988,
5385 to comply with the applicable capital and surplus requirements. One-half of any shortage in capital
5386 and surpluson July 1, 1986, shall be remedied by July 1, 1987.

5387 Section 206. Section 31A-7-201 is amended to read:

5388 31A-7-201. Organization, incor poration, and licensing.
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Part 11 of Chapter 5 governs the organization, incorporation, and licensing of nonprofit
health service corporations with the following exceptions:

(1) Section [16-6-45] 16-6a-201 appliesin place of Section 31A-5-202.

(2) Sections [16-6-24] 16-6a-401 and 31A-1-109 apply in place of Subsection 31A-5-203
) (@).

(3) Thelast sentence of Subsection 31A-5-203 (2) (e) does not apply.

(4) Sections 31A-5-214 and 31A-5-215 do not apply to nonprofit health service insurance
corporations.

Section 207. Section 31A-7-202 is amended to read:

31A-7-202. Members.

[Seettorn-16-6-26-appties] Sections 16-6a-601 and 16-6a-602 apply to members of
corporations organized or operating under this chapter. Sections [16-6-27thretgh-16-6-30]
16-6a-701, 16-6a-702, 16-6a-704, 16-6a-711, and 16-6a-712 apply to corporations organized or
operating under this chapter which have members.

Section 208. Section 31A-7-303 is amended to read:

31A-7-303. Board of directors.

(1) Subject to other provisions under this section, Sections [16-6-34] 16-6a-801 through
[16-6-37-and-Section-16-6-39] 16-6a-805, and Sections 16-6a-810, 16-6a-812, 16-6a-814,
16-6a-815, and 16-6a-816 apply to the board of directors of insurers organized or operating under
this chapter.

(2) The property and lawful business of every corporation subject to this chapter shall be
held and managed by a governing board of trustees or directors with the powers and authority as
is necessary or incidental to the complete execution of the purposes of each corporation as limited
by its articles of incorporation and bylaws. [N6] A board may not consist of less than five
members. A magjority of the directors shall be residents of Utah.

(3) Any person employed by or receiving more than 10% of hisincome from a corporation
licensed under this chapter, and any person related to that person within the second degree by
blood or marriage, isan "insider.” Insiders may not constitute a majority of the board of a
corporation organized and operating under this chapter.

(4) The board shall manage the business and affairs of the corporation and may not
delegate its power or responsibility to do so, except to the extent authorized by Section 31A-7-307.
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(5) Section [16-6-39] 16-6a-814 applies to the place and notice of directors meetings.

(6) Any director may be removed from office for cause by an affirmative vote of a majority
of the full board at a meeting of the board called for that purpose.

Section 209. Section 31A-7-304 is amended to read:

31A-7-304. Waiver and consent.

Sections [16-6-32] 16-6a-813 and [16-6-33] 16-6a-815 apply to waiver and consent in
corporations organized or operating under this chapter.

Section 210. Section 31A-7-313 is amended to read:

31A-7-313. Booksand records.

Section [16-6-41] 16-6a-1602 applies to the books and records of corporations organized
and operating under this chapter.

Section 211. Section 31A-8-103 is amended to read:

31A-8-103. Applicability to other provisions of law.

(1) Except for exemptions specifically granted under this title, organizations are subject
to regulation under all of the provisions of thistitle. Notwithstanding any provision of thistitle,
organizations licensed under this chapter are wholly exempt from the provisions of Chapters 7, 9,
10, 11, 12, 13, 19, and 28. In addition, organizations are not subject to:

(@) Chapter 3, except for Part I;

(b) Section 31A-4-107;

(c) Chapter 5, except for provisions specifically made applicable by this chapter;

(d) Chapter 14, except for provisions specifically made applicable by this chapter;

(e) Chapters 17 and 18, except as made applicable by the commissioner by rule consistent
with this chapter; and

(f) Chapter 22, except for Parts VI, VII, and XII.

(2) The commissioner may by rule waive other specific provisions of thistitle that he
considers inapplicable to health maintenance organizations or limited health plans, upon afinding
that such awaiver will not endanger the interests of enrollees, investors, or the public.

(3) Title 16, Chapter [6] 6a, Utah Revised Nonprofit Corporation [ant-Ce-operative
Assoetatton] Act, and Title 16, Chapter 10a, Utah Revised Business Corporation Act, do not apply
to organizations except as specifically made applicable by:

(@) thischapter;
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(b) aprovision referenced under this chapter; or

(c) arule adopted by the commissioner to deal with corporate law issues of health
maintenance organi zations that are not settled under this chapter.

(4) Whenever in this chapter a section, subsection, or paragraph of Chapter 5 or 14 is made
applicable to organizations, the application is of those provisions that apply to mutual corporations
if the organization is nonprofit and of those that apply to stock corporationsif the organization is
for profit. Whenever aprovision under Chapter 5 or 14 is made applicable to organizations under
this chapter, "mutual” means nonprofit organization.

(5) Solicitation of enrollees by an organization is not a violation of any provision of law
relating to solicitation or advertising by health professionals if that solicitation is made in
accordance with the provisions of this chapter and Chapter 23.

(6) Nothing in thistitle prohibits any health maintenance organization from meeting the
requirements of any federal law that enables the health maintenance organization to receive federa
funds or to obtain or maintain federal qualification status.

(7) Except as provided in Section 31A-8-501, organizations are exempt from statutesin
thistitle or department rules that restrict or limit their freedom of choice in contracting with or
selecting health care providers, including Section 31A-22-618.

(8) Organizations are exempt from the assessment or payment of premium taxes imposed
by Sections 59-9-101 through 59-9-104.

Section 212. Section 31A-8-204 is amended to read:

31A-8-204. Articlesand bylaws.

(1) Thearticlesof anonprofit organization shall conform to Subsections [16-6-46]
16-6a-202(1)(a) through [(eh-aneH{E)tg)threugh<H)] (f). The articles of other organizations shall
conform to Section 16-10a-202. In addition:

(a) the powers of the corporation shall be limited to those permitted under Section
31A-8-105;

(b) the articles shall state whether the organization is a health maintenance organization
or alimited health plan;

(c) thearticles shall state the servicesto be provided or for which indemnity is to be paid,
which services provided and indemnity guaranteed shall be consistent with the organization's
designation under Subsection (1)(b);
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(d) thearticles shall state that asto health care services for which individual providers are
required to be licensed, the services provided by the organization shall be provided by persons
properly licensed to perform the services;

(e) thearticles shall state whether providers of services are subject to assessment or
withholding to pay operating costs or financial deficits;

(f) thearticles shall state, for organizations having members, how persons become
members and that only members vote; and

(g) thearticles of an organization not having members shall state how the directors of the
organization shall be selected and removed.

(2) Thearticlesor bylaws shall designate three or more officers as the principal officers
of the corporation. The principal offices shall be held by at least three separate natural persons.

(3) Section 31A-5-219 applies to amendments to articles of organizations.

(4) Organizations shall adopt and maintain bylaws. Section [16-6-44] 16-6a-206 applies
to organizations, except for the statement that bylaws need not be adopted.

Section 213. Section 31A-8-406 is amended to read:

31A-8-406. Distribution by nonprofit organizations.

A nonprofit organization may pay compensation in areasonable amount to its members,
trustees, or officers for services rendered, may make reasonable incentive paymentsto its
providers, may confer benefits upon its members in conformity with its purposes, may pay interest
on certificates of indebtedness issued by it evidencing capital contributions, and upon dissolution
or final liquidation may make distributions to its members as permitted by [the] Title 16, Chapter
6a, Utah Revised Nonprofit Corporation [ant-Eo-operativeAssoctation] Act, [Seettor16-6-185;
et-seg;] and no such payment, benefit, or distribution shall be considered to be a dividend or
distribution of income. Notwithstanding Section 31A-8-105, and in addition to the powers granted
in that section, a nonprofit organization has al powers conferred upon it by Section [16-6-22]
16-6a-302.

Section 214. Section 31A-9-101 is amended to read:

31A-9-101. Definitions.

(1) Asusedin thischapter:

(a) "Fraternal" or "fraternal benefit society”" means a corporation organized or operating
under this chapter that:
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(i) has no capital stock;

(i) existssolely for:

(A) the benefit of its members and their beneficiaries; and

(B) any lawful socid, intellectual, educational, charitable, benevolent, moral, fraternal,
patriotic, or religious purpose for the benefit of its members or the public, carried on through
voluntary activity of its membersin their local lodges or through institutional programs of the
fraternal or itslocal lodges,

(iii) hasalodge system;

(iv) has arepresentative form of government; and

(v) provides insurance benefits authorized under this chapter.

(b) "Lawsof afraternal™ includeits articles of incorporation and bylaws, however
designated.

(c) "Lodge system" means one in which:

(i) thereisasupreme governing body;

(if) subordinate to the supreme governing body are local lodges, however designated, into
which natural persons are admitted as members in accordance with the laws of the fraternal;

(iii) thelocal lodges are required by the laws of the fraternal to hold regular meetings at
least monthly; and

(iv) thelocal lodges regularly engage in programs involving member participation to
implement the purposes of Subsection (1)(a)(ii).

(d) "Representative form of government” means the fraternal complies with Section
31A-9-403.

(2) Inany provisions of law made applicable to fraternals by this chapter, the technical
terms used in those provisions are applicable to fraternals despite the use of other parallel terms
by fraternals.

(3) The definitions provided in Subsections [16-6-19-(1);(2);(8); (10);and{12)]
16-6a-102(4), (6), and (30), and Section 31A-1-301 apply to fraternals.

Section 215. Section 31A-9-105 is amended to read:

31A-9-105. General corporate powersand procedures.

(1) Section 16-10a-302 appliesto the general powers of fraternals.

(2) [Subsections16-6-23(1)-ana(2)y-appty] Section 16-6a-304 applies to ultravires issues
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in fraternals.

(3) Subsection 31A-5-104(3) applies to the omission of aseal in afraternal.

(4) Sections [16-6-32] 16-6a-705 and [16-6-33] 16-6a-707 apply to waiver of notice and
consent to action without a meeting in afraternal.

(5) Subsection 31A-5-104(5) applies to the power to hold assets as atrustee in afraternal.

Section 216. Section 31A-9-204 is amended to read:

31A-9-204. Articlesof incorporation and bylaws.

(1) Thearticles of incorporation shall set forth:

(&) the name of the corporation, which shall include the word "fraternal™ or words of
equivalent meaning;

(b) thelocation of the principal office of the fraternal, which shall be in this state;

(c) the purposes of the corporation, which shall include one or more of the purposes
specified in Subsection 31A-9-101(1)(a)(ii)(B), but shall otherwise be restricted to those permitted
under Section 31A-4-107;

(d) the classes of members, and the qualifications and rights of the members of each class;

(e) adescription of the fraternal's representative form of government, conforming to
Section 31A-9-403;

(f) the manner in which local lodges or branches may be formed and the powers they shall
have, or a statement that the formation and powers of local lodges or branchesis provided for in
the bylaws;

(g) aprovision for fraternal bonds, if any are to be authorized, which shall conform to
Section 31A-9-303; and

(h) aprovision for amendment of the articles, which shall conform to Section 31A-9-213.

(2) Thearticles of incorporation are not required to recite the corporate powers enumerated
in this chapter, as these powers are authorized by law.

(3) Section [16-6-40] 16-6a-818 appliesto the officers of fraternals. The articles or bylaws
shall specifically designate three or more offices, which shall be held by the principal officers of
thefraternal. The principal offices shall be held by at |east three separate natural persons.

(4) Thebylaws shall comply with the provisions of this chapter. A copy of the bylaws and
any amendments to them shall be filed with the commissioner promptly after their adoption.
Notice of amendments to the bylaws shall be given promptly to members. Subject to this chapter,
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Section [16-6-44] 16-6a-206 applies to the bylaws and resolutions of fraternals.

Section 217. Section 31A-9-212 is amended to read:

31A-9-212. Separate accountsand subsidiaries.

(1) Except as provided in Subsections (2) and (3), Sections 31A-5-217 and 31A-5-218
apply to separate accounts and subsidiaries of fraternals. If afraternal issues contracts on avariable
basis, Subsections 31A-22-902 (2) and (6) and 31A-9-209 (2) do not apply, except that Subsection
31A-9-209 (2) applies to any benefits contained in the variable contracts which are fixed or
guaranteed dollar amounts.

(2) If afraternal engagesin any insurance business other than life, disability, annuities,
property, or liability insurance, it shall do so through a subsidiary under Section 31A-5-218.

(3) (@ A local lodge may incorporate under Title 16, Chapter [6] 6a, Utah Revised
Nonprofit Corporation Act, or the corresponding law of the state where it islocated, to carry out
the noninsurance activities of the local lodge.

(b) Corporations may be formed under Title 16, Chapter [6] 6a, Utah Revised Nonprofit
Corporation Act, to implement Subsection 31A-9-602(2).

Section 218. Section 31A-9-405 is amended to read:

31A-9-405. Board of directors.

(1) [Section16-6-34-apphes| Sections 16-6a-801 and 16-6a-802 apply to fraternals, except
that the supreme governing body may act as the board of directorsif it meets at least quarterly.
Subsections 31A-5-407(2) through (9) apply to fraternals, except that the word "mutual” shall be
read "fraterna” and the references to other sections of Chapter 5 shall be to the corresponding
sections of Chapter 9.

(2) Theterms of directors and officers may not exceed four years.

Section 219. Section 31A-9-406 is amended to read:

31A-9-406. Removal of directorsand filling of vacancies.

(1) A director may be removed from office for cause by an affirmative vote of a majority
of the full board of directors at a meeting of the board called for that purpose or may be removed
under [Paragraph-3-of-Section16-6-40] Subsection 16-6a-820(4).

(2) Any vacancy occurring in the board, including a vacancy created by an increase in the
number of directors, may be filled by the affirmative vote of a mgority of the directorsthenin
office, although less than a quorum.
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(3) If thelaws of the fraternal provide that at least [two-thires] 2/3 of the directors are
elected by the members, elected director vacancies may be filled by the board for the remainder
of the terms for which there are vacancies.

(4) If the vacancy isto befilled other than by aregular election, the election by the board
is effective only until areasonable time has elapsed for choosing the director in that other manner.

(5) If lessthan [twoe-thirds] 2/3 of the directors are elected by the members, el ected director
vacancies may be filled by the directors only until the next succeeding regular election. At that
time, the elected director vacancy may be filled for the remainder of the term for which thereisa
vacancy. A director elected under this section to fill the unexpired term of an elected director is
an elected director within the meaning of Subsection 31A-9-403(1)(a).

(6) If the board ceasesto exist, the commissioner shall arrange the necessary procedures
for holding elections to create a new board.

Section 220. Section 31A-9-502 is amended to read:

31A-9-502. Voluntary dissolution of solvent domestic fraternals.

(1) Subject to this section, a domestic fraternal may voluntarily dissolve under Sections

[46-6-62] 16-6a-1401 through [16-6-67exceptthat-Stbsections-16-6-63(4), 16-6-64-(2),16-6-65

2and-16-6-66(3)-donotappty| 16-6a-1405.
(2) The proposal for voluntary dissolution shall be filed with the commissioner at least 60

days prior to the submission of that proposal to the supreme governing body or the members. The
commissioner may require the submission of additional information necessary to establish the
financial condition of the fraternal or other facts relevant to the proposed dissolution. If the
supreme governing body or the members adopt the resolution to dissolve, by a mgority of those
voting or alarger number as required by the laws of the fraternal, the commissioner shall, within
30 days after the adoption of the resolution, begin to examine the fraternal. The commissioner shall
approve the dissolution unless he finds, after the examination and a hearing, that it isinsolvent or
may become insolvent in the process of dissolution. Upon approval, the fraternal may provide for
atransfer to other fraternals approved by the commissioner of all its obligations under insurance
policies and then may dissolve under Subsection (1). If the commissioner disapproves, he shall
petition the court for liquidation under Section 31A-27-307.

(3) During the liquidation under Sections [16-6-63] 16-6a-1401 through [16-6-66]
16-6a-1408, the fraternal may apply to the commissioner to have the liquidation continued under
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5637  the commissioner's supervision. Upon receiving this request, the commissioner shall apply to the
5638  court for liquidation under Section 31A-27-307.

5639 (4) If the fraternal revokes the voluntary dissolution proceedings under Section [16-6-65]
5640 16-6a-1404, acopy of the revocation of voluntary dissolution proceedings shall be filed with the
5641 commissioner.

5642 (5) Subsections 31A-5-504(6) and (7) apply to the survival of remedies and continuance
5643  of corporate existence of avoluntarily dissolved fraternal.

5644 Section 221. Section 31A-11-105 is amended to read:

5645 31A-11-105. Application of Title 16 -- Incor por ation of domestic motor clubs.
5646 Domestic corporations acting or applying to act as amotor club under this chapter are

5647  subject to Title 16, Chapter 10a, Utah Revised Business Corporation Act, if for profit, or Title 16,
5648 Chapter [6] 6a, Utah Revised Nonprofit Corporation Act, if not for profit. The Division of

5649  Corporations and Commercial Code in the Department of Commerce issues certificates of

5650 incorporation for domestic corporations acting as motor clubs under this chapter, unlessthey are
5651  Chapter 5 corporations. This section does not negate the requirement of a motor club obtaining
5652  acertificate of authority from the commissioner. Section [16-6-2%] 16-6a-301 does not apply to
5653  bar anot-for-profit motor club from organizing under Title 16, Chapter [6] 6a, Utah Revised
5654  Nonprofit Corporation Act.

5655 Section 222. Section 31A-14-205 is amended to read:

5656 31A-14-205. Requirementsfrom other applicable chapters.

5657 (1) A foreigninsurer may not be authorized to do businessin this state, unlessit strictly
5658 complies with the following requirements:

5659 (@) Foreign insurersshall comply with the solvency standard set forth in Chapter 17, Part

5660 6, Risk-Based Capital, including maintenance of minimum capital or permanent surplus under
5661  Section 31A-5-211.

5662 (b) A foreigninsurer proposing to market securitiesin this state shall comply with Sections
5663  31A-5-301, 31A-5-302, and 31A-5-305, unless this marketing is subject to United States Securities
5664  and Exchange Commission regulation.

5665 (c) Section 16-10a-1506 applies to the corporate name and the change of name of foreign
5666  stock insurers. Section [16-6-82] 16-6a-1507 applies to the change of name of foreign mutual

5667  insurers.
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5668 (d) Subsection 31A-5-203(2)(c) appliesto other business of foreign mutual insurers.

5669 (e) Subsection 31A-5-404(2), as modified by Subsection 31A-5-404(4), appliesto

5670 communications to shareholders, policyholders, or voting members of mutuals by foreign insurers.
5671 (f) Section 31A-5-413 applies to interlocking directorates of foreign insurers.

5672 (g) Subsection 31A-5-203(2)(d) appliesto assessment liability in foreign insurersissuing
5673  assessable policiesin any state.

5674 (2) The commissioner may issue orders imposing and eliminating restrictions to foreign
5675  insurersunder Section 31A-5-103.

5676 (3) After ahearing, the commissioner may by order apply any of the provisions of Sections

5677 31A-5-307, 31A-5-414, 31A-5-418 to aforeign corporation after finding that it is necessary for
5678 the protection of the interests of itsinsureds, creditors, or the public in this state. This Subsection
5679 (3) may be applied to aforeign insurer without a hearing if done under areciprocal agreement with
5680 thedomiciliary regulatory authority.

5681 (4) If any provision made applicableto aforeign insurer under this section conflicts with
5682 thelaw of theinsurer's domicile so that it isimpossible for the corporation to comply with both
5683 laws, the law of the domicile governs.

5684 (5) Thissection does not excuse or exempt any foreign insurer from complying with the
5685  provisions of thistitle which are otherwise applicable to aforeign insurer.

5686 (6) This section does not apply to foreign fraternal insurers.

5687 (7) If alicensed foreign insurer isin rehabilitation or liquidation proceedings or is found

5688 tobeinsolvent in its state of domicile, the commissioner may, without hearing, suspend the
5689 insurer's certificate of authority to do businessin this state.

5690 Section 223. Section 31A-14-210 is amended to read:

5691 31A-14-210. Requirementsfor foreign fraternals.

5692 (1) A foreign fraternal may not be authorized to do businessin this state under Section
5693  31A-14-203, unlessit strictly complies with:

5694 (a) thefinancia requirements of Section 31A-9-209 and Chapter 17, Part 6, Risk-Based
5695 Capitd;

5696 (b) the requirements of Section [16-6-24] 16-6a-1506 and Subsection 31A-5-410(1)(a),

5697  the reporting requirements of Subsection 31A-5-410(2), Section 31A-5-413 whenever removal is
5698 madeinvoluntarily under the laws of the domicile, Section 31A-9-202, and Subsections
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31A-9-204(1) (c), 31A-9-402(2), and 31A-9-602(1); and

(c) for five years after theinitial issuance of a certificate of authority in its domiciliary
jurisdiction, the requirements of Subsection 31A-9-213(2).

(2) (&) No foreign fraternal may be authorized to do businessin this state unless it
substantially complies with Sections 31A-5-217 and 31A-5-218, except that the approval
requirement of Subsection 31A-5-217(2) does not apply.

(b) When any corporate reorganization, transformation, or liquidation of aforeign
fraternal, or any levy to cover a deficiency under alaw comparable to Subsection 31A-9-209(2),
isformally initiated by the fraternal, by the official act of the domiciliary commissioner, or by any
other official, the fraternal shall promptly give written notice to the commissioner.

(3) The commissioner may issue ordersimposing and eliminating restrictions under
Section 31A-9-103 that are applicable to foreign fraternals.

(4) (@) After ahearing, the commissioner may, by order, apply any of the provisions of
Sections 31A-9-213, 31A-9-404, 31A-9-411, 31A-9-413, or Subsection 31A-5-415(2) to aforeign
fraternal after finding that it is necessary for the protection of the interests of its members,
creditors, or the public in this state.

(b) If any provision made applicable to the foreign fraternal under Subsection (4)(a)
conflicts with a provision of the law of the domicile, so that it isimpossible for the fraternal to
comply with both, the law of the domicile governs.

Section 224. Section 31A-22-1305 is amended to read:

31A-22-1305. Personsauthorized toissue annuities.

No person may issue an annuity to another person unless the issuer is:

(1) aninsurer authorized to issue annuities under Chapter 5, 9, or 14;

(2) adomestic corporation created under Title 16, Chapter [6] 6a, Utah Revised Nonprofit
Corporation Act, or other applicable law, or aforeign corporation conducted without profit, which
is engaged solely in bona fide charitable, religious, missionary, educational, medical, or
philanthropic activities; or

(3) anatural person who issues an annuity to his spouse, children, grandchildren,
great-grandchildren, parents, grandparents, uncles, aunts, brothers, sisters, nieces, or nephews,
whether those relationships are by birth, marriage, or legal adoption.

Section 225. Section 31A-27-335 is amended to read:
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31A-27-335. Priority of distribution.

(1) (&) Every claim in each class of claims from the insurer's estate shall be paid in full or
adequate funds retained for the payment before the members of the next class receive any payment.

(b) Once the funds are retained by the liquidator and approved by the court, the insurer's
estate shall have no further liability to members of that class except to the extent of the retained
funds and any other undistributed funds.

(c) Subclasses may not be established within any class.

(d) A claim by a shareholder, policyholder, or other creditor may not be permitted to
circumvent the priority classes through the use of equitable remedies.

(2) The classes and order of distribution are as described in Subsections (2)(a) through (i).

(8) Classoneisthe costs and expenses of administration expressly approved by the
liquidator, including:

(i) the actual and necessary costs of preserving or recovering the assets of the insurer;

(if) compensation for all authorized services rendered in the supervision, rehabilitation,
or liquidation;

(iii) any necessary filing fees;

(iv) the fees and mileage payable to witnesses, and

(v) reasonable attorney's fees and other professional services rendered in the supervision,
rehabilitation, or liquidation.

(b) (i) Classtwo isthe administrative expenses of guaranty associations.

(i) For purposes of this section, "administrative expenses of a guaranty association" means
the reasonable expenses incurred by a guaranty association:

(A) when the expenses are not payments or expenses that are required to be incurred as
direct policy benefitsin fulfillment of the terms of the insurance contract or policy; and

(B) that are of the type and nature that, but for the activities of the guaranty association,
otherwise would have been incurred by the liquidator, including:

(I) evaluations of policy coverage;

(I activitiesinvolved in the adjustment and settlement of claims under policies, including
those of in-house or outside adjusters; and

(111 the reasonable expenses incurred in connection with the arrangements for ongoing
coverage through transfer to other insurers, policy exchanges, or maintaining policiesin force.
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(iii) The liquidator may in the liquidator's sole discretion approve as an administrative
expense of a guaranty association any other reasonable expenses of the guaranty association if the
liquidator finds:

(A) the expenses are not expenses required to be paid or incurred as direct policy benefits
by the terms of the policy; and

(B) the expenses were incurred in furtherance of activities that provided material economic
benefit to the estate as a whole, irrespective of whether the activities resulted in additional benefits
to covered claimants.

(iv) The court shall approve the expenses approved by the liquidator under Subsection
(2)(b)(iii) unless the court finds the liquidator abused the liquidator's discretion in approving the
expenses.

(c) (i) Classthreeisall claimsunder policiesfor losses incurred including:

(A) claimsof the federa, state, or local government;

(B) third party claims;

(C) claimsfor unearned premiums; and

(D) claims of aguaranty association, other than those included in class two, including
claims for payment of covered claims or covered obligations of the insurer.

(i1) All claims under life and health insurance and annuity policies shall be treated as |oss
claims.

(iif) That portion of any loss for which indemnification is provided by other benefits or
advantages recovered or recoverable by the claimant are not included in this class, other than
benefits or advantages recovered or recoverable in discharge of familial obligations of support, by
way of succession at death, as proceeds of life insurance, or as gratuities. A payment made by an
employer to the employer's employee may not be treated as a gratuity.

(iv) Notwithstanding Subsections (2)(c)(i), (i), and (iii), the following claims shall be
excluded from class three priority:

(A) obligations of the insolvent insurer arising out of reinsurance contracts,

(B) obligationsincurred after:

(I) the expiration date of the insurance policy;

(1) the policy has been replaced by the insured;

(111) the policy has been canceled at the insured's request; or
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(V) the policy has been canceled as provided in the chapter;

(C) obligationsto insurers, insurance pools, or underwriting associations and their claims
for contribution, indemnity, or subrogation, equitable or otherwise;

(D) any claim that isin excess of any applicable limits provided in the insurance policy
issued by the insolvent insurer;

(E) any amount accrued as punitive or exemplary damages unless expressly covered under
the terms of the policy; and

(F) tort claims of any kind against the insurer, and claims against the insurer for bad faith
or wrongful settlement practices.

(v) Notwithstanding Subsection (2)(c)(iv)(B), unearned premium claims on policies, other
than reinsurance agreements, may not be excluded.

(d) Classfour isclaims of the federal government other than those claims included under
classthree.

(e) (i) Classfiveisdebts due employees for services, benefits, contractual or otherwise
due, arising out of reasonable compensation to employees for services performed:

(A) tothe extent that they:

(I) do not exceed two months of monetary compensation; and

(1) represent payment for services performed within six months before the filing of the
petition for liquidation; or

(B) if rehabilitation preceded liquidation, within one year before the filing of the petition
for rehabilitation.

(if) Principal officers and directors are not entitled to the benefit of class five priority
except as otherwise approved by the liquidator and the court.

(iii) Classfive priority shall bein lieu of any other similar priority that may be authorized
by law as to wages or compensation of employees.

(f) (i) Classsix isclaims of:

(A) any person, including claims of state or local governments, except those specifically
classified elsewherein this section; or

(B) attorneys for fees and expenses owed them by a person for services rendered in
opposing aformal delinquency proceeding.

(i) To provetheclaim for attorneys fees and expenses, the claimant shall show that:
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5823 (A) theinsurer that isthe subject of the delinquency proceeding incurred the fees and
5824  expenses based on its best knowledge, information, and belief, formed after reasonable inquiry
5825 indicating opposition was:

5826 (I) inthe best interests of the person;

5827 (I1) well grounded in fact; and

5828 (1) warranted by existing law or agood faith argument for the extension, modification,
5829  orreversa of existing law; and

5830 (B) opposition was not pursued for any improper purpose, such asto:

5831 () harass,

5832 (I1) cause unnecessary delay; or

5833 (11) cause needless increase in the cost of litigation.

5834 (g) (i) Classsevenisclaims of any state or local government for a penalty or forfeiture,

5835 but only to the extent of the pecuniary loss sustained from the act, transaction, or proceeding out
5836  of which the penalty or forfeiture arose, including the reasonable and actual costs incurred from
5837 theact, transaction, or proceeding.

5838 (if) Theremainder of the claims shall be postponed to class eight claims.

5839 (h) Classeightis:

5840 (i) surplusor contribution notes or similar obligations;

5841 (if) premium refunds on assessable policies,

5842 (iii) interest on claims of classes one through seven; and

5843 (iv) any other claims specifically subordinated to this class.

5844 (i) Classnineisclaims of shareholders or other owners, including policyholders of a

5845  mutua insurance corporation within the limits of Subsection 31A-27-337(4)(b) except as they may
5846 bequalified in classthree or four.

5847 (3) (@) If theliguidator determines that the assets of the estate will be sufficient to pay all
5848 classoneclaimsin full, class two claims shall be paid currently, only after the liquidator secures
5849  from each of the guaranty associations receiving disbursements under this section an agreement
5850 to return to the liquidator the disbursements, together with investment income actually earned on
5851 the disbursements, as may be required to pay class one claims.

5852 (b) A guaranty association entering into an agreement under Subsection (3)(a) may not be
5853  required to post a bond.
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(4) Astoanonprofit corporation organized and operating under Chapter 7 with assets not
fully liquidated under Subsections (1) and (2), the remaining assets shall be distributed under
Subsections [16-6-78(253);,(4)ancH5)] 16-6a-1405(1)(b) and (c) and Subsection 16-6a-1405(2).

(5) (@) If any claimant of this state, another state, or foreign country is entitled to or
receives a distribution upon the claimant's claim out of a statutory deposit or the proceeds of any
bond or other asset located in another state or foreign country, unless the deposit or proceeds shall
have been delivered to the domiciliary liquidator, the claimant is not entitled to any further
distribution from the liquidator until and unless all other claimants of the same class, irrespective
of residence or place of the acts or contracts upon which their claims are based, shall have received
an equal distribution upon their claims.

(b) After the equalization under Subsection (5)(a), the claimants of the same class are
entitled to share in the further distributions by the liquidator, along with and like all other creditors
of the same class, wherever the claimants reside.

(6) Upon the declaration of adistribution, the liquidator shall apply the amount of the
distribution against any indebtedness owed to the insurer by the person entitled to the distribution.
There shall be no claim allowed for and deductible charged by a guaranty association or entity
performing asimilar function.

(7) Thissection applies retrospectively to any proceeding under this chapter initiated after
January 1, 1992.

Section 226. Section 31A-34-105 is amended to read:

31A-34-105. Association requirements.

(1) A nonprofit corporation organized under Title 16, Chapter [6] 6a, Utah Revised
Nonprofit Corporation Act, may only hold itself out as a voluntary health insurance purchasing
association if it:

(a) isorganized by participating employers,

(b) isgoverned and controlled by participating employers,

(c) doesnot bear risk; and

(d) hasfiled with the commissioner:

(i) itsarticles of incorporation and bylaws; and

(if) acompleted form provided by the department.

(2) A voluntary health insurance purchasing association is not an alliance under this
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chapter, is not exempt from state or federal antitrust laws, and is therefore not subject to the
regulation of this chapter, except as provided in this section.

Section 227. Section 31A-34-108 is amended to read:

31A-34-108. Powersof and restrictionson alliances.

(1) Analliance may only exercise the powers necessary to:

(@) make health insurance available to its members and enrollees from multiple unaffiliated
insurers through the use of coordinated actuarial models, coordinated underwriting, or coordinated
marketing methodologies; and

(b) subject to Subsection (3)(d), make available to its members other related insurance
products and services, including dental, vision, and life insurance.

(2) Inaddition to the powers granted to a nonprofit corporation in Title 16, Chapter [6] 6a,
Utah Revised Nonprofit Corporation Act, or to the powers of atrust under common law, the
powers of an aliance include:

(a) setting reasonable fees and conditions for membership, which may vary by group size,
to reflect reasonable and necessary costs incurred in administering the alliance;

(b) providing or contracting for premium collection services consistent with the
requirements of Title 31A, Chapter 25; or

(c) contracting with qualified independent third parties for any service necessary to carry
out the powers and duties authorized or required by this chapter.

(3) Notwithstanding Subsection (1), an alliance may not:

(a) purchase health care services;

(b) assumerisk for the cost or provision of health services;

(c) contract with health care providers for the provision of health care services to enrollees;

or

(d) condition alliance membership on the purchase or subscription of a product or service
other than health insurance.

Section 228. Section 41-22-2 is amended to read:

41-22-2. Definitions,

Asused in this chapter:

(1) "Advisory council” means the Off-highway V ehicle Advisory Council appointed by
the Board of Parks and Recreation.
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(2) "All-terraintype | vehicle" means any motor vehicle 50 inches or lessin width, having
an unladen dry weight of 800 pounds or less, traveling on three or more low pressure tires, having
a seat designed to be straddled by the operator, and designed for or capable of travel over
unimproved terrain.

(3) "All-terrain type 1l vehicle" means any other motor vehicle, not defined in Subsection
(2), (9), or (19), designed for or capable of travel over unimproved terrain. This term does not
include golf carts, any vehicle designed to carry a disabled person, any vehicle not specifically
designed for recreational use, or farm tractors as defined under Section 41-1a-102.

(4) "Board" meansthe Board of Parks and Recreation.

(5) "Deader" means a person engaged in the business of selling off-highway vehicles at
wholesale or retail.

(6) "Division" meansthe Division of Parks and Recreation.

(7) "Low pressuretire" means any pneumatic tire six inches or more in width designed for
use on wheels with rim diameter of 12 inches or less and utilizing an operating pressure of ten
pounds per square inch or less as recommended by the vehicle manufacturer.

(8) "Manufacturer" means a person engaged in the business of manufacturing off-highway
vehicles.

(9) "Motorcycle" means every motor vehicle having a saddle for the use of the operator
and designed to travel on not more than two tires.

(10) "Motor vehicle" means every vehicle which is self-propelled.

(11) "Off-highway vehicle" means any snowmobile, al-terrain type | vehicle, all-terrain
type Il vehicle, or motorcycle.

(12) "Off-highway implement of husbandry" means every al-terrain type | vehicle,
motorcycle, or snowmobile which is used by the owner or his agent for agricultural operations.

(13) "Operate" meansto control the movement of or otherwise use an off-highway vehicle.

(14) "Operator" means the person who isin actual physical control of an off-highway
vehicle.

(15) "Organized user group” means an off-highway vehicle organization incorporated as
anonprofit corporation in the state under Title 16, Chapter [6] 6a, Utah Revised Nonprofit

Corporation [ane-Co-operative-Assoctation] Act, for the purpose of promoting the interests of
off-highway vehicle recreation.
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(16) "Owner" means a person, other than a person with a security interest, having a
property interest or title to an off-highway vehicle and entitled to the use and possession of that
vehicle.

(17) "Public land" means land owned or administered by any federal or state agency or any
political subdivision of the state.

(18) "Register" means the act of assigning aregistration number to an off-highway vehicle.

(19) "Roadway" isused as defined in Section 41-6-1.

(20) "Snowmobile" means any motor vehicle designed for travel on snow or ice and
steered and supported in whole or in part by skis, belts, cleats, runners, or low pressuretires.

(21) "Street or highway" means the entire width between boundary lines of every way or
place of whatever nature, when any part of it is open to the use of the public for vehicular travel.

Section 229. Section 48-2b-106 is amended to read:

48-2b-106. Name -- Exclusiveright.

(1) The name of each limited liability company as set forth in the articles of organization:

(&) shall contain the terms:

(i) "limited company";

(i1) "limited liability company";

(@iii) "L.C."; or

(iv) "L.L.C",

(b) may not contain:

(i) theterms:

(A) "association”;

(B) "corporation”;

(C) "incorporated”;

(D) "limited partnership”;

(E) "limited";

(F) "L.P."; or

(G) "Ltd."; or

(if) words or any abbreviation with a similar meaning to those described in Subsection
(1) (b)(i) in any other language;

(c) without the written consent of the United States Olympic Committee, may not contain
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the words:

(i) "Olympic";

(ii) "Olympiad"; or

(iii) "Citius Altius Fortius'; and

(d) without the written consent of the State Board of Regents in accordance with Section
53B-5-114, may not contain the words:

(i) "university";
(if) "college"; or
(iii) "institute."

(2) (&) A person or entity, other than alimited liability company formed or registered under
this chapter, may not use in its name in this state any of the terms:

(i) "limited liability company";

(i) "limited company";

(@iii) "L.L.C.";

(iv) "L.C.";

(v) "LLC"; or

(vi) "LC".

(b) Notwithstanding Subsection (2)(a):

(i) aforeign corporation whose actual name includes the word "limited” or "Ltd." may use
its actual namein this state if it also uses:

(A) "corporation”;

(B) "incorporated”; or

(C) an abbreviation of the words listed in this Subsection (2)(b)(i); or

(i) alimited liability partnership may use in its name the terms:

(A) "limited liability partnership";

(B) "L.L.P."; 0r

(C) "LLP".

(3) Except as authorized by Subsection (4), the name of alimited liability company must
be distinguishable as defined in Subsection (5) upon the records of the division from:

(a) the name of any limited partnership formed or authorized to transact businessin this
state;
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(b) the name of any limited liability company formed or authorized to transact business
in this state;

(c) the corporate name of any corporation incorporated or authorized to transact business
in the state;

(d) any limited partnership name reserved under this chapter;

(e) any limited liability company name reserved under this chapter;

(f) any corporate name reserved under:

[€)] (i) Title 16, Chapter [6] 6a, Utah Revised Nonprofit Corporation [ane-Cooperative
Assoctatten] Act, as amended,

[{D] (ii) Title 16, Chapter 10a, Utah Revised Business Corporation Act, as amended; or

(g) any fictitious name adopted by aforeign corporation, limited partnership, or limited
liability company authorized to transact business in this state because its real name is unavailable;

(h) any corporate name of a not-for-profit corporation incorporated or authorized to
transact businessin this state; and

(i) any assumed name, trademark, or service mark registered by the division.

(4) (@ A limited liability company may apply to the division for approval to fileits articles
of organization under or to reserve a name that is not distinguishable upon the division's records
from one or more of the names described in Subsection (3).

(b) Thedivision shall approve the name for which the company applies under Subsection
4 (a) if:

(i) the other person whose name is not distinguishable from the name under which the
applicant desiresto file:

(A) consentsto the filing in writing; and

(B) submits an undertaking in a form satisfactory to the division to change its name to a
name that is distinguishable from the name of the applicant; or

(ii) the applicant deliversto the division acertified copy of the final judgment of a court
of competent jurisdiction establishing the applicant's right to use the name in this state.

(5) A name isdistinguishable from other names, trademarks, and service marks registered
with the division if it contains one or more different letters or numerals from other names upon the
division'srecords.

(6) Thefollowing differences are not distinguishing:
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(@) theterms:

(i) "corporation”;

(i1) "incorporated";

(iif) "company";

(iv) "limited partnership”;

(v) "limited";
(vi) "L.P.";
(vii) "Ltd.";

(viii) "limited liability company";

(ix) "limited company";

(x) "L.C."; or

(xi) "L.L.C."

(b) an abbreviation of aword listed in Subsection (6)(a);

(c) the presence or absence of the words or symbols of the words "the,” "and," "a," or
"plus’;

(d) differencesin punctuation and special characters,

(e) differencesin capitalization;

(f) for alimited liability company that isformed in or registered as aforeign limited
liability company in this state on or after May 4, 1998, differences between singular and plural
forms of words; or

(g) differences in whether the letters or numbers immediately follow each other or are
separated by one or more spacesiif:

(i) the sequence of letters or numbersisidentical; and

(i) thelimited liability company isformed in or registered as aforeign limited liability
company in this state on or after May 3, 1999.

(7) Thedirector of the division shall have the power and authority reasonably necessary
to interpret and efficiently administer this section and to perform the duties imposed on the
division by this section.

(8) A namethat impliesthat alimited liability company is an agency of this state or any
of its political subdivisions, if it isnot actually such alegally established agency or subdivision,
may not be approved for filing by the division.



6071
6072
6073
6074
6075
6076
6077
6078
6079
6080
6081
6082
6083
6084
6085
6086
6087
6088
6089
6090
6091
6092
6093
6094
6095
6096
6097
6098
6099
6100
6101

1t Sub. (Green) S.B. 61 02-15-00 10:53 AM

(9) Theexclusiveright to aname may be reserved by:

(a) any person intending to:

(i) organize alimited liability company under this chapter; and

(ii) adopt that name;

(b) any limited liability company or any foreign limited liability company registered in this
state intending to adopt that name;

(c) any foreign limited liability company intending to:

(i) register in this state; and

(if) adopt that name; and

(d) any person intending to:

(i) organize aforeign limited liability company;

(ii) have the company register in this state; and

(iii) adopt that name.

(10) (& The reservation described in Subsection (9)(a) shall be made by filing with the
division an application executed under penalty of perjury by the applicant to reserve a specified
name.

(b) If thedivision finds that the name is available for use by alimited liability company
or aforeign limited liability company, it shall reserve the name exclusively for the applicant for
aperiod of 120 days. The name reservation may be renewed for any number of subsequent periods
of 120 days.

(c) Theexclusiveright to areserved name may be transferred to any other person by filing
with the division a notice of the transfer executed under penalty of perjury by the applicant for
whom the name was reserved and specifying the name and address of the transferee.

(11) (& The requirements of Subsection (1)(d) do not apply to alimited liability company
that isformed in or registered as aforeign limited liability company in this state on or before May
4, 1998, until December 31, 1998.

(b) On or after January 1, 1999, any limited liability company formed in or registered as
aforeign limited liability company in this state shall comply with the requirements of Subsection
(1)(d).

Section 230. Section 53B-5-114 is amended to read:

53B-5-114. Consent to use of educational termsin business names.
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(1) For purposes of this section:

() "Business name" means a name filed with the Division of Corporations and
Commercial Code under:

(i) Section [16-6-24] 16-6a-401;

(if) Section 16-10a-401;

(iii) Section 42-2-6.6;

(iv) Section 48-2a-102; or

(v) Section 48-2b-106.

(b) "Educational term" means the term:

(i) "university";

(if) "college"; or

(iii) "institution."

(2) If astatute listed in Subsection (1)(a) requires the written consent of the board to file
a business name with the Division of Corporations and Commercial Code that includes an
educational term, the board may consent to the use of an educational term in accordance with this
Statute.

(3) The board shall consent to the use of an educational term in abusiness nameif the
person seeking to file the name:

(a) isregistered under this chapter;

(b) isexempt from the chapter under Section 53B-5-105; or

(c) (i) isnot engaged in educational activities; and

(if) does not represent that it is engaged in educational activities.

(4) The board may withhold consent to use of an educational term in a business name if
the person seeking to file the name:

(a) offers, sells, or awards a degree or any other type of educational credential; and

(b) failsto provide bonafide instruction through student-faculty interaction according to
the standards and criteria established by the board under Subsection 53B-5-104(5).

Section 231. Section 59-8-103 is amended to read:

59-8-103. Definitions.

Asused in this chapter:

(1) "Corporation” means.
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6133 (a) any domestic corporation organized under Title 16, Chapter [6;-6f] 6a, Utah Revised
6134  Nonprofit Corporation Act;

6135 (b) any foreign corporation engaged in business in this state under Sections [16-6-79]
6136  16-6a-1501 through [16-6-96;] 16-6a-1518; or

6137 (c) any lega or administrative entity created under Section 11-13-5.5.

6138 (2) "Engaging in business’ means carrying on or causing to be carried on any activity

6139 through which goods or services are made or rendered by the taxpayer, except as provided in

6140  Section 59-7-102.

6141 (3) "Grossreceipts' means the totality of the consideration that the taxpayer receives for
6142  any good or service produced or rendered in the state without any deduction or expense paid or
6143  accrued in respect toit.

6144 (4) "Taxpayer" meansany corporation, other than an eleemosynary, religious, or charitable
6145 ingtitution, any insurance company, credit union, or Subchapter S organization, any nonprofit

6146  hospital, educational, welfare, or employee representation organization, or any mutual benefit
6147  association engaged in business in the state that is not otherwise required to pay income or

6148 franchisetax to the state under Title 59, Chapter 7.

6149 Section 232. Section 63-11-3.1 is amended to read:

6150 63-11-3.1. Definitions.

6151 Asused in Sections 63-11-3.1 through 63-11-3.3:

6152 (1) "Board" meansthe board of trustees of Thisisthe Place Foundation.

6153 (2) "Divison" meansthe Division of Parks and Recreation.

6154 (3) "Foundation" means Thisis the Place Foundation, a private nonprofit corporation

6155 formed pursuant to Title 16, Chapter [6] 6a, Utah Revised Nonprofit Corporation [and
6156 €Co-operativeAssoctation] Act.

6157 (4) "Monument" means Thisisthe Place Monument at Thisis the Place State Park.

6158 (5) "Park" means Thisisthe Place State Park, property owned by the state of Utah located
6159 at 2601 East Sunnyside Avenue, Salt Lake City.

6160 Section 233. Repealer.

6161 This act repeals:

6162 Section 16-6-18, Short title.

6163 Section 16-6-19, Definitions.
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6164 Section 16-6-20, Applicability.

6165 Section 16-6-21, Pur poses.

6166 Section 16-6-22, General powers.

6167 Section 16-6-23, Defense of ultra vires.

6168 Section 16-6-24, Cor porate name -- Contents.

6169 Section 16-6-25, Cor porate name -- Reservation.

6170 Section 16-6-25.1, Registered office -- Appointment of registered agent Disclosure.
6171 Section 16-6-25.2, Change of registered office or registered agent -- Resignation of
6172 registered agent.

6173 Section 16-6-25.3, Service of process on registered agent or director of division.
6174 Section 16-6-26, Members -- Classes -- Provisions of articles of incor poration or
6175 bylaws-- Liability.

6176 Section 16-6-27, M eetings of members-- Annual and special meetings.

6177 Section 16-6-28, M eetings of members-- Notice.

6178 Section 16-6-29, Voting -- Quorum.

6179 Section 16-6-30, Voting -- Rights of members.

6180 Section 16-6-31, Voting -- Provisions of articles control.

6181 Section 16-6-32, Waiver of notice.

6182 Section 16-6-33, Consent to action without meeting.

6183 Section 16-6-34, Governing board -- Qualificationsfor trustees.

6184 Section 16-6-35, Trustees -- Number -- Election or appointment -- Terms.

6185 Section 16-6-36, Vacanciesin governing board.

6186 Section 16-6-37, Voting rights -- Proxy -- Quorum of trustees.

6187 Section 16-6-38, Committees.

6188 Section 16-6-39, M eetings of governing board -- Notice and waiver of notice.
6189 Section 16-6-40, Officers.

6190 Section 16-6-41, I nspection of books and records -- Report to members.

6191 Section 16-6-42, 1 ssuance of certificates or stock -- Compensation to members,

6192  trustees, or officers-- Effect of distributionson dissolution or liquidation.
6193 Section 16-6-43, Loansto trustees or officersprohibited.
6194 Section 16-6-44, Bylaws -- Resolutions.
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6195 Section 16-6-45, I ncor por ators.

6196 Section 16-6-46, Articles of incor poration.

6197 Section 16-6-47, Filing articles of incor poration.

6198 Section 16-6-48, Effect of issuance of certificate of incorporation.

6199 Section 16-6-49, Right to amend articles of incorporation -- Conversion to business
6200  corporation.

6201 Section 16-6-50, Procedur e to amend articles of incor poration.

6202 Section 16-6-51, Articles of amendment.

6203 Section 16-6-52, Filing articles of amendment.

6204 Section 16-6-53, Effect of certificate of amendment.

6205 Section 16-6-53.5, Restated articles of incor poration -- Filing -- I ssuance and effect of
6206 issuance of certificate of restatement.

6207 Section 16-6-54, Procedure for merger.

6208 Section 16-6-55, Procedurefor consolidation.

6209 Section 16-6-56, Approval of merger or consolidation.

6210 Section 16-6-57, Articles of merger or consolidation.

6211 Section 16-6-58, Effective date of merger or consolidation.

6212 Section 16-6-59, Effect of merger or consolidation.

6213 Section 16-6-60, Merger or consolidation of foreign or domestic cor por ations.
6214 Section 16-6-61, Sale, lease, exchange or mortgage of assets.

6215 Section 16-6-62, Voluntary dissolution.

6216 Section 16-6-63, Distribution of assets.

6217 Section 16-6-64, Plan of distribution.

6218 Section 16-6-65, Revocation of voluntary dissolution proceedings.

6219 Section 16-6-66, Articles of dissolution.

6220 Section 16-6-67, Filing articles of dissolution.

6221 Section 16-6-68, Involuntary dissolution.

6222 Section 16-6-69, Jurisdiction of court to liquidate assets and affair s of nonpr ofit

6223  corporation.
6224 Section 16-6-70, Procedurein liquidation of nonpr ofit cor poration.
6225 Section 16-6-71, Qualification of receivers.
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6226 Section 16-6-72, Filing of claimsin liquidation proceedings.

6227 Section 16-6-73, Discontinuance of liquidation proceedings.

6228 Section 16-6-74, Decr ee dissolving cor por ation.

6229 Section 16-6-75, Filing decr ee dissolving cor por ation.

6230 Section 16-6-76, Deposits with state treasurer.

6231 Section 16-6-77, Survival of remedy after dissolution.

6232 Section 16-6-78, Continuance of cor por ate existence after dissolution.

6233 Section 16-6-79, Admission of foreign cor por ation.

6234 Section 16-6-80, Power s of foreign cor por ation.

6235 Section 16-6-82, Change of nhame by foreign cor poration.

6236 Section 16-6-83, Application for certificate of authority by foreign cor poration.
6237 Section 16-6-84, Filing application for certificate of authority by foreign corporation.
6238 Section 16-6-85, Effect of certificate of authority of foreign corporation.

6239 Section 16-6-86, Registered office and registered agent of foreign corporation -
6240 Appointment of registered agent.

6241 Section 16-6-87, Change of register ed office or registered agent of foreign corporation.
6242 Section 16-6-88, Service of process on foreign corporation.

6243 Section 16-6-89, Amendment of articles of incor poration of foreign corporation.
6244 Section 16-6-90, Merger of foreign cor poration authorized to conduct affairsin this
6245  state.

6246 Section 16-6-91, Amended certificate of authority of foreign cor poration.

6247 Section 16-6-92, Withdrawal of foreign corporation.

6248 Section 16-6-93, Filing application for withdrawal by foreign corporation.

6249 Section 16-6-94, Revocation of certificate of authority of foreign corporation.

6250 Section 16-6-95, | ssuance of certificate of revocation of foreign corporation.

6251 Section 16-6-96, Conducting affairswithout certificate of authority by foreign

6252  corporation.

6253 Section 16-6-97, Annual report of domestic and foreign nonpr ofit cor porations --
6254  Contents.

6255 Section 16-6-98, Annual report of domestic and foreign nonpr ofit cor porations --

6256  Filing -- Certification.
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Section 16-6-99, Delinquency -- Notice.

Section 16-6-99.1, Suspension -- Notice -- Failure to remove suspension.

Section 16-6-100, Fees.

Section 16-6-100.5, Expedited document processing for itemsunder Section 16-6-100.

Section 16-6-101, Feesfor certified copiesand for accepting service of process as
resident agent.

Section 16-6-102, Power s of division.

Section 16-6-103, Procedur e upon disapproval of document or revocation of certificate
of authority -- Venuefor judicial review.

Section 16-6-104, Certificates and certified copiesto bereceived in evidence.

Section 16-6-105, Use of particular formsnot mandatory.

Section 16-6-106, Liability for unauthorized assumption of cor porate powers.

Section 16-6-107, Personal liability of atrustee or officer limited -- Trustee or officer
signing false document as misdemeanor.

Section 16-6-108, Incor por ation of co-oper ative association.

Section 16-6-109, Continuation of existing domestic and foreign nonpr ofit
cor por ations.

Section 16-6-110, Effect of repeal of prior law.

Section 16-6-112, Correction of technical errorsin instruments.

Section h [2347] 235. h Effective date.

h [Fhisacttakeseffectonduty 12600

(1) SECTION 16-10a-1008.3 TAKES EFFECT ON MAY 1,

2000 AND IS REPEALED APRIL 30, 2001, ON WHICH DATE SECTION 16-10a-1008.5 TAKES EFFECT.
(2) THE REMAINING SECTIONS OF THIS ACT TAKE EFFECT ON APRIL 30, 2001. h
Section h [235:] 236. h Coordination clause.

(1) If thishill and S.B. 22, Water Companies and Associations -- Assessment and Voting

Rights, both pass, it isthe intent of the Legislature that:

(a) thecitationsto Section 16-6-19 in Section 16-4-1.5 as amended by S.B. 22 be changed
to Section 16-6a-102;

(b) () Sections 16-6-19 and16-6-30 as amended in S.B. 22 be repealed; and

(i) thefollowing Subsection (4) be added to Section 16-6a-711:

"(4)(a) For purposes of this Subsection (4):

(i) "state agency" means a department, commission, board, council, agency, institution,
officer, corporation, fund, division, office, committee, authority, |aboratory, library, unit, bureau,

- 203- House Committee Amendments 2-22-2000 poipo
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panel, or administrative unit of the state; and

(ii) "state agency" does not include the School and Institutional Trust Lands
Administration created in Section 53C-1-201.

(b) Notwithstanding the other provisions of this section, if a state agency is a member of
anonprofit corporation that has as one of its primary purposes the delivery of water to its members,

the state agency shall have not voting rights unless the articles of incorporation or the bylaws of
the nonprofit corporation specifically provide that the state agency has voting rights.”;

(c) the amendmentsin Section 31A-5-101 supersede the amendments to Section
31A-5-101in S.B. 22.

(2) If thishbill and H.B. 114, Business Entity Amendments, both pass, it is the intent of
the Legidlature that the following citations in Subsection 42-2-6(2) as amended by H.B. 114 be
changed as follows:

() Subsection 16-6-19(4) shall be changed to Subsection 16-6a-102(34); and

(b) Subsection 16-6-19(7) shall be changed to Subsection 16-6a-102(25)




