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Memorandum 77-9

Subject: Study 77.100 - Nonprofit Corporstions (Beligious Corporations)

. Attached is a copy of a letter from Ralph K. Helge, Pasadena law-
. yer, téncerning the application of the new Nomprofit Corporation ;aw to
‘ﬂteligious corporations. We think the ietter.brings,up a polnt that
merits serious consideration by the Commission. _

Hr. Helge first suggests that the -provision relating to the ap-
plication of the new law to religipusmcgrporatiqns should be revised so
that the burden is not on the persbn seeking to avoid the application of
a particular provision of the new law to establish that the applicacion
of thﬁ nrovision to a religious corporation would be unconstitutional
under the Constitution of the United States or the Constitution of this
state. Although the staff does not recommend that this revigion be
made, it could be accomplished by revising Section 5211 of the proposed
legis;ation to read: |

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

We believe that this revisilon would place the burden on the person seek-
ing to have the proviaion applied to a religious corporation to estab-
l1ish that the application of the provision would be constitutional
Under the language of Section 5211 as the aection was approvgd by the
Commission, the burden would be on the person seeking to avoid the
application of the provisicn to establish that ‘the application of the
provision to a religious corporation would be unccnstitutional

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
state may regulate religous organizations where ecclesiastical mat-
ters are concerned. See, e.g., Serbian Eastern Orthodox Diocese
for the United States & Canada v. Milivojewvieh, 96 S.Ct. 2372

(1976). See also Cal. Conmst., Art. I, § & (religlous freedom).




The suggested revision of Mr. Helge noted above represents his view
as to the oinimum required; He would prefer that a separate statute be
drafted for religious corporations so that the law would be clear as to
what requirements apply to religious corporatiocns (rather than the situ-
ation that will exist under the new law where there will be uncertainty
as to which provisions constitutionalfﬁ‘apply to religious corporations).
See his letter for further discussion. There may be merit to this sug-
sestion, but it would seem premature to devote any resources to drafting
a separate statute for religilous 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 statute 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 c¢lear under the
United States Supreme Court decision so we probably cannot provide the
certalnty Mr. Helge desires even 1f we prEpare a separate statute.

L Section 5211, ‘a8 approved by the Commission takes the same ap-
‘”proach ‘as Section 7106 of the Pennsylvanla Nonprofit Corporation Law of
1972. See Exhibit 2 (attached). .

The Wew York scheme 1is more complex. ‘Attached as Exhibit 3 are
relevant portions of the Wew York Religious Corporations Law. The key
gection 18 Section 2-b {set out 1n Exhibit 3) which indicates the scope
of application of the generai New York not—for-profit corporation law to
religious corporations. You should read that Section. The Tahle”of
Contents of the New York Religious Co;porations Law (;155 sé;_out in
Exhibit 3) ihdicéies the extensive oafuro oflthe special provisions
applicable to particular religious denominations. We have set out
Article 19 (relating to Unitarian and Universalist Socileties) in Exhibit
3 to illustrate the nature of the special provisions applicable to

particular denominations.

Regpectfully oubmitted,

John H. DeMoully
Executive Secretary
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B " Rader, Helge & Gerdon
Altorneys at Lew

WANLEY ® RADER - R . © . CENTURY CITY OFFICE
tALEM K, HELGE - o _Grosvenor Plaza, Suite 540 o T3] anE. 1717 -

1ORTON M. OLmsON . . lab South Los Robles. Avenue
' ' o : Pasadana Call!omia 8liol-
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T m@.x;_gf;: 1917

N Hr- Johl'l Hl mlly ’ M"'
- California Law ngvision cauuittee
- gtanford Law School e
T Btlrttm:d, California 9‘305

. Dear Hr. Dlllnully; R o ,
Greetinga-onue ugain fran Pasaﬁena.;.' ‘

’ I truly ragret that othnr nattara have pteranted
me from directing greater attention .to the suggested
- nonprofit law -&s it pertains to religious organizations,
" Neverthelesg, if the matter has not become mooted by
- this polnt by lapse of time, I would. 1£ke to offar ohe
- more cunnmat r;garding the subjeet.. :

N

c In yuur prior 1atter you utatad thlt the~eo-nittee
- suggested that a statement be inserted in .ths new-non-
“'_pr it eo:paration law to the effect that the same would
. not bs applicable to religious. organizations to the ex-
" tent that its applicstion would be. prohibitad by the -
' federal or state constitutions. - I truly feel, Mr. De-
- Moully, after considération and ruflectlon that .this
is not znally a just nolution of the n;tte:. . _

i T ny :aunnl arn that in the firat instance, I feel
- -that churches will be the basic proponsnts of this ex-
-slptiun.- That claiming under the exemption would or
could be conatrued as eiaq akin-te:contending that the
'particuhr provision: was unconstitukionsl. - Therefore,
the résult would be that the proponent would be faced
‘with overcoming the pr;snuption that a ltgillative act

is’ conltihutiunal. _

- y at minimum. it would seem that some aﬂditional state~
ment should be added that such a presumption should not
be invoked against a proponent of the exemption. This
gtatement would be somewhat akin to the general legis-

2




Mr. John H. DeMoully = . . )]
Pebruacy 7,. 1917 o . L S
-jpagu 2

__-._-5,,mqt1§u§£m,‘ T
“Hy. thé -comml tee L

the. iagi_slaturei o
n reason-

o other skate; do ndh, g
gtate %o agaln'luadjthé uay
<cedur.|r . T A e




(
s

Mr. John H. DeMoully
Pebruary 7, 1977
‘Page 3

The ¢dmnittae!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,

RKHicc




Memorandum T7-9
Fxthibit 2

Pennaylveania Nonprofit Corporation law of 1972

§ 7106, Subordination of part to canon law

If and to the extent eanon law applicable ¢ a corporation in-
corporated for religious purposes shall set forth provisions relating
to the government and regulation of the affairs of the corporation
which are inconsistent with the previsbas of this prrt on the same
subject, the pruvisinns of canon Tw <hall contrel to the extent, and
only to the rxtent, roquired by the LUonstitution of the United
States or the Canstidntion of Pennayivanin, ar buth,
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§ 2
§ 2. Definttions

RELIGIOUB CORPORATIONS LAW

A "Religlous Corporutions Law corporation” is a sorporatlon erssted

for religious

to whick this shapter appliea under section two-a of

this chapter. Unless the sontert otherwise requires, whenever “religious
on® or "eorporstion” 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, 1.1913, o 825,
§ 1, eff. Bept. 1, 1978 In the feat
paragraph, aubsttnt “Hellglous
Uorporations Law" for “r "
ad ?mﬂdul that “religiows corpoca-
tton” or "eotrporation” shali mesn &
“Religloua Corporations Law Corpo-
ration® jn thie chapter uniase. the son-
toxt raquires otherwiss.

Supplemsntary Indes 4o Notes
Moligioun sociaty § S

1. Raligisue
and slamas )
Though soins purposss of a mem-
beratiip ocorporation may
included s funetious of 4 re-
corporstion, & oritiexl distine-
ton exivts between such corporations,
pince there #re govarnmantal ook
trols ovar lay corporations thut wouid
not be ax parminsible, us-
dor Const. wrt. 1, § 8, over raliglons
socleties. Applisation of Busitie Bei-
antifle Npiritist L Ass'n, 1908, B
Mise.34 850, 170 N.Y.8.5d 610, -
. Proposed corpoestion for purpols
among others, of tgmmlntln AN
Dl o poreote. whote: male
purpons, whowe T
fumotion was easentially religfows in
charactar, was to ba In ssssnce a re-
Ligious eorporstion and hsoos should
ot be lncorporated ay a memhership
sorporation. Id. ’
* Distinotion -sxists betwsee ehureh
an raliglows corporstion and shuech as

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

nrunllut—-muru _

ba appro- .

, 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 Iatter cobniets of the grogp pf
commynleants, and by wuthority orsr

ritonl mattars. Mastropolitan Bx

t Ohurch v. Brazton, 1084,
N.X.H24 afirined 285 AppDiv.
1044, 141 N.X.8.54 09,

L e Datsemination of salore .

On apploation for approval of pro- ¢
puand certibouts of incorporation s n |
metbarslip sorporatios for pu
amoug othars, of promulgating
promoting u ewlt Muﬂ;ﬁuuﬂou in
purposs, whose etion wan
primarily raliglous o eharactar, oourt
sbonld 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 sorporation formed under laws other than the
statutes of ﬂlL)ltlh wach ia suthorised to eonduet or which condusts
sotivities 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 LIGT1, 0. 950, § %, off. Bept. 23,1672, - |

Library roforsmens :
Bd!gou Socistisr dmd, -
C.J.B. Raliglous Sncistise §) 4-10,
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RELIGIOUS CORPORATIONS LAW § 2-b

lnmumwum:mmmmmm .

1. The not-for-profit eorporstion taw xpplies to avery ourporl.tlnn to
whtah thil nhl.]lhr!:l;pﬂll, provided that: ol

i f sny sion of the not-!or-pwﬂt corporaiion law confllets
with any of this shapier, the provision of this chapter shall
reviit und the eontlieting pror!niun of the vol-for-profit corporation
w shatll not » in such ease. 11 any ton of this chapter relates
tonmnttlrtm mudluthunut-prre sorporation law but is not in
confilet therewith, both provisions shall apply
t[on to whieh the not-for-profit sorporation taw s made

I IWIEODNO lzly tkis section shall be treated us u “corporation”, “domestle

sorporation®, or "I sorporation” s suek torma are used 'In the not-
for-profit wrporlti w, o that the pu for which uny sush

. wrr:utlnn h:ibnn o muy ba cmmd umln th Iupur shall not tlmo-

The follawlng provisions of the nut-for-prurﬂt
lhiil’ nnt s religlous eorporationn: mit umpi:n{md (8
E H of seetion one hundred twm. seetion onw hun Jnd
irteen, anetion one hundred fourtesn, ssetion two hundred one, seotion
three hunand thres, ssotion thres bundred fiva, article four sxcapt nee-
tion four hundred one, that ?ortlon of section t'ln hundred slaven (b)
wl:iah rends “shall dirsot that notics of the appliention be given

promp t.
- dy to the nttumgnmﬂl, und”, seotion aix hundred flve J peotion sx huti-

rod ﬁmr. artiels

six huu ning, seation sight hun
ning mteio ten. rov e:lt; i ssetion laven_hu {;hnnn.( :
s n .
?:; of mtlun fuurucn unﬁnd - sen axeep plrllﬂ

4) Any refsrance in the not-fmproﬂt ﬂtlon law o tha delivery
of any certifleate or other instronsent to t of state for
Tiling refers to the mlng or rcnnnllug th lm! in ha offico of the olerk
of the county in which grhmipd offlee or plm .
of mmhlp or otherwise ks provided in ihil uhnp

2 1? corporation to hieh the not-for-profit tion: lﬂr
nr?; :;it:l enble by thh mﬂon is o type B corporation for all purposes
of that law., .

8. From sud after the effective dute of ths section the mul.l
pontlon law shall not apply to sny corporation to whish h

&
pﬂ For the purﬁn of this metlon and .Imhm in this ehlpl:or thl
altective dute of the not-for-profit sorporailon liw as to
which the not-for-profit utmn lnw is made applieabls by thls m—
ﬂml lhni i be Beptember firet, ninetesn hundred mmly.
L1971, o. 904, § 3, off. Supt 1,1072.

Lllury reforaness

Religious Bocistim @md, . :

048 Mallgloan Socleties n 430, C s e



RELIGIOUS CORPORATIONS LAW.  § 402

ARTICLE 10—UNITARIAN [ﬁ% }UN_IVERBALIBT S0CIETIKS

i S

. Applieltlon of urtldle.

nrlpmthn of an unincorporated woolety,

_lln for incerporation of unineorpuutad soclsty. .
Gartiﬂuh of incorporation.

Fonutlon of & uew sooity. '

: Rurir tln:lz of ghﬂ?g ourpﬂr:tlon tm

. snd ngties of ecrporate mee

sations of mambers and voters,

Ministers,

Br-lsws,

ﬁ"’m’: e consolldath
and econsolldatiod.

Dissoiution.

‘4_14." Amendnent,
Artide ndded 1.1008, ¢ 798, oft.
qu m.m

l 409, Appliestion of arétale
1, This srtlele applies to religlous nooletion which are umnbarl of the
Ehxﬁﬁ.:iﬂm Universallst Assoolation st the tim of MQmporaﬂm ‘under

The term Y'ngoloty” inuludeu churches and f;elimhlps. . )

2, locorporation under this artlele does ot confer an mlulutiul
or dingmitations) sithorlly upon the Unitarisn Unive | Adsosintion
in respect to-the accietivn no ineorporated,

3, The gepers! provislons of this cha shall ba ap !Iuhle only in
thoss nirun%ﬁitmeu where the mls{unlpz?‘thls sritole ﬁu not lp;gf -
Addad L.J.DBB,a 763, off, June 10, 1908.

lﬂhlnmmmdummwlm :

- Any five members of un unincorporated religlons nnolﬂ;h who ars of
full nge, mey eall ¥ inesting Tor the pirposs of incorporuting such pocie-
ty under this srtiele. The kotien of ‘such mosting shall be mailed at
least fourtsen days prior to the dats of tks meeting. The notice shull
state in substance that = meeting of the unincarported soolety will be
held at u spocified plaoce, doy end hour for the puipose of licorporating
the -oule?da%l'uti% trantese and sslacting a sorporato name, ‘

]

aagagggaagaa

"

eff, June 18, 1968,

§ 408, Meating fce imnxza,utica of unlneorparated poclety

At a mepting for fnearporation Leld pursuant to socction forr hun-
drad one, the quatified voleze, until othorwine decided ss bereafier pro-
vided, shall be il persons of full age who pre mombers of the msin-
sorporated soclety, meurdlng te it rules or usages, for at Jexst ote your
prior to the meeting or pinee it wae formed.

At such meeting the pressuse of & 1anjority of stich qualified voters,
ln person, at leauft  THa :in nonther, nhni[] be ynouemryqto constilute n
guorum, and &ll metters or questions shall be decided by » majority
of the yualifiad voters votlng thereon. The mesting shell be orlied to
order by one uf the signers of the call. There ahall be sleoted st such

$0 MK T g‘



§ 402  RELIGIOUS CORPORATIONS LAW

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

I the meeting shel!l deoids 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 and aol more than twelvs, and the duts, not more
than fiftsen months tiereafisr, on which the first nunusl slection of
the trusteen thareof shall ba held. . .

Bueh meating shall sleo adopt by-laws and then elect by batlot trustess
in secordance with the provisions of much by-luws,

Theresfter, the ofHoers of ths sorporsiion abiall be eleoted in mosord-

snoa by the by-laws,
Added 1.1888, o 703, «ff. June 16, 1968

§ 408, Cartiticnds of Incorporation _ . . .

{;;LI! the mesting held pursuacnt to seotion four hundred two sball
dooide thut ths unlne tei. soetoty shall becoma ineorporated, the
prasiding officer of mg maeting and the two inspsetors of election
shall exsoute u certifiente entitled “Cortifieste of Invorporstion
susnt to artiele 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 trusiees
sball not be leas than & staled mindmunm gor mors thas a stated mexd-
mam, - ,

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

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

ed,
(8) the county, town, oity 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 surtifionte the persons quali-
ﬂl& to vote ai such mesting snd those who shali thergdhr
from tlme to thwe bs quatilied voters st norporate mostings there-
of sball be » corporation by the osme kiated in sueh certifloate and
the persons therein stated to he slecled trmatess of suck scaiety ahall he
the trustess thereof for the termw for which they wars respsctively
nissted and ustil their vespective sucopasars shall be sleated. - '
Added 11068, ¢. 763, aff. Fune 18, 1098, _

§ 404, Portuakion of » sew socisty .
Five or more pareoue of full age may form s acrporsiion under this -
artiels by hol & tuwstlng for tion In sccordance with see-
tlon four huu two barec!. at which ali of ihem zhall be qualified
i, i B sl e St et s v
n on, & 0 akto O me, -
auoe with aectlon four hundred thres hareol. y
Added 11068, e, 703, off. June 16, 1898 i

§ 400, Ba-incorporation of axisting corporation ' :

Any previously incorporated soclaty, to which this artiele In appiicabls,
may umorpurlih 1t 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-incorperste” for “incorpornta®” end by fillng the certificnte
of {ncorporation in the office of the connty elerk in the sousnty in which
ita principa! place of worship or affiee ln located Notwithatandlng the
rovislons of rection four hundred two of this artlele, Lhe reguirements
-for n quortm for the genersl transsetion of business na set forth In the
by-laws of the existing eorporation, shell determine ihe r ante
for & guorum at & meeting for re-ine tion puraseni to thia seetion,
unless there shall be no suchk provision in tha asid by-laws, in which case
Hjmt’:uquiﬂmmu for & gquorim sst forth in section four hundred two
ail govern. _

The re-lncorporated sorporntion shall be dsemed a continuation of the
praviously arganized eorporstion, but thavesfier it shall have only sueh
rights and powsrs and be subjest only tc auch sbligations xs any other
sorporation created under this article ninetssn, providsd, howsver, that
st rnpcrty tu and lnbilities of the previout; organised corporation
shail ba in and awsumad by the re-ihcorporstad sorporstion. The

sorporats by-lawx and oificers of ths re-incorpersted sorporation whait
b.l dthl: llam. 22 thoee of ite predesesor upiil chunged pursuant to the
sald by-lawa, . .
Added L1664, ¢, 783; amended 1.1072,0, 100, 81.. - . -
C1EE Amandmant. EIPTE, o 309,  the provivions”, and in par. begionln
‘EQ}AF,' B, ml.’n e par. .!;:m;llﬁ ;f:ie li&-inqld.lnlﬂl'ltlﬂ" mlda‘;l, u!:ntom
# proviotely ineorporated’ ad aning “The corporate by-lnws’
sentance begiuningy “Notwithstanding = -m ’ o

§ 400, Tima, pliow and notdos of corporate mestings - '

(s} The ennual corporats meeling of » society incorporated under
this artiole sball be hald st the tine and place e by fa by.iaw, o
Lf no tims and place ba so fixed, then wi u tims snd plues io0 be firet
Hxod by ita toen, but o ba changed oaly by & by-lnw adopted at an
annusl meeting,

A spsolel sorporsts meeting of eny mch soclety may be called by
the board of trustees thersof, on its own motion, and ahall ba called
ot the written reguest of st fenst ten qualified voters of sush apcisty
sud ko sush other manner as the by-lews may presasibe. .

sh] The notises of sy snnaal or speeial meeting shall staie the time
and place whorms it jx to be held and shall be melled to sach member
aniltled to vote vot less then ten nor more than fifty deys hefore the
meeting. Notlezs shail be mailed to ench merther wt the addrmss which
appesrs on the hooks or records of ths eorporation. The by-laws may
provide for addltional metkods of giving actise _ s

{o) Natlsa of any special meeting shull state the Or pUrposes
tor whish the meoﬁug in ealisd £nd no business shatl trnnsu:;i!?'nt-'
sieh apecial meeting exonpt that contsined in sueh noties,

{d} Any provisios in the statute or & by-law that a Pnﬂctllu setion
cin ba taken only at x meeting “salled for that Y ghall be deemed
to require notioe of aush purpose ss provided In thiy sestion four bun-
dred siz. This doss oot preslods the érmnssction of other husiness st
the sume meeting it the notios ao siates, :

dded L1068, 0. T03, e7L, Juze 16, 1958,

§ 407, Qualifioaidens of mambore nod volars o
- {a} Esck person sdmilted to membexkip pursuant to the by-laws
shull ba & msmber of ths ecrporation nalil his membership shall
terminats by death, revipoation or as othe wiss provided in the by-laws

{b) Every mamber of ibs cocisty eball be sntitled to vole unless
otherwlse provided in the by-lars. Every votiug member alialt ba
entitlad to one vote, Voting shall be in persor enly end not by proxy. -
Added 1.1988, o. 763, off. June 18, 1968, '

83



§ 408  RELIGIOUS CORPORATIONS LAW

§ 408, Trusiems

{a] The sosisty alinll be rdministered by ite trustess. The trustees
shall be reaponsibie to the mermboers,

&b) The by-iawe shall provide for the terts of offiow of the trustses
n lasses,

mﬂfroridn for tha division of the trostees into ¢
Added 11068, s, 763, off. Juns 14, 108E,

v 408, Misdpbery '
Aoy minister sheil be osllad or removed cnd the salary flxed or

shanged by & vote of the mejority of the meribars pressnt and voling at

a mesting of sneh corporation salied far that purposs, unless the by-laws

provide atherwises. _ '

Added 11988, 5. 783, ef!. June 18, 1963, -

' ‘101 3?4!!’! [ : .

(s} The lnltlal by-Iaws of w wosisty shull be sdopted at the meetifp
for lneorporstion, Blyvium miny therepfter be emended, repenled or
adopted as provided [n the by-laws, Hut in the whsenss of such pro-
viston, !;y-.llm mng‘“l:'m smended, repseied or adopied by & vots of two-
thirds of the mam present and voilng st o mesiing of the members
ealied for that purposs. ‘

(b) The substence of sny p by-tuw changs aball by sisted Ln
the notics to mambars of the mutix

(e} The br-lxws may eontsin auy relating to tbs busivess
of the society, the conduet of its affaire snd the vighte or powers of ita
membere, trustees and offlcers, nod lnconsistent with thin article or xuy
other ui?lialblo etatute, or the ecrilfioatn of incorporation.
Added £.1088, . 783, eff. June 16, 1958, .

§ 411, Baal sstae ‘ :

{s) A society phall not asll or morigage mny of its res! property
without spplying for and obtalning lenve of the sourt thersfor pursusnt
to the provisions of wrilele five of the not-Por-profit corporstion Isw,

{b} It u snle or mortgage of sny reai properly of any such acaisty
bies besn heretcfore or shail be bereaftar msde and & conveyatos or
morigage executsd nod dellvered without the suthority of a court of
compatent jurlsdlotion, obtalned us requirsd by lnw, or not in secord-
anve with lta dirsetions, tha court may, thereafier, upon the spplioation
of the vorporution, or of tha grastse or mo iz any such convey-
anes or mortgsge or of any parson elaiming b or apder any sueh
grantes or martgagss upon such noties to sush sorporstion, or 1te stee
cegsor, snd such other person vr pervons we imy ba lstarested in such-
property, an the eourt may pressvibe. sonfirm aald previously szeentsd
cUNYEYADER OF I , sod order aud direot the exesution and delivery
of o sonflrmatory or mortgage, or the recording of such conflrms-
tory order ln the offive where deeds end mortgsges are recorded in the
soutity in which the property ie locuted; sad upon somplinnee with the
said order suchk original conveysnos or mortgsge shall he as valid mpd
of the asine foree and slfset as if it bisn been wxecuted and delivered
after dus procesdings had in seoordsnce with the statute xnd the dires-
tion of the svurt, W

o} The provisions of this section ahall ne’ a to raal properi
Im( fore tl:r hareafivr aoguired on s anie In mps}a{ion of pr’&undi_n;
for the foresiosurs of a mggglp awaned by  nosiety or kald by & {rustes
for ot in behalf of a sosiety or o real heretofore or hisreafler no-
qulred by s society or beld by o trustes for or in bakslf of » society by
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deed in leu of tha forecioure of & mor—tim cwned, either in whole or

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

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

19, ol Bapt. 1, 1012, L.19TR subati-  for “general corporatony jaw”

§ 413 Merger and vonzolitetion '

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

(b) Any sush sgresment sf merger or sonsolidstion » sontain
all th terma ané conditionn nnder which tire vonstituent socleties sre
to be merged or consolidated. SR

{c) After np]t:mll of the agreement of merger er commolidation by
the membarm of the eomuilivent wocisiiss, » coriificnte of merger or
consolidstion, entitled “Cartifisate of Merger [or Consclidation) of
‘ d ......inte ..., (zames of sooietion) nnder seetlon four

the Heligious Corporations Law” shall be aigned
and verified in bohalf of suoh sonstituent soclsty and ahall be filed
h; ;::a utﬂuﬂuf tl}e eognty eltliﬁ'ir: thaicg;niy in whluh]thgi f&l‘lfise:bt;
of [nvorporatton of ensh constitvent woniaty wea origlnally
cortitioate shall st 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 certifioate of incorporstion
of each constituent socisty, . . .

(3} A statement ws 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 sffected opon the £l
of the ocertiticate desorihed in sub-esetion {o) sbove. When sue
_marger or sonsolidation hne been effocted;

{1) Bueh surviving ov 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 constituent soaintion. ‘

{2) All the praperty cof eseh of the ronstituent soeleties thall vest
I such aurei or eohsolidotad society without further net or deed.

(3) Tha surviving or sonsolidatad soelety whull assume and be liable
for all the obligations of vxoh of the constlivent sceiwtlen. No obl
tion dus or to become due, claim or demsnd for mny cauze existing
aguinat sny wooh eockety shall be rolesead or ixpaired by such merger
or consolidation. Any astion or prosesding then pending by or agalost
sny auch coostituent seelety mey be wnforssd, prosecuton, settied or
compromised az 1f sush merger or ~oneolidation knd not ceenrred, or
such surviving of consolidsied aocisiy msy ba substituted in sueh ao-
ton or spsale! proceadirg in pince of sny constiivent svelety.

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

B. If » soviety, insorporsicd under this article, deslres to vonsclidate
with a religious corporstion orgunized uoder avy cther ariiele of thia
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chapter, seqtion thicteen of this shapter whail ap}:‘l‘y provided, how-
ever, that ths Unitarisn Universsiist Association shail be given notice
af the petitlon io the naprems court mnde in this connection, and whail
havs the privilege of sppeating in the g:geaadlnst, although its con-
- ment to the consolidation shall not he required,

_Added L1088, o. 783, off. June 16, 1068,

§ 413, Dissoletion

(n) Whanever two-thirds of the voting meinbers of the soolsiy, pres-
ant ut g meeting oalled for that &L:lrpnu, decide to dissolve the eorporns-
tion, they may, by ita doly slested nifieers ar trusiees or such agents
us may he elocted st waoh meeting, mrke a petition to the supremes sourt
for un order of dissclution. : S

éb) Sneh patition vhall alete:

1) The ticulnr ressons or oxueaw why dissolution is sought.

(IQLTM ocailon, extent snd estimaled value of the property of the
soclaty. :

{3) The partioviar chjset or parposar to which it Is propossd to
devote any surplus of the procseds of sush pfruparir. sugh 8&!‘1}08&1 to
bo consiztent with the genetsl purposss of the Unitarisn Universalist
Asgociation,

- {4) Tha dus sompliance withk the provisions of this esction as to the
© wuthoriantion of the filiug of the cartitivate of smendment,

(¢} Copy of the petition sknil be mattel to sl members uf the eor-
poration and shall ba published at lemst once in & nowepaper of general
elronlation in the sounty where the soclety in loonted,

() A copy of the petition shail ziso ba malled, by registorsd mall
to ths Usitarian Universslist Assoclotion. The dissolution shall nob
nqlnln the consent of the Uniterisn Universslist Assccintion, but ihe
Unitarlen Universalist Association ahail have & right to be hsaed iu
tha proceedings.

(8] Proof of the notices required by subdivisious (o} and (d) hereof
shall be filed with the supreme ceurt and no heating on the petition
shall ba keld by the suproms courd untll four weeks have elapsed niter
the giving of sli sush notlces. :

{f} Upon considerstion of the petition presented to tha court, and
after any hearing which the court may In its dissretlon deem to ba
necessary or sppropriata to determina gny fuols pertlosnt to the relief
requested in the petition, the court may ovder the dissolution of the
socisty, and for thalt purpose and upon such terms and conditions
deemed appropriats order and direot 5 sale and conveyanes of any and
all bslonging to sunh eosiety. After providing for the mscer-
tai and payment of the debts of tha society and the necessary costs
and expensea of such anle and procesdings for diasslution, the sonrt
may direst any surplus of the proseeds of atch sale remaltning after
puylog such debta, aosts snd expennes, to be devotad and applied to
any such religlous, benevolent, edusatlonsi or charitable objects or lpnta
possa consistent with ihe genersl purpeosss of the Unitarian Unlvar
salint Asscuiation us the petitioners mny soggest and the court may-

l}:lpmo.
Added L1088, ¢, 783, off. Juns 1E, 1963,

§ 414, Amendment ,
A noelaty may amend its oertificate of Ino ation st any tims
rovided that such amevdment cuntalns only such provisicns xs m ht
. !m:perly contained in en originel cetdifionts of Ineorporation filed
at the time of muking such amendment, Any such smendment muast
be authorized by vola of two thirds of the members of the scoisty
present and voting st o meeting ealled for that purposs. A certifisate
amending the sertificsis of invorporstion shail be signed and veriflad
by the president or chalrmun of the board of trustess, shall be filed
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in the same menver s sn origioal certifleate of Incorporation and ahall

sontain the followlng:
1) The name of the soclety end, if it bax besn chunged, the nume

ar which it way originaily ineo?orntod.
{2) The dats and piaee of filing of the original eartifioate of in.
ration and asny subsequent smerdments thereto.
Fash amendment sffected tharoby,
4} A sirlement a1 to dus complinnce with the provislons In this

ssstion ms to the suthorlestion of the filing of the eertifionts of pmand-

&0

metit,
Added L1068, 0. 783, off. June 14, 1068,
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