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Memorandum 77-9

Subject: Study 77.100 - Nonprofit Corporatione (Religious Corporations)

. Attached is a copy of a letter from Ralph K. Helge, Pasadena law-
yer, cencerning the application of the new Nonprofit Corporation Law to
‘1teligious corporatione._ We think the ietter‘bringe=up a polnt that
merits serlous consideration by the Commission. ,

Mr. Helge first suggests that the -provision relating to the ap-
plieetion of the new law to religipusmcprporatiqne should be revised so
.that the burden is not on the persnn seeking to avoid the application of
a particular provision of the new law to establish that the application
of the nrovieion to a religious corporation would be unconstitutional
under the Canstitution of the United Stateg or the Constitution of this
state. Although the staff does not recommend that this revision be
made, itlcould be aceomplieheq by revising Section 5211 of the proposed
legisiation to read: |

, 5211. The provisions of this division de met apply to a non-
profit corporation organized for religious purposes only to the
extent that such application would be unesuseirutienal constitu-
tional under the Constitution of the United States ar the Consti-
tution of this state.

We believe that this revision would place the burden on the person seek-
ing to have the proviaion epplied to a religious corporation to eatab-
lish that the application of the provieion would be constitutional
Under the language of Section 5211 as the eection was approved by the
Commission, the burden would be on the person seeking to avoid the
appiication of the provieicn to eetablish that the application of the
provision to a teligious corporation would be unconstitutional

The Comment to Section 5211 reads: A

Comment. Section 5211 recognizes that the Firet Amendment to
the United States Constitution may limit the extent to which the
Btate may regulate religous organizations where ecclesiastical mat-
ters are concerned. See,i e.g., Serbian Eastern Orthodox Diocese
for the United States & Canada v. Milivojevith, 96 S.Ct. 2372
(1976). See also Cal. Const., Art. I, § 4 (religlous freedom).
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The suggested revision of Mr. Helge noted above represents his view
as to the minimum required. He would prefer that a Separate statute be
drafted for religlous corporations so that the law would be clear as ro
what requirements apply to religious corporations (rather than the s{itu-
ation that will exist under the new law where there will be uncertainty
as to which provisions constitutionallj‘apply to religious corporations).
See his letter for further discussion. There may be merit to this sug-
zestion, but it would eeem premature to devote any resources to drafting
a separate statute for religious corporations before the general non-
profit corporation law has been enacted. We do not know what changes
will be made in the proposed legislation before its enactment and, if
- the Commission were to propose a separate statuté for religious corpora-
tions, it would appear desirable’ that the statute conform to the general
nonprofit’ corpotation law as enacted to the extent possible. An addi-
tional problem is that the extent to which any statute could be made
applicable to religious corporations is not entirely clear under the
United States Supreme Court decision so we probably cannot provide the
certalnty Mr. Helge desiree even if we prepare a separate statute.

..‘ Section 5211, a8 approved by the Commiesion takes the same ap-
* proach-as Section 7106 of theé Pennoylvaniarﬂonprofit Corporation Law of
1972.  See Exhibit 2 (attached). '

The Wew York' scheme is more complex. Attached as Exhibit 3 are
relevant portione of the Wew York Religioua Corporations Law._ The key
gection is Section 2-b {set out 1n Exhibit 3) which indicatee the scope
of application of the general Mew York not—for-profit porporation law to
religious corporatione. You ehould read that section. The Tahle of
Contents of the New York Religious Corporations Law (also set out in
Exhibit 3) indicatee the extenaive nature of the special provisione
applicable to particular religious denominations. We have set out
Article 19 (relating to Unitarian and Universalist Societies) in Exhibit
3 to illustrate the nature of the special provieions applicable to

particular denominations.

Respectfully eubmitted,

John H. DeMoully
Executive Secretary
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-+ 1 truly regret thatiothp:;ﬁqttgra-hdvo:p:ewanted
me from directing greater attention .to the suggested
nonprofit law ‘as” it pertains to religious organizationa.
' Nevertheless, if the matter has not. become mooted by
=,thisap@inphbyllaﬁle:qf;tingyal.ﬂaaldy;Lkeﬂto'dffa: one
~more comment regarding the subjest. . - - --:F

N

© ° in your prior latter you stated that the committee
, sugzeataﬂ_thttfaant;taneﬁt:hqwinlt:tpﬂ,inp;ha;ngwanbn—ﬁ
profit corporation law to thq_iftgctath;tathefaama,ﬁould
L not-bugapplicahlanta~rsligiuup$ntggnigatidns_ta-thg ex-
© tent that“its_apgiicqtionguuuld;bu*pﬁphihitpd*hy the
taﬂaralfn:-ﬂtltéﬁ@ﬂﬂthtnticnﬁ.s~x«trhi?ff&alfxnr. De-
' naully;_lftgrfvnniidigntion;ana_ruflgck}ua:thnt.thll
~ is not really a just solution of the matter. o
.. ° My reasons are that in the first instance, I feel
- that churches wil;rbawthyﬂblllc;P£¢P¢“§ﬂt!suf'thin'ax-
- emption. That claiming under the exemption would or.
could be conatrued as elng:akinrxg{dnntundigathat-the
'partieulitip;aviﬁion‘ﬂ!ﬂ§ﬂﬁ¢ﬁﬂp§it¢tﬁpﬂl&.és erefore,
thefréaulﬁhﬂculﬁﬁbi”thltﬂthp;p:gpqngnﬁ;nﬁﬁiﬂfbe faced
with overcoming . the presunption that a legislative act
is constitutienal. - - . S

- y At minimum, it would seem that some additional state-
ment should be added that such a presumption should not
be invoked against a proponent of the exemption. This
statement would be somewhat akin to the general legis-
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Mr. John H. DeMoully
Pebruary 7, 1977
‘Page 3

The ¢dmnitt¢¢!s'consldaratioh'dfpth§'faregbing would
be truly appreciated. Also, would you please advigme
as to the legislative statutes of the prepared law?

Very sincerely yours,

REHicc




Memorsndum 77-9
Exthibit 2

Pennsylvania Nonprofit Corporation law of 1972

§ 7106. Subordination of part to canon law

If and to the extent canon law applicabile to a corporation in-
corporated for religious purposes shall set forth provisions relating
to the government amd regulation of the affuirs of the corporation
which are inconsistent with the provisions of this part on the same
subject, the pruvisions of canes Tow chall conteol to the extent, and
only to the extent, roquired by the Constitution of the United
States or the Constitution of Pennaylvania, or bhoth,
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§ 2
§ 2. Dafinitions

RELIGIOUB CORPORATIONS LAW

A "Religlous Corporutions Law corporation” is u sorporatlon erssted

for religious

to whick this shapter appliea under sectlon two-a of

this chapter. Unless the sontert otherwise requires, whenever “religious
on® or "eorporation” is used in thix ohapter, such term shall

meat: & “Retiglous Corporations Law corporation”,

[See main volume for text of recond, third
and fourth pars.]

An ammended 11073, . 520, § 1.
1973 Amexdment, 1.1973, o 828,
§ 1, eff. Bept. 1, 1978 In the feat
paragraph, aubsttnt “Hellglous
Uorporations Law" for “r "
and ?mﬂdd that “religiows corpora-
or “eorporation” shall menn o
“Hefiglova Cerporations Law Corpo-
eation” iu thix chapter unisse the con-
text raguires otherwiss.

Supplemantary Indaz tu Nobes
Maligious secisly # Be

A, Maligisue
and slamas )
Though soins purposss of a mem-
beratiip ocorporation may
Included sy funetioos of 4 re-
corporstion, & oritiex] distine-
ton exivts between such corporations,
pince there #re govarnmantal ook
trols ovar lay corporations thut wouid
not be ax parminsible, us-
dor Conat. wrt. 1, § 8, over raliglons
socleties. Applisation of Buxitie Bei-
sotifls Npiritist L Asa'n, 3008, ¥
Misc.34 580, 170 N.Y.A.3d 810, -
. Proposed corpoestion for purposs
among others, of tEﬂﬂmlllll:lll AN
prmuthtmu spiritist ant. basloatly
ralliions purpous, whows oajor
fumotion was easentially religfows in
charactar, was to ba In ssssnce a re-
ligious sorporstion asd hesos should
mot be Incorporated ay o membarship
oorporaton. 4. ’
* Distisotion -sxists between ehurch
an raligious sorporation and church as

" This cbapter applles {a) to
formed under this chap

nruntlul—ﬂlurn _

ba appro- .

y and (b) to every

rellglous society, in that former con-

- siste of trustees snd ail persvna kav-

ing right to vote ¢t corportts mesting
and bas jurindiction ower all propers
ty aud temporal affaime of chuecl,
whils Ixtter sovwisets of the growp pf
commanleants, and haa wnthority ovar

ritosl mattars, Meteopolitan Be

t Ohorch v, Beazton, 1084,
N.X. N34 afirmed 2850 App.Div.
1044, 141 N.X. 854 509,
2. e Datntminatinn of xnlors .

On sppliostion for approval of pro- -
puasd cortiBoats of incorporation aa n |
oa othare oF romaigating
Among othars,
promoting u ewlt Muﬂ;ﬁuuﬂou in
purposs, whose etion wan
primarily raliglous o eharactar, oourt
shonld de

uliumﬂ;l.ﬂ bity of th
g or & prol .
faith sought to be promulpsted and
entabiinhed.  Apphiostion

corporation heretofors or Imufhr

tion formed under

SOTPOTR
‘t:rfothu statuts or apecial net of thia state which would, {f it were to

ormed surrently under tbw Inwa of this st

ba formed under this

chapter, sud (o) to norporation formed under laws other than the
statutes of ﬂlL)ltlh wﬁch ia suthorised to eonduet or which condusts
sotivitien in this state snd which would, If it wers {0 be formed eur-
rently under the laws of this state, ba formed under this chapiar,

Added LI0T1, 0. 950, § %, off. Bept. 23,1672, - - |

Library roforsmens :
Bd!gou Socistier dmd, -
C.J.B. Raliglous Sncistis §) 4-10,



RELIGIOUS CORPORATIONS LAW  § 2-b

§ 8-b. Applicanility of not-for-proftt corporation law ' ‘
1. The not-for-profit corporstion iaw spplies to every sorporstion to
e e e ortded thar: T
u) 1f sny provision of the not-for-profit corporation lsw conlliets
with any of this chapter, the provision of this ehapter shall
revail and the eontlloting provision of the nol-for-profit sorpotation
w shall not & in such ease. I auy dmwlnlon of thiz chapter relutes
to » matter embrsoed in the not-for-profit sorporation taw but is not in
sonftlot therewith, both provisions shall apply. :

. '{b) A eorporation to which the not-for-profit corporstion law ls made
lpgﬂguhh ’

lzrv this section shall ba treated as a “corporation”, “domestle
sorporation®, or "l sorporation” as such tarms are used in the pot-
for-profit sorporation law, « that the pu for which uny such

patlon has been or may be formed under this chapter shall not there-

by be extended.’

(s} The following provisions of the not-for-profit ton law
shall not & to religlous eorporationn: subpuragraphs (7) snd {sm
mrngrlph s} of sectlon one bundred twelve, sestion oo hun

{rteen, sastion one hundred fourtesn, seetion two hundred one, ssotlon
three hundred thres, ssction thres hundred five, nrticle four sxcept see-
tion four hundred one, that rortlun‘ol section five hundred sleven (b)
whish reads *ahall direet that notics of the applieution ba given prompt.

- :!y to the lttdmgnmrll, snd”, seotion six hundred five, section six hun-
asven, sed

six hun nine, ssotion sight bundred four, artiele
nine, artisle ten exsept sy prorlded' in ‘section sleven bundred fifteen,
section slsven hindrsd two, and srticle fourtesn axcept paragraph (o)
(n) of seetion fourteen hunnrod one. : ‘

(4) Any reforgnce in the not-forprofit eorporation law to the delivery
of any certifleate or other instrument to the- de t of atate for
ﬂl_lng'refen to the mlng or recording thereof in the offico of the clerk
of the county in which the vo tlon has its principal offles or plues .
of warship or otherwise sa provided in this chapler. R

2, Em? corporation to whish the not-for-profit tion law is
"ﬁ‘; :plt.:l suble by this section ix & typs B corporation for all purposes
of that law. . ' g - oo '

8. From and after the sffeetive dute of this section the mcnl Qor-
porstion lsw shall not apply to any corporation to whieh chupter

appHes. :

pS. For the purﬂu of this mation and slsewhere in this chspter the
altective dute of the not-for-profit corporailvn jaw e to eonaoniln‘u te
which the not-for-profit ration (aw ia made spplieable by this see-
tion ahail be Beptember firet, ninetssn hundred seveniy-iwo. - '
Added 11071, 0. 983, § 3, otf. Sept. 1,1972. AR
Library reforsnsss :

Religlous Sucistisn @84, . :

.42, Rellgtoar Soclsties §) 4-10, R



RELIGIOUS CORPORATIONS LAW.  § 402
_ ARTICLE 19—UNTTARIAN A UNTVERSALIET SOCIETIES

]

. Appliostion of artldle.
Imnrlpmthu of an unincorporated soclety.
Mosting tor incerporation of unincorparated soolsty.
Cartiflests ol incorporstion. o
Formatlon of & new sooiety. _ '
. Re-lnot tow ef exiating corporstion.
“Tisne, plase xnd notles of corporate meetluge.
sations of members and voters, - :
Ministars,
Br-lsws,
Real eatate, :
Merger and consolidatiot.
418. Dissolution.
414, Ametdment.
Attide mdded 1.1068, ¢ 783, off.
June 18, 1988.

© 3 400. Application of article o

1. This artlele appiles to nlifimu sooleties which are membars of the
Unitarisn Univ st Assooiatios st the time of incorporation under
this srilole. - : L

The term "suolety” includes chiurchaes and fellowshlps. -~ . -

8, Incorporation undes this artlele does not confer any poolexinntioat
or demominations) suthorlty upon the Unitarisn Unlvurulrﬂ'hmllﬂon
It respect to-the accieties no inearporated. o
3, The gencral provislons of this chapter shsll be sp lieable only in

those oirunm:ueu where the provisions of this article ﬁo not ip;g'. ‘
Added 11068, o, 763, o£f. June 10, 1998. S

- -§-ABL Tncorporsiont of ax unincorporated soclety - .

- Any five membeis of sn unincorporated religious soolaty, who ars of
full nge, mey call ¥ mesting Tor the'purpose of foorporating such sooie-
ty under this srticle. The uoties of wuch meeting shall e mailed at
jeast fourtsen days prior to the date of the meeting. The nolice nhigll
atato in substance that = mesting of the unincarpornted soolety will be
held at a spesified place, day end hour for the purpose of lisbrporaéing
the lﬂl!llltf slecting trastese xnd wclacting a sorporato name, ‘
Added L.1948, ¢. 763, eff. June 18, 19€8,

g

RREBRARARRAS

§ 408, Meeting frz insoeg ratica of unizeorparated soclety

At n meeting for Dicorporation held pursuant o scotion four hun-
dred one, the qualified volere, until pthorwine decided ae bereafter pro-
vided, shall be sll persons of full ege who ere members of the unin-
oorporated socloty, neeording to ite ruled or usages, for at lexst one yoar
prior to ths meeting or inee it wae formed.

At such meeting the prescuce of & 1n|[far§ty of suoh qualified volers,
tn petson, at least siz in howmber, shall be nocessary to sonstilute &
guorum, and &ll mstters or quentions shall be decided by a majority
of the gualified voters voting thereon. The mesting shell ba onlied to
order by one of the rigners of the call. Thare shail be olsoted st such

80 MRS e, B



§ 402  RELIGIOUB CORPORATIONS LAW

mesting, from the queliiied voters then present, s presiding offleer, &
elerk to keap the record of the prosssdings of the mestivg and two ln-
spectors of election to reewive tha Lalloke cnst. The Fruidlug offiesr
and the inspestors siiall deolie ihe resuit of the baliots omat on sny
mattez, snd shall be the judges of the qualiticailons of the voters

I the meeting shel! deoide thai such unineo ted soclety shnll ba.
some lncorporated, the mesting aball slso decide tpon the name of the
E norpoutim, the number of the trustess thersof, which shall

s not less than three acd aot more than twelvs, and the duts, not more
than fiftsen months tieveafisr, on which the first nunusl slection of
the trustees thareof shall ba held. . .

Bueh meating shall slro adopt by-laws and theo elect by batlot trustees
in secordance with the provisions of much by-luws,

Thezesfier, tha vftlcers of ths corporation aball ba elected in mosord-

ance by the by-lawa,

§ 400. Certitionte of kicorporstion . , - .

{;LI! the mesting held pursuait to weotion four hundred two aball
deolde that ths uninear;})‘onta& socioty shull beacome {pcorporated; the
prasiding offlcer of such meetivg and the two inspsctors of elsstion
shail exsoute o owrtifisste enlitled “Cortifiests of Ineorporation
susnt to artiels ninstesn of the Religiows Corporstions Law.”
cortifioate shall sinte: ' _ .

(1) the name of the propossd sorgoration,

(2) n statsment that it is n membher of the Unitariun Unlverss!
Ansoclation, . . ,

(5} the number of trustees thereof or that the number of trusises
sball not be leas than & staled mindmum cor mors thas a stated mexd-
mam, - ,

{4) the nemes snd reslideness of ibe trustees until the firel annual

: _
{B) the tarma of affice for which tiw trustesn wors respsctively elost-

ed,
(8) the county, town, city or viliags in which the princlpal pince of
wnnlllp bR T AT A o Y plase o

(b} Ou the flllug sud resording of such sertifionte the persons quali-
ﬂl& to vote ai such mesting snd those who shali thergdhr
from tlme to thoe bs guatilied voters st norporate mostings there-
of shall be » corporetion by ihe oeme siated in sueh oertifloate snd
the persons therein stated to ha ¢lected trnatesa of such scoiety ahall be
the trastess therwof for the terms for which they wers respeciively
elosted and uctil their respestive suooeamors shall be slested. - ‘
Adcded 1.1008, o, 763, aft. June 18, 1008, ,

§ #04. Formstion of » new socinty .
Five or more pareoue of full age may form s acrporsiion under this -
artiels by hol & tuesting for tion In sccordance with see-
tlon four huo two baree?. at which aii of ihem zbail be quallfied
i, B sl o e St et s v
n on, & 4 exto O me, -
stion with sectlon four huadred thres hareol. v
Added 11068, e, 703, off. June 16, 1898 i

§ 400, Ba-incorporation of axisting corporation ' :

Any previously incorporated soclaty, to which this artiele In appiicable,
may umorpurlih It under tha m{'jilionn of this lrtlell,hyp . asm
provedire set forth for imorpurl*son, substituting st approprinte plsces

8z



RELIGIOUS CORPORATIONS LAW § 407

the word “re-incorporste” far “incorporate” and by filing the vertificate
of incorporation in the offiee of the connty elerk in the souniy in which
its priccipal place of worchip or aftice la located. Notwithstsnding the

rovisions of meqtion four hundred two of thin artiele, the requirements
for & quorum for the gensrsl transsetion of business ax set forth in the
by-laws of the uiltina corporation, sball determine the r ants
for & guorum at & meeting for re-ine ton puraseni {o thia seetion,
unlsss there shall ba no suck provislon in tha said by-laws, in which case
:ll:ai‘!uquimnenu for & gquorum sst forth in section four hundred two

ail govern. : .

The re-incorporsted corporntion sball be deemed a continvation of the
praviotsly organised sopporsiion, but thevesfier it shall have only sueh
rights and powers and be subject only te auch sbligations ze sny other
sorporstion orented wunder this artisle ulnstesn, provided, howsver, that
all r:-oparty tw and linbilities of the previousi; orgunined corporation
shail be in and axsumad hy the re-incorporsted sorporstion. The

‘sorporate by-lawy and officers of tha re-lncorporsted sorporation shaii
b:{ &thb. nlumo uy thoss of ite predecessor upiil changed pursuant to the
sald by-lawn. ; .
Added 11968, ¢, 733; amended L.1972,0, 100, §1. - - :
S ie7E Amamdment., LIPTD, o 108,  the provislons”, and in par. hegivnin
an!.n-’Apr. [ mi.n e par. ,'5'“"’,1}‘;5 ;i':ie :io-inq‘i'!mmld" ntildu;l’ l!:nurnce
#, proviously incorporated’ a aning “The corporate by-lnws*
seitenae begiuning “Notwithstanding = ' o

§ 408. Time, place and notdos of corporase mestings ‘ "

{n} The annual corporate mesting of » aooisty intorporaied under
this artioty shall ba held st the tiga unmo fiznd by i by-hwl“,:r
If no time and place be 30 fixed, then ui & tims snd plues o be firat
tixoed by ita toen, but o ba changed only by » by-law adopted &t an
annusl meeting.

A upseinl corporats mesting of eny such soclety may be called by
the board of trustees thersof, on its cwn motion, and shall ba cnlled
o the written request of st least ten qualified voters of sush avolety
and to such other mannar as the by-lews may presasibe. .

&h) The notises of sy anuaal or spusial meeting shall staie the time
and place whars it is to Ye held and shall be mailed to sach member
sttltled to vole vot lese than ten nor more then fifty deys hefore the
meating. Notlees shall be mailed to ench member at the addrass which
appears on the books or records of ths eorporation. The by-laws may
provide for additional metkods of giving aotise, , o

{o) Notlsa of any special meeting shuli state the OF purposes
for which the meoﬂug in eslisd and no bueiness shall 1rnnsu:$'nt-
such spectal meeting exonpt that contsinsd in sueh noties, '

{d} Any provigion in the statate or o by-Jaw thet a Pu-ﬂnulu setion
can ba taken only at & meesting “oalled for that » shall be deemed
to reqnire notice of auck purpose ss provided In this xestion four hun-
dred siz. This dows not precinds the irsnesction of other business at
the same mesting if the notlcs ao stutes, : :
Added L1068, o, 705, e’f. June 18, 1968,

§ 407, Qualifioaidens of mambors nod volars o :
- {a} Esok person sdmiited to membexkip pursuant to the by-luws
shall ba & tmember of the ecrporation wutil his moemberebip shail
terminats by death, reeigoation or ax othe. wise provide! in the by-lawa.

(b) Every member of tbs uocinty shall be sutitied to vote urless
otherwise provided in the by-ies. Every voling membor shali be
entitled -to one vote. Voting shall ba in persor enly end not by proxzy.
Added L1088, o. 763, off. June 16, 1268, '

23
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§ 408, Trostees

{(a} The sosiety aball be sdmiuistered by ite trusteer. The trustess
shall be roaponsibis to ths members,

&b) The by-inws sbal!l provide for the termo of offiow of the trustees
s

mlﬂrmﬂdl for tha division of the trustees into classss.
Added 11988, s, 763, off. Juns 14, 1096E,

v 409, Mindetery '
Any minister sheil b osllsd or removed cnd the salary fixed or

changed by s vota of the majority of the mermbers pressnt and votinf at

a meating of sueh corporation nalled £ar that purpose, unless the by-laws

provide otherwiss. _ :

Added 1.1088, . 703, of?. June 16, 1863, .

§ 410, By-laws . - :

{n{ The- inltial by-lews of & sosisty shull be sdopted at the meeting
for ineurporation, ny-inn may thersafter be emended, repealed or
sdopted as provided [n the by-laws. But in the sbsenos of such pro-
vision, by-lews may be smended, repeeied or adopted by s vots of two-
thirds of the mam present and voilng st a mesting of the members
ealled for thet purposs. ‘

(b} The substanes of uny p by-tuw changs aball be sinted In
the notics to members of the mtg:;. .

{a} The bylawe may couisin suy relating to the busivess
of the roeiety, the condust of ita affairs snd the rights or powers of its
membars, trustees and officers, not Lnoonsistent with thin ertizls or suy
other lffalicnblo nhtuhll or the eertifionts of incorporation.

Added 11088, 0. 763, eff. June 16, 1998, .

§ 411, Beal sstain ‘ .

(8} A sosiety ghall not ssil or morigage any of its real property
without spplying for and obtalnlng lesve of the sourt thersfor pursuant
to the provisions of wrtlale five of the not-for-profit sorporation Inw.

{b} It u snle or mortgsge of sny rest property of any such sosisty
bxs been hereicfors or shall be beresfter made and & conveyanoes or
mortgage exesutsd nod dellversd without the svtbority of u sourt of
compatent jurisdlotion, obtalned us requirsd by Inw, or not in secord-
arios with lts dirsetions, the court may, theresfter, apon the npplleation
of the corporation, or of the grantes or mo iz any such convey-
anoe or morigsye or of any parson elsiming 4 or onder any sueh
grantes or mortgages upon such noties to suok oorporstion, or its xuo-
cessor, snd sush othse percon or pesvons e may be lnterested in sueh-
property, ay the eourt may presstibe. sonfirm wald previously ezeeuind
SONYEYRNOR TF , and order aud direat the exesution and delivery
of & conflrmatory or mortgage, or the tecording of such conflrme.
tory order In the offics where desds end morigages are recorded in the
county In which the property is locuted; szd upon sompliancs with the
said order such original conveyance or mortgege shall he as valid sed
of the asme fores and elfsei as if it har been executed and delivered
after dus proceedinge had in scoordancs with the statute snd the dires-
tion of the ovurt. s

{0} The provisions of this section ahall nol apply to real proper
herviofore or hereafter acquired on u sale in an metion of proceoding
for the fureslosurs of a m;ﬁglp owned by a soslety or bisld by » Lrustee
for ot in bebalf of & sosiaty or to real he: ure or Lhisreafier se-
qulred by & noviety or beld by s trostes for or in behall of & sosiaty by
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deed in leu of tha foreclosure of & mor—tim cwned, either in whole or

~ In part, whether In certificats Zorm or utherwise, hy & sooisty.

© Added L1088, e, 703; mmended L1971, o 636, § 6, off. Sept. 1, 1972
Subd. (a) amended L1071, o 088, tuted "not-for profit corporation aw"

10, eff. Bapt. 1, 1072, L1972 subati-  for “'general corporxtions law.”

§ 413, Morger and oousolidetion '

A. (a) Two or more societise Incorperated under thin wrilele may
stter into wn sgreement for cousolidation or merger. No aueh IP’I‘DO-
ment shall bs valid unlees approved by a vots of iwo-thirds of the
members of ench constituent sooisty present mnd voilng at & mesting
ul];d for that A - . ds - :

(b) Any sush sgresment sf merger or sonsolidstion » sontain
all th terma and conditionn nnder which tie constituent soclsties are
to be merged or consolidated. C o

(c) After np];mul of ths sgresment of merger cr sonsolidation by -
the membern of the eonstliivent woolsiiss, n ceriificnte of merger or
consolidation, ontitled “Certifionte of Merger [(or Consolidetion) of
‘ d .....into L, (names of sgoletion) under seetlon four

tha Religious Corporations Lew” shall be asigned
nid varifisd i behalf of eaoh oconstituent sooisty and ahall be filed
h; {:a ofﬂuﬂnf tl}e wt;uty eltlig'in thaicg;nty in whlchlth;i i::é-.tl!isa::g
of invorporation of each constituent woniety wea originally
cortifionte shall set forth: ) o

(1} The sgreemsnt of merger or conwolidation, and, in the cass of
eorisolldation, sty statament required to ba in » eertitioats of incor-
poration filsd pursnent to sestlon Four hundred thres of this nrilels
which in nol sontained in sush agreement, "

(2} The date and piace of filing of the certifionte of incorporstion
of each constituent socisty, . . .

(3} A statement s to dus complismer with ths provisions of sub-
seotion {a) of thin seetion as to epproval of the sgreement by the mem.
bors of the conetituent soeinties.

- {d) The merger or consolidetlon shall be effected opon the £l
of the ocertiticate desorihed in sub-esetion {o) sbove. When sue
_marger or sonsolidation hne been effocted;

{1) Bueh surviving ow ronsolidated corporation shell thereafter, in
‘sooordance with its esrtifiosts of Incorporation mi altersd or eatab-
{tahed by the merger ot conselidation, possess all the powors of sach
of the constitusnt noeintioa, ‘

{2) All the praperty of esch of the constituent soeletion ahall vest
lu such aurei or eohsolidetad sosiety withont further met or deed

(3) The surviving or sousolidated soolety shull mssume and be lable
for all the obligatione of sxeh of the sonstlivent aceletien, No obl
tion dus or to hecome dus, claim or demend for mny emues existing
aguinat sny wooh eoclety shall be rolesesd or inpaired by such merger
or consolidation. Any aetion or prosesding then pending by or agalost
sny such coostituent sualety mey be wnforssd, prosecuton, settied or
compromised az 1f sush merger or ~onsolidation knd not ceenrred, or
such surviving of consolidsied aocisiy msy ba substituted in sueh ao-
ton or speale! proceading in pince of sny conutiivent svelety.

gg In the oras of & merger, the cartifioate of incorporation of the
surviving soclaty shell be automntisslly gmended to the sxtent, if suy,
that changes in its certificata of {neorpuration ares set forth in the plan
.of merger; and, in the cars ol & copsulidation, the statements set forth
in the certificats of connolidation and which are reynired or permitted
1o be met forth in a certificata of Incorporation of & wosisty under this
urticle aball be its certifioats of incorpuration. C

B. If » soviety, insorporsicd under this article, deslres to consclidate
with a religious corporstion orgunized uoder avy cther ariiele of thia
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chapter, seotion thirteen of this shapter shsi apﬂy provided, how-
aver, that ths Uniterlan Universslist Awsoctution s H be given notice
of the petitlon to the saprems court mnde in this connectlon, and shall
have the privilege of sppearing in the procssdings, although its eon-
- nmanit to the consolidation shall not he required,

Added 11688, ¢. 763, off. June 16, 1068,

§ 413, Dissolotion

(8} Whanever two-thirds of the voting members of the socisty, pres-
snt wb & meeting called for that at:lrpo». deside tc dissolve the sorpora-
tion, they may, by ita duly slected oificers ar teustees or such ngents
us may he slacted st such mesting, make a petition to the mprams court
far an order of dissolution. : .

ib) Sueb patition chall alate:

1j The particular reascns o+ causes why disselution is spuphi.

(IQLTM oeation, extent snd extimaled value of the property of the

soclety,

(3) The pertloutar cbject or purpowss to which it Is proposed to
devote sny surplus of the provesds of sush iamperif. such Gurpm to
bo consistent with the geunersl purposss of the Upitsrian Universalist
Asgouiation.

- (4) The duw sompliance with the provisions of this asction s to the
© suthoriastion of tha filing of the cartifisate of amendment,

(s) Copy of the petition shail be matle] to all members of the cor-
poration and shall ba published st lexst once in & newepaper of gensral
elroulation in the county whers the society s Joosted,

(4) A copy of the petition shall zlso be malled, by registersd rusll
to ths Unitarian Universalist Aasoclotivn. Tha dissolution shall nal

ulre the consent of the Unitarisn Uriversalist Association, but ihe
Unitarlan Universalist Ausocistion nhail have a right to be heard ln
the proceedings.

(8) Proof of the notiess required by aubdivisions (o) and (d) hereof
shall be flled with the swupremes court and no hearing on the petitlon
shall ba keld by the supreme court until four weeks have elnpsed after
the glving of sli such notises.

(£} Upon consideration of the petitlon preesnted to the court, and
after any hearing which ths court may In its dissretion deem to be
HBCESIBTY OF nﬁpmpﬂnta to determina sny fucts pertlsent to the relief
requested in the petition, the court mey order the dissolution of the
svoisty, and for that purpows snd upon such terms and conditions
desmed appropriats order and direct & sate and aonva{yanu of any and
all property belonging to such society. After providing for the mscar-
tai atid payment of the debts of the society and the necessury costs
and expenses of such asle and provesdings for dissolution, the court
may direst any surplus of the prosesds of auch male remalning after
paying such debts, cosits snd expenues, to be devotad snd applied to
any sush religlous, benevolsnt, edueational or charitable abjects or
poses consistunt with ihe gensrsl purposss of tha Unitarian Unlvers
salist Asscoistion ms the petitionsrs may suggest and the court may-

l;:]pmo.
Added L.1088, . 763, off. Juns 16, 1083,

§ 414, Amendment :

A woelety may amend its oertificate of ino ation at any time
rovided that such amsudment cuntalns only such provisions se m h
'] froperly contained i en original certifionts of incorporation filed
at the tims of making such amendmeni, Any such emendment muai
ba authorized by volte of two thirds of the members of the suoisty
present and voting st & mesting ealled for that Eurpnlu. A certifioate
nmsnding the serfificats of invorporatica shall be signed and verifisd
by the president or chalrman of the board of trustess, ahall be filed
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in the same menner ks 5n otiginal oertlfleats of inoorparation and ahall

sontain the followlng:
1) The name of ths miuty snd, if it han hean okwnged, the nume

er which it was originally Ton
(2} The dato and pl f fitlng of the original curtificate of in.
corporation and sny e m}uent ummdmmtl thereto.

¥ush amendment affected tharoby
A sistement sa to due oumpﬁnnu with the provislons in this

mﬂ:n us to the wathorleation of the filing of the certiticats of nmend-
Added 11088, 5. 763, ff. June 18, 1068,
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