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Summary TC “Summary" \f C \l "1" 
Utah Revised Nonprofit Corporation Act

Utah Code Ann. § 16-6a et seq. 

This summary is meant to provide a general overview of Utah’s Revised Nonprofit Corporation Act.  It is not exhaustive and is not intended as a substitute for research based on the Act itself.

The Utah Revised Nonprofit Corporation Act, Utah Code Ann. § 16-6a et seq. (“Act”)
, enacted during the 2000 Utah State Legislative Session, applies to all nonprofit corporations existing under Utah law or authorized to conduct affairs in Utah effective April 30, 2001.  The Utah Department of Commerce Division of Corporations and Commercial Code (“Division”) has responsibility to administer this Act.

Generally the Act gives significant latitude to the Articles of Incorporation or bylaws of the nonprofit corporation in establishing structural and procedural standards.  In the absence of such standards, however, the Act sets forth elaborate default provisions more comprehensive than in the old Act.

1.
General Provisions TC "1.
General Provisions" \f C \l "1" 
Overview:  This section sets forth miscellaneous provisions which are generally applicable to the Act.  Numbers before each heading refer to the applicable section of the Act discussed.

102
Definitions TC "102
Definitions" \f C \l "2" 
The Act provides a comprehensive listing of definitions of many of the terms it uses.  See UCA § 16-6a-102 for a complete list of these definitions.

103
Notice TC "103
Notice" \f C \l "2" 
Notice given under the Act must be in writing unless oral notice is reasonable under the circumstances.  Notice may be given by any form of electronic communcation.  Written notice to a nonprofit corporation may be addressed to its registered agent at its registered office or the corporation's secretary at its principal office.  Written notice by a corporation to its members is effective as to each member when mailed.  In general, written notice is effective at the earliest of (1) when received, (2) five days after mailing, or (3) on the date shown on the return receipt.  Oral notice is effective when communicated.  Notice by publication is effective on the first date of publication.  If the Act prescribes notice requirements for particular circumstances, those notice requirements govern.

105
Filing Requirements TC "105
Filing Requirements" \f C \l "2" 
Documents to be filed with the Division must be typewritten or machine printed.  With the exception of corporate names, documents must be in English.  Documents may be executed by the chair of the board of directors, all of the directors, an officer, an incorporator (if the directors have not been selected), or a receiver, trustee, or court-appointed fiduciary (if applicable).  Documents must state beneath or opposite the signature of the person executing the documents the signer's name and the capacity in which the document is signed.  The Division may prescribe a mandatory form or cover sheet for the document.  Documents to be delivered to the Division for filing must be accompanied by an exact copy, the filing fee, and any tax, license fee, or penalty required by the Act or law.  Documents should state the address to which the Division may send a copy upon completion of the filing.

106
Forms TC "106
Forms" \f C \l "2" 
The Division is authorized to prescribe forms required or permitted to be filed.

107
Fees TC "107
Fees" \f C \l "2" 
The Division will charge a fee for furnishing a certified copy of any document.  For an additional fee, the Division will provide expedited 24-hour processing of any item under the Act.  The Division will also assess a fee when it acts as an agent for service of process.

108
Effective Time and Date of Filed Documents TC "108
Effective Time and Date of Filed Documents" \f C \l "2" 
Unless otherwise provided, documents filed with the Division are effective at the time and date of filing.  The Division's endorsement on the document is evidence of this time and date.  A document may provide for a delayed effective time and/or date.  Delayed effective dates may not be more than 90 days later than the filing date.

109
Correcting Filed Documents TC "109
Correcting Filed Documents" \f C \l "2" 
A nonprofit corporation may correct a filed document if the document contains an incorrect statement or was defectively executed, attested, sealed, verified, or acknowledged.  A document is corrected by filing Articles of Correction.

110
Filing Duty of Division TC "110
Filing Duty of Division" \f C \l "2" 
If a document delivered to the Division satisfies the requirements of the Act, the Division will file the document.  After filing, the Division will deliver the accompanying copy, with a receipt for filing fees, if any, to the representative of the corporation for which the filing is made.  If the Division refuses to file a document, it will return the document along with a brief explanation within ten days. 
  The corporation may appeal the refusal to the executive director.

113
Certificates TC "113
Certificates" \f C \l "2" 
Any person may apply to the Division for:

· a Certificate of Existence (for a domestic nonprofit corporation);

· a Certificate of Authorization
 (for a foreign nonprofit corporation);

· a certificate which sets forth any facts of record in the Division.

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.

114
Penalty for Signing False Documents TC "114
Penalty for Signing False Documents" \f C \l "2" 
It is a class A misdemeanor for a person to sign a document: (1) knowing it to be false in a material respect and (2) with intent to file the document with the Division.

115
Liability to Third Parties TC "115
Liability to Third Parties" \f C \l "2" 
Directors, officers, employees, and members of a nonprofit corporation are not personally liable in these capacities for the acts, debts, liabilities, or obligations of the corporation.

116
Private Foundations TC "116
Private Foundations" \f C \l "2" 
Unless otherwise specified in the Articles of Incorporation, a nonprofit corporation which is a private foundation under Internal Revenue Code (“IRC”) § 509(a):

· must make distributions for each taxable year at the time and in the manner as not to subject the corporation to tax under IRC § 4942;

· may not engage in self-dealing as defined in IRC § 4941(d);

· may not retain any excess business holdings as defined in IRC § 4943(c);

· may not make any investments that would subject the nonprofit corporation to taxation under IRC § 4944; and

· may not make any taxable expenditures as defined in IRC § 4945(d).

117
Judicial Relief TC "117
Judicial Relief" \f C \l "2" 
A director, officer, delegate, or member may petition the applicable district court
 to take action if it is impractical or impossible for a nonprofit corporation to (1) duly call or conduct a meeting of its members, delegate, or directors, or (2) otherwise obtain the consent of its members, delegates, or directors.  If the court finds it fair and equitable under the circumstances, it may order that (1) a meeting be called, or (2) a written consent or other form of obtaining a vote be authorized.  An order issued pursuant to this section:

· must provide for a method of giving notice to all persons who would be entitled to notice of the meeting;

· may dispense with any requirements relating to holding meetings or voting that would otherwise by imposed by the Act, the Articles of Incorporation, or bylaws;
 and

· when practical, should limit the subject matter of the meeting or consent to items which will enable the corporation to continue managing its affairs without judicial intervention.

Meetings or consents obtained under this section are valid for all purposes and have the same force and effect as if they complied with all requirements imposed by the Act.

118
Electronic Documents TC "118
Electronic Documents" \f C \l "2" 
The Division may permit writings required or permitted to be filed with or sent by the Division under the Act:

· to be delivered, mailed, or filed (1) in an electronic medium, or (2) by electronic transmission; or

· to be signed by photographic, electronic, or other means.

2.
Incorporation TC "2.
Incorporation" \f C \l "1" 
Overview:  A nonprofit corporation is created when an incorporator files Articles of Incorporation with the Division.  These articles must comply with the requirements in the Act.

201
Incorporators TC "201
Incorporators" \f C \l "2" 
One or more natural persons 18 years of age or older may act as an incorporator of a nonprofit corporation by filing Articles of Incorporation with the Division.

202
Articles of Incorporation TC "202
Articles of Incorporation" \f C \l "2" 

A.
Mandatory Contents

The Articles of Incorporation of a nonprofit corporation must contain:

· one or more purposes for which the nonprofit corporation is organized;

· a corporate name (see infra Section 401 for detailed requirements for corporate names);

· the street address of the nonprofit corporation’s initial registered office;

· the name and signature of its initial registered agent (see infra Section 501 for requirements for registered agents)
;

· the name and address of each incorporator;

· whether the nonprofit corporation will have voting members;

· if the nonprofit corporation is to issue shares of stock as evidence of membership in the corporation or in property rights (such as water rights):

· the aggregate number of shares the nonprofit corporation has authority to issue; and

· if the shares are to be divided into classes:

· the number of shares of each class;

· the designation of each class;

· a statement of the preferences, limitations, and relative rights of each class; and

· provisions regarding the distribution of assets on dissolution.

B.
Optional Contents

The Articles of Incorporation may contain:

· the names and addresses of the individuals who are to serve as the initial directors;

· provisions regarding:

· managing the business and regulating the affairs of the nonprofit corporation;

· the powers of (1) the nonprofit corporation; (2) the board of directors of the nonprofit corporation; and (3) the members of the nonprofit corporation;

· whether cumulative voting will be permitted; and

· the characteristics, qualifications, rights, limitations, and obligations attaching to each or any class of members.

The Articles of Incorporation do not need to set forth any powers listed in the Act.
  The Articles must be signed by each incorporator and must comply with the filing requirements of UCA § 16-6a-105.

203
Incorporation TC "203
Incorporation" \f C \l "2" 
A nonprofit corporation’s corporate existence begins when the Articles of Incorporation are filed by the Division or on the delayed effective date specified pursuant to UCA § 16-6a-108(2).

204
Liability for Preincorporation Transactions TC "204
Liability for Preincorporation Transactions" \f C \l "2" 
All persons purporting to act as or on behalf of a nonprofit corporation, knowing there is no valid incorporation, are jointly and severally liable for all liabilities incurred while so acting.

205
Corporate Organization TC "205
Corporate Organization" \f C \l "2" 
If initial directors are named in the Articles of Incorporation, the initial directors may hold an organizational meeting to complete the organization of the nonprofit corporation by:

· appointing officers;

· adopting bylaws, if desired; and

· carrying on any other business.

If initial directors are not named in the Articles of Incorporation, the incorporators may hold an organizational meeting to do whatever is necessary to complete the organization of the nonprofit corporation, including:

· the election of directors and officers;

· the appointment of members; and

· the adoption and amendment of bylaws.

Actions permitted to be taken by incorporators at an organizational meeting may be taken by written consent.

Organizational meetings need not be held in Utah.

206
Bylaws TC "206
Bylaws" \f C \l "2" 
The board of directors (or the incorporators if no directors have been elected) may adopt initial bylaws of the nonprofit corporation.  If neither directors nor incorporators have adopted initial bylaws, the members, if any, may adopt initial bylaws.  The bylaws 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.

207
Incorporation of Cooperative Associations TC "207
Incorporation of Cooperative Associations" \f C \l "2" 
Cooperative associations which are not:

· associations subject to Utah insurance or credit union law;

· health insurance purchasing associations; or

· health insurance purchasing alliances

may be incorporated under the Act and use the word “cooperative” in their corporate or business name.

3.
Purposes and Powers TC "3.
Purposes and Powers" \f C \l "1" 
Overview:  A nonprofit corporation may engage in any lawful activity, unless restricted by its Articles of Incorporation.  In engaging in these activities, the corporation can possess the same powers as an individual in carrying out its activities.

301
Purposes TC "301
Purposes" \f C \l "2" 
A nonprofit corporation’s Articles of Incorporation may state that the purpose of the corporation is to engage in any lawful act for which a nonprofit corporation may be organized under the Act.  If such a statement is included, the nonprofit corporation may engage in any lawful activity except for express limitations set forth in the Articles of Incorporation.

A nonprofit corporation may engage in activities subject to regulation by other state statutes only if permitted by, and subject to all limitations of, the other statute.
  This does not apply, however, if the organization is subject to the state’s insurance laws or laws governing depository institutions as defined in UCA § 7-1-103,
 unless the organization is a health insurance purchasing association or alliance.

302
General Powers TC "302
General Powers" \f C \l "2" 
Unless provided otherwise by its Articles of Incorporation, every nonprofit corporation has (1) perpetual duration and (2) the same powers as an individual to do all things necessary or convenient to carry out its permitted activities. 

303
Emergency Powers TC "303
Emergency Powers" \f C \l "2" 
In anticipation of or during an emergency,
 the board of directors may:

· modify lines of succession to accommodate the incapacity of any director, officer, employee, or agent;

· adopt bylaws to be effective only in an emergency; and

· relocate the principal office, designate an alternative principal or regional office, or authorize officers to relocate or designate an alternative principal office or regional office.

During an emergency:

· notice of a meeting of the board of directors need be given only to those directors whom it is practical to reach, and may be given in any practicable manner, including by publication or radio; and

· the officers of the nonprofit corporation present at a meeting of the board of directors may be considered to be directors for the meeting, as necessary to achieve a quorum.

Corporate action taken in good faith during an emergency to further the ordinary business affairs of the nonprofit corporation binds the corporation and may not be the basis for the imposition of liability on any director, officer, employee or agent of the nonprofit corporation on the grounds that the action was not an authorized corporate action.

304
Ultra Vires TC "304
Ultra Vires" \f C \l "2" 
With the exception of the following, the validity of corporate action may not be challenged on the ground that the nonprofit corporation lacks or lacked power to act.  However, a nonprofit corporation’s power to act may be challenged:

· in a proceeding against the nonprofit corporation action brought by a director or one or more voting members in a derivative proceeding;

· in a proceeding by or in the right of the nonprofit corporation against an incumbent or former director, officer, employee, or agent of the nonprofit corporation; or

· in a proceeding by the attorney general under UCA § 16-6a-1414.

In a proceeding to enjoin an unauthorized corporate act, the court may enjoin or set aside the act and award damages for loss because of the injunction.

4.
Name TC "4.
Name" \f C \l "1" 
Overview:  The name of a nonprofit corporation must be distinguishable from the name of any other Utah business entity.  Corporate names may be reserved prior to the corporation being formed.

401
Corporate Name TC "401
Corporate Name" \f C \l "2" 
The corporate name of a nonprofit corporation may, but need not, contain the word “corporation,” “incorporated,” or “company” or any abbreviations of those words.  The name may not imply that it is organized for any purpose other than the purposes stated in its Articles of Incorporation.  Other than few specified exceptions, the name must be distinguishable from any business entity incorporated, formed, or authorized to do business in Utah.

The name must be either translated into English or transliterated into letters of the English alphabet.

The corporate name may not contain the words “olympic,” “olympiad,” or “citius altius fortius” without the written consent of the United States Olympic Committee.  It may also not contain the words “university,” “college,” or “institute” without the written consent of the Utah State Board of Regents.

In the case of merger or acquisition, a corporation may be able to use the name of another corporation.

402
Reserved Name TC "402
Reserved Name" \f C \l "2" 
Any person may reserve the exclusive use of a corporate name by delivering an Application for Reservation of Name to the Division.  If the Division finds that the name would be available for corporate use, it will reserve the name for the applicant’s exclusive use for 120 days from the date the application was received.  Reservations may be renewed and transferred.
 

Corporate names set forth in corporate documents
 with delayed effective dates are reserved until the document becomes effective.

403
Limited Rights in Corporate Name TC "403
Limited Rights in Corporate Name" \f C \l "2" 
Authorization by the Division to use a corporate name does not: (1) limit the law governing unfair competition or trade practices; (2) derogate from common law principles or statutes with respect to the right to acquire and protect names and trademarks; or (3) create an exclusive right in geographic or generic terms contained within a name.

5.
Office and Agent TC "5.
Office and Agent" \f C \l "1" 
Overview:  A nonprofit corporation must always maintain a registered office and agent in Utah.  The registered agent acts on behalf of the corporation to receive service of process, notice, or demand.

501
Registered Office and Registered Agent TC "501
Registered Office and Registered Agent" \f C \l "2" 
A nonprofit corporation must continuously maintain a registered office and agent in the state.  The registered agent can be (1) an individual, (2) a domestic corporation (either for-profit or nonprofit), or (3) a foreign corporation (either for-profit or nonprofit).
  In any event, a corporation may not serve as its own registered agent.

502
Changing Registered Office or Registered Agent TC "502
Changing Registered Office or Registered Agent" \f C \l "2" 
The registered office and/or agent may be changed by filing a Statement of Change with the Division setting forth:

· the name of the nonprofit corporation;

· the street address of its current registered office;

· if the street address is to be changed, the street address of the new registered office;

· the name of its current registered agent;

· if the registered agent is to be changed, the name of the new registered agent and a signed written consent
 to the appointment;

· a statement that, after the change(s) are made, the street addresses of its registered office and the business office of its registered agent will be identical.

If the street address of a registered agent’s business office is changed, the street address of the registered office of a nonprofit corporation for which the person is the registered agent may be changed by:

· giving written notice to the nonprofit corporation of the change;

· filing with the division a Statement of Change which: (1) follows the above-mentioned guidelines; (2) recites that the nonprofit corporation has been notified of the change; and (3) is signed by the registered agent.

503
Resignation of Registered Agent TC "503
Resignation of Registered Agent" \f C \l "2" 
A registered agent may resign his appointment by filing in triplicate a Statement of Resignation with the Division, signed by the registered agent.  This statement must contain 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.  It may also include a statement that the registered office is also discontinued.  The resignation is effective 31 days after the statement is filed.

504
Service on Corporation TC "504
Service on Corporation" \f C \l "2" 
A registered agent is the nonprofit corporation’s agent for service of process, notice, or demand.  See UCA § 6-6a-504(2) for information on service of process when the registered agent of a nonprofit corporation cannot be ascertained.

6.
Members TC "6.
Members" \f C \l "1" 
Overview:  A nonprofit corporation may, but is not required to, have members.  Once a corporation establishes procedures for dealing with members, it must follow those procedures.  Members may bring derivative suits on behalf of the nonprofit corporation.

601, 602
Classes & Rights TC "601, 602
Classes & Rights" \f C \l "2" 
A nonprofit corporation is not required to have members.
  It may, however, have one or more classes of voting or nonvoting members, with one or more members in each class.  The class or classes of members, along with their qualifications and rights, may be designated in the bylaws.

603
Admission Procedures TC "603
Admission Procedures" \f C \l "2" 
The bylaws may establish criteria or procedures for admitting members, and the nonprofit corporation may issue certificates evidencing membership, provided, however, that no person may be admitted as a member without that person’s consent.
  No consideration is required to become a member unless otherwise provided by the bylaws or board of directors.
  Unless the bylaws state otherwise, a member of a nonprofit corporation may not transfer a membership or any right arising from membership.

607
Creditors TC "607
Creditors" \f C \l "2" 
In general, a creditor may not bring a proceeding to reach the liability of the member to the nonprofit corporation, unless a final judgment has been rendered in favor of the creditor against the nonprofit corporation.

608, 609
Registration and Termination of Membership TC "608, 609
Registration and Termination of Membership" \f C \l "2" 
A member may resign at any time, unless the bylaws provide otherwise.  Resignation does not, however, relieve the member from any obligation or commitment made to the nonprofit corporation prior to resignation.

A member may not be expelled or suspended, and membership may not be terminated or suspended, unless (1) otherwise provided by the bylaws or (2) pursuant to a procedure that is fair and reasonable as defined by this section.
  A proceeding challenging an expulsion, suspension, or termination must be commenced within one year after the effective date of the action.

610
Purchase of Memberships TC "610
Purchase of Memberships" \f C \l "2" 
Unless provided otherwise in the bylaws, a nonprofit corporation may not purchase the membership of a member who resigns or whose membership is terminated.  If it is authorized to make such a purchase, the nonprofit corporation may purchase the membership pursuant to conditions set forth in its bylaws or agreement with the member.  Note, however, that any payments made in this manner may not violate UCA § 16-6a-1301  or any other provision of the Act.

611
No Property Rights TC "611
No Property Rights" \f C \l "2" 
Members do not have vested property rights resulting from any provision in the Articles of Incorporation or bylaws.

612
Derivative Suits TC "612
Derivative Suits" \f C \l "2" 
A voting member or director may bring a derivative suit provided that each complainant must be a voting member or director at the time the suit is brought.  Such complaints must particularly allege (1) the demand made, if any, to obtain action by the directors, and (2) why the complainant could not obtain action or why the complainant did not make the demand.  If demand has been made, and an investigation is in process, the court may stay the suit until the investigation is completed.

At any time before final judgment, the court may require the plaintiff to give security for the costs and reasonable expenses directly attributable to the defense of the action, except for attorneys’ fees.  If the court finds that the action was commenced without reasonable cause, the nonprofit corporation has recourse to this security as determined by the court.

A member of a foreign nonprofit corporation may not bring a derivative suit unless the action is permitted by the laws of the state under which the foreign nonprofit corporation is incorporated.

613
Delegates TC "613
Delegates" \f C \l "2" 
The nonprofit corporation may provide in its bylaws for delegates having some or all of the authority of members.

7.
Member Meetings and Voting TC "7.
Member Meetings and Voting" \f C \l "1" 
Overview:  In general, a nonprofit corporation must hold an annual meeting of members.  It may also hold regular or special meetings.  Members entitled to vote must receive proper notice of such meetings.  Unless the Articles of Incorporation or bylaws specify otherwise, all voting must be conducted in accordance with the Act.  As an alternative to a meeting, members may take action by written consent instead of voting.

701
Annual and Regular Meetings TC "701
Annual and Regular Meetings" \f C \l "2" 
Unless the bylaws provide otherwise, a nonprofit corporation shall hold an annual meeting of voting members.  The corporation may also hold regular membership meetings.  Annual and regular membership meetings may be held anywhere, and should be held in accordance with the time(s), date(s), and place(s) stated in the bylaws or resolution of the board of directors.  If no place is stated, meetings shall be held at the corporation’s principal office.  Failure to hold meetings does not affect the validity of any corporate action or work a dissolution of the nonprofit corporation.

702
Special Meetings TC "702
Special Meetings" \f C \l "2" 
A nonprofit corporation shall hold a special meeting of its members at the call of (1) its board of directors or (2) the person(s) authorized by the bylaws or resolution of the board of directors to call a special meeting.
  Unless provided otherwise by the bylaws, a special meeting may also be held if the corporation receives one or more written demands for a meeting which state the purpose for which the meeting is to be held and which are signed and dated by members holding at least 10% of the votes entitled to be cast on any issue proposed to be considered at the meeting.  See UCA § 16-6a-702(2), (3) for specifics regarding special meetings by written demand.

703
Court-Ordered Meetings TC "703
Court-Ordered Meetings" \f C \l "2" 
Upon application the district court of the county where the nonprofit corporation’s principal office is located may order the holding of a meeting of members.
  The court may:

· fix the time and place of the meeting;

· determine the members entitled to participate;

· specify a record date for determining members entitled to notice of and to vote at the meeting;

· prescribe the form and content of the meeting;

· fix the quorum required for specific matters to be considered at the meeting;

· and enter other orders necessary to accomplish the holding of the meeting.

Application may be made by:

· any voting member entitled to participate in an annual meeting, if the annual meeting has not been held within 15 months after the last annual meeting or since the date of incorporation; or

· any person who participated in a call of or demand for a special meeting, if timely notice was not given or if the special meeting was not held in accordance with the notice.

704
Notice of Meeting TC "704
Notice of Meeting" \f C \l "2" 
Each member entitled to vote at a meeting must receive notice of the meeting.  This notice must be consistent with the corporation’s bylaws in a fair and reasonable manner.

Notice conforming to the following requirements is fair and reasonable:

· the nonprofit corporation notifies its members of the place, date, and time of each meeting of members;

· the notice of an annual or regular meeting includes a description of any matter(s) which must be approved by the members; and

· the notice of a special meeting includes a description of the purpose(s) for which the meeting is called, unless otherwise provided by the bylaws.

When giving notice of any meeting, the nonprofit corporation must give notice of a matter a member intends to raise at the meeting if (1) requested to do so in writing by a person entitled to call a special meeting, and (2) the request is received at least ten days before the corporation gives notice of the meeting.

705
Waiver of Notice TC "705
Waiver of Notice" \f C \l "2" 
A member may waive any notice required by the Act or the bylaws.  Such waiver must be (1) in writing, (2) signed by the member, and (3) delivered to the nonprofit corporation.  However, delivery is not mandatory for the waiver to be effective.

By attending a meeting, a member waives objection to lack of notice or defective notice unless he objects at the beginning of the meeting to holding the meeting or transacting business because of lack or notice or defective notice.  Attendance also waives objection to consideration of a particular matter that is not within the purpose(s) described in the meeting notice, unless the member objects to considering the matter when it is presented.

706
Determining Members Entitled to Vote TC "706
Determining Members Entitled to Vote" \f C \l "2" 
The bylaws may provide the manner of fixing a date as a record date for determining the members entitled to notice of a meeting, to vote at a meeting, or to exercise any rights in respect of any other lawful action.  If the bylaws do not do this, the board of directors may fix a future date as the record date.

A record date may not be more than 70 days before the meeting or action occurs.

The determination of members entitled to notice of or to vote at a meeting is effective for any adjournment of the meeting unless the board of directors fixes a new date, or unless the meeting is adjourned to a date more than 120 days after the record date for the original meeting.

707
Action Without Meeting – Written Consents TC "707
Action Without Meeting – Written Consents" \f C \l "2" 
A.
Written Consent Permitted

With two exceptions,
 any action that may be taken at any meeting of members may be taken by written consent.  Such a written consent must be signed by members having at least the minimum voting power that would be necessary to authorize or take action at a meeting of members.

B.
Notice Requirement

Unless the written consent has been unanimous, notice of any member approval by written consent must be given at least ten days before the transaction is consummated to (1) members entitled to vote who have not consented in writing, (2) members not entitled to vote but to whom notice must be sent under the Act.

The required notice must contain or be accompanied by the same material that would have been required to be sent in a notice of a meeting at which the proposed action would have been submitted to members for a vote.

C.
Revocation of Written Consent

A written consent may be revoked by a signed writing which (1) describes the action, (2) states that the member’s prior consent is revoked, and (3) is received by the nonprofit corporation prior to the effectiveness of the action.

D.
Miscellaneous

An action by written consent is only effective if all written consents on which the corporation relies are received within a 60-day period and are not revoked.  Such actions become effective as of the date the last written consent necessary to effect the action is received by the corporation, or a later date specified in the consents.  Unless prohibited by the bylaws, a copy or faxed copy of a written consent is valid so long as the consent and the signature are complete.

708
Meetings by Telecommunication TC "708
Meetings by Telecommunication" \f C \l "2" 
Unless prohibited by the bylaws, a member may participate in a meeting using any means of communication by which all people participating in the meeting can hear each other.

709
Action by Written Ballot TC "709
Action by Written Ballot" \f C \l "2" 
Unless prohibited by the bylaws, any action that may be taken by a meeting may also be taken without a meeting if the nonprofit corporation delivers a ballot to every member entitled to vote.  Such a ballot must set forth each proposed action and provide an opportunity to vote for or against the proposal.  For an action by written ballot to be valid, the number of approvals must equal or exceed 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 case by ballot.  Unless otherwise provided by the Bylaws, the number of votes cast by written ballot constitutes a quorum for action on any matter.

Any solicitation for votes by written ballot must (1) indicate the number of responses needed to meet quorum requirements; (2) state the percentage of approvals necessary to approve each matter; (3) specify the time by the which the corporation must receive the ballots to be counted; and (4) be accompanied by enough written information so that the member can reach an informed decision on the matter.

Unless provided otherwise by the bylaws, written ballots may not be revoked.  Written ballots may be used in connection with meetings of members and may be accepted as reflecting the vote of a member on issue(s) in lieu of attendance at the meeting.

710
Members’ List for Action by Meeting or Written Ballot TC "710
Members’ List for Action by Meeting or Written Ballot" \f C \l "2" 
Unless the bylaws provide otherwise, once a record date for notice of a meeting has been fixed or for determining the members entitled to take action by written ballot, the nonprofit corporation must prepare a list of the names of all members who are (1) entitled to notice of and to vote at the meeting, or (2) entitled to take action by written ballot.  This list must (1) be arranged by voting group, (2) be alphabetical within each voting group, (3) show the address of each member, and (4) show the number of votes each member is entitled to cast.

If the list is prepared for a meeting of the members, the members’ list must be available for inspection by any member entitled to vote at the meeting.
  The corporation must also make the list available at the meeting.  The applicable district court may take an action if the nonprofit corporation refuses to allow a member entitled to vote at the meeting or his agent to inspect the members’ list during this period.

711
Voting Entitlement Generally TC "711
Voting Entitlement Generally" \f C \l "2" 
Unless otherwise provided by the bylaws:

· only voting members are entitled to vote;

· each member entitled to vote is entitled to one vote on each matter;

· if a membership is in the name of two or more people, if only one votes, the act binds all; if more than one votes, the vote is divided on a pro-rata basis.

712
Proxies TC "712
Proxies" \f C \l "2" 
Unless otherwise provided by the bylaws, a member entitled to vote may act by proxy.
  An appointment of a proxy is effective against the nonprofit corporation when received by the corporation.  Appointments are valid for 11 months unless a different period is expressly provided in the appointment form.  An appointment of a proxy is revocable by the member by (1) attending any meeting and voting in person or (2) signing and delivering a writing revoking the proxy or a subsequent appointment form.

713
Acceptance of Votes TC "713
Acceptance of Votes" \f C \l "2" 
In general, if the name signed on a vote, consent, written ballot, waiver, proxy appointment or revocation corresponds to the name of a member, if the nonprofit corporation is acting in good faith, it may give effect to the writing.  Likewise, the corporation is entitled to reject a writing if the corporation, acting in good faith, has reasonable basis for doubt that a signature is valid.  Corporate action based on the acceptance or rejection of a writing in this manner is valid unless a court determines otherwise.

714
Quorum and Voting Requirements for Voting Groups TC "714
Quorum and Voting Requirements for Voting Groups" \f C \l "2" 
Members entitled to vote as a separate voting group may take action on a matter at a meeting only if a quorum of those members exists with respect to that matter.  Unless otherwise provided in the bylaws, the members of a voting group represented at a meeting constitute a quorum of the voting group for action on a matter.  Generally, once a member is represented for any purpose at a meeting, the member is considered present for quorum purposes for the remainder of the meeting, including any adjournments.

The Articles of Incorporation or bylaws may provide for greater quorum or voting requirements for voting groups or members than that provided by the Act.  Any amendment to the Articles of Incorporation or bylaws which adds, changes, or deletes a greater quorum or voting requirement can only be adopted by the same vote and voting groups required to take action under the greater of the quorum and voting requirement (1) then in effect or (2) proposed to be adopted.

717
Cumulative Voting for Directors TC "717
Cumulative Voting for Directors" \f C \l "2" 
Directors may be elected by cumulative voting if the bylaws so provide.  Notwithstanding this, cumulative voting at a particular meeting is only authorized if (1) the meeting notice or a statement accompanying the notice states that cumulative voting will take place, or (2) a voting member gives notice during the meeting and before the vote is taken of his intent to cumulate votes.  Once one voting member gives such notice, all other voting members are entitled to cumulate their votes without giving notice.

718
Voting Agreements TC "718
Voting Agreements" \f C \l "2" 
Voting agreements between two or more members which provide for the manner in which they will vote are specifically enforceable.

8.
Directors and Officers TC "8.
Directors and Officers" \f C \l "1" 
Overview:  A nonprofit corporation is governed by a board of directors, and all corporate powers are exercised by or under the authority of the board.  Board members are elected for a term and may resign or be removed.  The board may take action without meeting through the use of written consents.  The board may delegate authority to committees of board members.  

801
Requirement for Board of Directors TC "801
Requirement for Board of Directors" \f C \l "2" 
A nonprofit corporation is governed by a board of directors.  Unless the Articles of Incorporation provide otherwise, all corporate powers are exercised by or under the authority of the board of directors.
  The board of directors may be divided into classes, each with such rights and duties as the Articles of Incorporation or bylaws may provide.

A director must be a natural person 18 years of age or older, although the bylaws may prescribe additional qualifications.  Unless required by the bylaws, a director need not be a Utah resident or a member of the nonprofit corporation.

A board of directors must contain three or more directors, with the number, or a minimum and maximum range of numbers, being specified in the bylaws.

804
Election & Terms of Directors TC "804
Election & Terms of Directors" \f C \l "2" 
Unless the bylaws provide otherwise, all directors except the initial directors are elected, appointed, or designated by voting members at each annual meeting (if the corporation has voting members) or by the board of directors (if the corporation does not have voting members).
  

In the absence of any term specified in the bylaws, the term of each director is one year, and directors may be elected for successive terms.  The term of initial directors expires at the first meeting at which directors are appointed or elected.  Despite the expiration of a director’s term, the director continues to serve until his successor is elected, appointed, or designated and qualifies, or there is a decrease in the number of directors.
  The bylaws may provide for staggered terms.  These terms need not be uniform.

807, 808
Resignation & Removal of Directors TC "807, 808
Resignation & Removal of Directors" \f C \l "2" 
A director may resign at any time by giving written notice to the nonprofit corporation.  This resignation is effective when received by the corporation unless the notice specifies a later effective date.  The failure to attend or meet obligations may be effective as a resignation if the bylaws so provide.  In this circumstance the failure to attend or meet obligations must be confirmed by the affirmative vote of the board of directors.

Directors elected by voting members or directors may be removed as follows:

· Unless otherwise provided by the bylaws, voting members may remove directors with or without cause.

· If a director is elected by a voting group, only that voting group may participate in the vote to remove the director.

· A director is removed only if the number of votes cast to remove the director would be sufficient to elect the director.

· A director elected by voting members may be removed by the voting members only at a meeting called for the purpose of removing that director and if the meeting notice states that the purpose of the meeting is removal of the director.

· A director elected by the board of directors may be removed with or without cause by the vote of a majority of the directors then in office, unless the bylaws state otherwise.

· Notwithstanding the foregoing, if provided in the bylaws, any director no longer qualified to serve, under standards set forth in the bylaws, may be removed by a majority, or greater number set forth in the bylaws, of the directors.

Unless provided otherwise by the bylaws, an appointed director may be removed without cause by the person who appointed the director.  In this case the person who appointed the director must give written notice of the removal to the director and the nonprofit corporation.  The removal becomes effective when the notice is received by both the director to be removed and the nonprofit corporation.

A designated director may be removed only by an amendment to the bylaws.

809
Judicial Removal of Directors TC "809
Judicial Removal of Directors" \f C \l "2" 
The nonprofit corporation or voting members holding at least 10% of the votes entitled to be cast in the election of a director may commence a proceeding to remove a director.  The court may remove the director if it finds that (1) the director engaged in fraudulent or dishonest conduct, or gross abuse of authority or discretion, or (2) a final judgment has been entered finding that the director has violated a duty and removal is in the best interests of the nonprofit corporation.  The court may bar the director for a period from reelection, reappointment, or designation.

810
Board Vacancies TC "810
Board Vacancies" \f C \l "2" 
In general, unless the bylaws provide otherwise, if a vacancy occurs on a board of directors:

· the voting members, if any, may fill the vacancy;

· the board of directors may fill the vacancy; or

· 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 remaining directors.

811
Director Compensation TC "811
Director Compensation" \f C \l "2" 
In the absence of a bylaw provision to the contrary, the board of directors may authorize and fix the compensation of directors.

812
Meetings TC "812
Meetings" \f C \l "2" 
A.
Location

The board of directors may hold meetings anywhere.  Unless otherwise restricted by the bylaws, the board of directors may permit any director to participate in a meeting through the use of any means of communication by which all directors participating may hear each other during the meeting.

B.
Notice

Unless otherwise provided, regular board meetings may be held without notice of the date, time, place, or purpose of the meeting.  Special meetings must be preceded by at least two days notice of the date, time, and place of the meeting.  The purpose of the meeting need not be included in the notice, unless otherwise required by the bylaws.

C.
Waiver of Notice

A director may waive any notice of a meeting anytime, including after the meeting.  The waiver must (1) be in writing, (2) be signed by the director, and (3) be delivered to the nonprofit corporation for filing.  The effectiveness of the waiver, however, is not contingent on delivery.  Director attendance at or participation in a meeting generally waives required notice to that director of the meeting.

813
Action Without Meeting – Written Consents TC "813
Action Without Meeting – Written Consents" \f C \l "2" 
Unless the bylaws provide otherwise, any action that may be taken at a board of directors’ meeting may be taken by written consent.  The written consent is valid only if each and every member of the board in writing either (1) votes for the action, (2) votes against the action, or (3) abstains from voting and waives the right to demand that action not be taken without a meeting.  The affirmative vote for the action must equal or exceed the minimum number of votes necessary to take the action at a meeting at which all of the directors are present and participating in the vote.

For the action to be valid the nonprofit corporation must receive a writing (1) describing the action taken, (2) satisfying the above-mentioned director participation requirements, (3) signed by all directors, and (4) which is not revoked.  This writing may be transmitted to the corporation in any form, electronic or otherwise, as long as the means of transmittal provides a complete copy of the document including copies of signatures.  The action becomes effective when the last writing necessary to effect the action is received by the corporation, unless a later effective date is specified.

A director may revoke his writing prior to the action becoming effective by signing and dating a writing describing the action and stating that the director’s prior vote with respect to the writing is revoked.

816
Quorum and Voting Requirements TC "816
Quorum and Voting Requirements" \f C \l "2" 
Unless otherwise specified by the bylaws,
 a quorum of a board of directors consists of a majority of the number of directors in office immediately prior to the begin of the meeting.  If a quorum is present at a meeting, the affirmative vote of the majority of directors present is considered an act of the board of directors.

If permitted by the bylaws, for quorum and voting purposes a director may be considered to be present if the director has given a signed written proxy.  This proxy must (1) be given to another director who is present at the meeting and (2) authorize the director to cast the vote on a proposal described with reasonable specificity in the proxy.  Proxies may be given to non-directors if permitted by the bylaws.  Directors may not otherwise vote or act by proxy.

A director who is present at a meeting when corporate action is taken is deemed to have consented to the action unless he specifically objects.

817
Board Committees

Unless otherwise restricted in the bylaws, the board of directors may create by majority vote one or more committees and appoint two or more directors to serve on those committees.  Board committees are subject to the same statutes which govern meetings, written consents, notice, waiver of notice, and quorum and voting requirements (see supra Sections 812, 813, 816).  To the extent specified in the bylaws or by the board of directors, each committee has the authority of the board of directors, except that a committee with one or more members who are not directors may not exercise any power or authority reserved to the Board of Directors.

818
Officers TC "818
Officers" \f C \l "2" 
A nonprofit’s officers are designated in its bylaws or by the board of directors.  An officer must be a natural person and be at least 18 years of age or older.  Unless the bylaws provide otherwise, an officer need not be a director or member of the nonprofit corporation.  Officers are appointed by the board of directors or in accordance with the bylaws.

The bylaws or board of directors must delegate to a secretary (or other individual(s)) the responsibility for the preparation and maintenance of required records and for authenticating corporate records.  The secretary may simultaneously hold more than one office in the corporation.

Officers have the authority and duties to the extent set forth in the bylaws or specified by the board of directors.

820
Resignation and Removal of Officers TC "820
Resignation and Removal of Officers" \f C \l "2" 
Officers may resign at any time by giving written notice to the nonprofit corporation.  Resignations are effective when received by the corporation, unless the notice specifies a later effective date.  Unless otherwise provided in the bylaws, the board of directors may remove any officer at any time with or without cause.  The bylaws or board of directors may make provisions for the removal of officers by other officers or voting members.

An officer’s removal does not affect the officer’s contract rights, if any, with the nonprofit corporation.  An officer’s resignation does not affect the nonprofit corporation’s contract rights, if any, with the officer.

822
General Standards of Conduct for Directors and Officers TC "822
General Standards of Conduct for Directors and Officers" \f C \l "2" 
Directors and officers must discharge their duties (1) in good faith; (2) with the care an ordinarily prudent person in a like position would exercise under similar circumstances; and (3) in a manner the director or officer reasonably believes to be in the best interests of the nonprofit corporation.  In the discharge of their duties, the director or officer is entitled to rely on information prepared and presented by (1) officers or employees of the nonprofit corporation; (2) legal counsel, accountants, and other professionals or experts; (3) religious authorities; and (4) in the case of directors, a board committee of which the director is not a member.

A director or officer is not acting in good faith if he has knowledge concerning the matter in question that makes reliance unwarranted.
  Directors or officers are not liable to the nonprofit corporation or others for any action taken, or any failure to take action, as a director or officer, unless (1) the director or officer has breached or failed to perform the duties of the office as set forth in the Act; and (2) the breach or failure to perform constitutes willful misconduct or intentional infliction of harm on the corporation or its members.

823
Limited Liability of Directors TC "823
Limited Liability of Directors" \f C \l "2" 
In general, a nonprofit corporation may eliminate or limit the liability of a director to the nonprofit corporation or its members if so provided in the Articles of Incorporation, the bylaws, or a resolution.  The corporation may not, however, eliminate or limit the liability of a director for (1) the amount of financial benefit received by a director to which he is not entitled; (2) intentionally inflicting harm on the corporation or its members; (3) an intentional violation of criminal law; or (4) intentionally making an unlawful distribution.

824
Liability of Directors for Unlawful Distributions TC "824
Liability of Directors for Unlawful Distributions" \f C \l "2" 
A director who assents to a distribution which is unlawful
 or in violation of the Articles of Incorporation is personally liable to the corporation for the excess amount of the distribution,
 if it is established that the director’s duties were not performed in compliance with the Act’s general standards of conduct.
  A director who is found liable for an unlawful distribution has a right of contribution from every other director who could be held liable for the distribution and from each member who accepted the distribution knowing it was made unlawfully.  The amount of contribution from each member is limited to the amount of the distribution to the member multiplied by the percentage of the amount of distribution to all members that exceeded what could lawfully have been distributed to members.

825
Conflicting Interest Transactions TC "825
Conflicting Interest Transactions" \f C \l "2" 
As defined in the Act, a conflicting interest transaction is a contract, transaction, or other financial relationship between a nonprofit corporation and (1) a director of the corporation; (2) a party related to a director; or (3) an entity in which a director of the corporation is a director or officer, or in which he has a financial interest.  If a court finds a conflicting interest transaction it may void the transaction, enjoin or set it aside, or determine that it gives rise to an award of damages or other sanctions.

The corporation may not make loans to its directors or officers.  A director or officer assenting to or participating in such a loan is liable to the corporation for the amount of the loan until the loan is repaid.

In general, a conflicting interest transaction is not be void if:

· the material facts as to the director’s conflicting interest are disclosed or are known to the board of directors and the board of directors in good faith authorizes the transaction by the affirmative vote of a majority of the disinterested directors; or

· the material facts as to the director’s conflicting interest are disclosed or are known to the members entitled to vote on the transaction and the transaction is authorized in good faith by a vote of the members entitled to vote; or

· the transaction is fair as to the nonprofit corporation.

Interested directors may be counted in determining the presence of a quorum at a meeting of the board of directors that authorizes the conflicting interest transaction.

826
Common Members, Directors, or Officers TC "826
Common Members, Directors, or Officers" \f C \l "2" 
Two or more nonprofit corporations may have members, directors, or officers in common.  This fact, by itself, does not create an inference that the nonprofit corporations are agents or alter egos of one another or have been formed for an improper purpose.  The doctrine of piercing the corporate veil may not be applied to nonprofit corporations solely because of common members, directors, or officers.

9.
Indemnification TC "9.
Indemnification" \f C \l "1" 
Overview:  A nonprofit corporation must generally indemnify its directors against proceedings in which the directors have been successful.  In other cases the corporation may indemnify directors, officers, employees, fiduciaries, and other agents.  The Articles of Incorporation may further address these indemnification provisions.

901
Indemnification Definitions TC "901
Indemnification Definitions" \f C \l "2" 
The Act provides definitions for the following terms:  “Director,” “Expenses,” “Liability,” “Nonprofit corporation,” “Officer,” “Employee,” “Fiduciary,” “Agent,” “Official Capacity,” “Party,” and “Proceeding.”  See UCA § 16-6a-901 for the definition of these terms.

902
Authority to Indemnify Directors TC "902
Authority to Indemnify Directors" \f C \l "2" 
With two exceptions,
 a nonprofit corporation may indemnify a director made a party to a proceeding if (1) the director’s conduct was in good faith; (2) the director reasonably believed that his conduct was in, or not opposed to, the corporation’s best interests; and (3) in the case of a criminal proceeding, the director had no reasonable cause to believe the individual’s conduct was unlawful.
  Permitted indemnification is limited to reasonable expenses incurred in connection with the proceeding.

903
Mandatory Indemnification of Directors TC "903
Mandatory Indemnification of Directors" \f C \l "2" 
Unless limited by the Articles of Incorporation, the nonprofit corporation must indemnify a director against reasonable expenses incurred by the director in connection with a proceeding in which the director has been successful.  This applies to any proceeding, or 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.

904
Advance of Director Expenses TC "904
Advance of Director Expenses" \f C \l "2" 
A nonprofit corporation may pay for or reimburse reasonable expenses incurred by the director in advance of a final disposition of the proceeding if:

· the director gives the nonprofit corporation a written affirmation of his good faith belief that he has met the applicable standard of conduct;

· the director gives the corporation a written undertaking to repay the advance, if it is ultimately determined that he did not meet the standard of conduct;
 and

· a determination is made that the facts, as then known, would not preclude indemnification under the Act.

905
Court-Ordered Director Indemnification TC "905
Court-Ordered Director Indemnification" \f C \l "2" 
Unless the Articles of Incorporation provide otherwise, a director who is or was a party to a proceeding may apply to a court of competent jurisdiction for indemnification.  If the court finds that the director is entitled to mandatory indemnification,
 the court will order (1) indemnification; and (2) the corporation to pay the director’s reasonable expenses necessary to obtain the court order.  If the court finds that the director is fairly and reasonably entitled to indemnification, the court may order indemnification as the court determines to be proper.

907
Indemnification of Officers, Employees, Fiduciaries, and Agents TC "907
Indemnification of Officers, Employees, Fiduciaries, and Agents" \f C \l "2" 
Unless the Articles of Incorporation provide otherwise, an officer of the nonprofit corporation is entitled to mandatory indemnification and to apply for court-ordered indemnification to the same extent as a director.  The corporation may indemnify and advance expenses to an officer, employee, fiduciary, or agent of the corporation to the same extent as a director.  The corporation may indemnify and advance expenses to these individuals to a greater extent if not inconsistent with public policy and if provided for by its Articles of Incorporation, action by the board of directors, or contract.

908
Insurance TC "908
Insurance" \f C \l "2" 
A nonprofit corporation may purchase and maintain liability insurance on behalf of a current or former director, officer, employee, fiduciary, or agent of the corporation against liability asserted against or incurred by the person in that capacity, whether or not the corporation would have power to indemnify the person against the same liability under the Act.  This insurance may be procured from any insurance company designated by the board of directors.

909
Limits on Indemnification of Directors TC "909
Limits on Indemnification of Directors" \f C \l "2" 
Any provision dealing with a nonprofit corporation’s indemnification of, or advance of expenses to, directors must be consistent with the Act.  Likewise, if the Articles of Incorporation limit indemnification or advance of expenses, indemnification and advance of expenses are valid only to the extent not inconsistent with the Articles of Incorporation.

910
Notice to Voting Members of Indemnification TC "910
Notice to Voting Members of Indemnification" \f C \l "2" 
If a nonprofit corporation indemnifies or advances expenses to a director in connection with a derivative proceeding, the corporation must give written notice of this fact to the voting members with or before the notice of the next voting members’ meeting.  If the next voting member action after the indemnification or advance is taken without a meeting, the notice must be given to the voting members at or before the time the first voting member signs a written consent.

10.
Amending Articles of Incorporation and Bylaws TC "10.
Amending Articles of Incorporation and Bylaws" \f C \l "1" 
Overview:  A nonprofit corporation may generally amend its Articles of Incorporation at any time.  After amending its Articles the corporation must file Articles of Amendment with the Division.  If the amendment will adversely affect the rights of members, special procedural requirements may apply.  Bylaws may also be amended at any time.

1001
Authority to Amend Articles of Incorporation TC "1001
Authority to Amend Articles of Incorporation" \f C \l "2" 

 TC "1001
Authority to Amend Articles of Incorporation" \f C \l "2" 
A nonprofit corporation may amend its Articles of Incorporation at any time to add, change, or delete a provision.

1002
Amendment of Articles by Board of Directors or Incorporators Without Member Approval TC "1002
Amendment of Articles by Board of Directors or Incorporators Without Member Approval" \f C \l "2" 
Unless otherwise provided in the Articles of Incorporation, the board of directors may adopt, without member approval, amendments to the Articles to:

· delete the name and addresses of the initial directors, registered agent or office;

· change the corporate name by substituting the word “corporation,” “incorporated,” “company,” “limited” or an abbreviation of such word for a similar word or abbreviation; or

· make any other change expressly permitted by the Act.

The board of directors may adopt, without member action, amendments to the Articles to change the corporate name, if necessary, in connection with the reinstatement of a nonprofit corporation.

Subject to any quorum or voting requirements,
 if a nonprofit corporation has no members,
 amendments to the Articles may be adopted by its incorporators until directors have been chosen or by its directors after directors have been chosen.  The corporation must provide notice of any meeting at which an amendment is to be voted upon.  This notice must comply with UCA § 16‑6a-814 (supra Section 812) and state that the purpose or one of the purposes of the meeting is to consider a proposed amendment to the Articles of Incorporation and must contain a copy or summary of the amendment or state its general nature.  Such an amendment must be approved by a majority of the incorporators, if applicable, or a majority of the directors in office at the time the amendment is adopted.

1003
Amendment of Articles by Board of Directors or Members TC "1003
Amendment of Articles by Board of Directors or Members" \f C \l "2" 
The board of directors or members representing at least 10% of all of the votes entitled to be cast on an amendment may propose an amendment to the Articles of Incorporation for submission to the members.
  For the amendment to be adopted, the board of directors must recommend
 the amendment to the members and the members must duly approve it.  The effectiveness of proposed amendments may be conditioned on any basis.

The nonprofit corporation must give notice of the members’ meeting at which the amendment will be voted upon to each member entitled to vote on the amendment.
  This notice must (1) state that the purpose, or one of the purposes, of the meeting is to consider the amendment and (2) contain or be accompanied by a copy or summary of the amendment, or state the general nature of the amendment.

The amendment will be approved according to the quorum and voting requirements as set forth in UCA § 16-6a-714, 715  (see supra Section 714) and by every voting group entitled to vote on the amendment (unless otherwise specified).  If the board of directors or members seeks to have the amendment approved by written consent, the material soliciting the approval must contain or be accompanied by a copy or summary of the amendment.

1004
Voting on Amendments to Articles by Voting Groups TC "1004
Voting on Amendments to Articles by Voting Groups" \f C \l "2" 
Unless otherwise provided by the Act or the Articles of Incorporation, the members of a class who are entitled to vote may do so as a separate voting group if the amendment would:

· affect the rights
 of that class as to voting, dissolution, redemption, or transfer of memberships in a manner different than the amendment would affect another class;

· change the rights of that class as to voting, dissolution, redemption, or transfer by changing the rights of another class;

· increase or decrease the number of memberships authorized for that class;

· increase the number of memberships authorized for another class;

· effect an exchange, reclassification, or termination of the memberships of that class; or

· authorize a new class of memberships.

If a class is to be divided into two or more classes as a result of the amendment, the amendment must be approved by the members of each class that would be created by the amendment.

1005
Articles of Amendment to Articles of Incorporation TC "1005
Articles of Amendment to Articles of Incorporation" \f C \l "2" 
A nonprofit corporation amending its Articles must file with the Division Articles of Amendment which contain:

· the name of the nonprofit corporation;

· the text of each amendment adopted;

· the date of each amendment’s adoption;

· if the amendment was adopted by the board of directors or incorporators without member action, a statement to that effect and that (1) the corporation has no members or (2) member action was not required;

· if the amendment was adopted by members, a statement that the number of votes cast for the amendment by the members or by the voting groups was sufficient for approval; and

· if the amendment was approved by some persons other than the members,
 the board of directors, or the incorporators, a statement that this approval was obtained.

1006
Restated Articles of Incorporation TC "1006
Restated Articles of Incorporation" \f C \l "2" 
The board of directors may restate the Articles of Incorporation at any time with or without member action.  The incorporators of the corporation may restate the Articles of Incorporation at any time if the corporation has no members and no directors have been chosen.  The restatement may include amendments to the Articles of Incorporation, but the amendments must have been duly approved.

If the board of directors submits a restatement for member action, the corporation must give notice of the members’ meeting at which the restatement will be voted upon to each member entitled to vote.
  This notice must state that the purpose, or one of the purposes, of the meeting is to consider the restatement and contain a copy of the restatement that identifies any amendment it would make in the Articles of Incorporation.

A nonprofit corporation restating its Articles must file with the Division Articles of Restatement which set forth:

· the name of the nonprofit corporation;

· the text of the restated Articles of Incorporation;

· if the restatement contains an amendment to the Articles that was adopted by the members, the information required by UCA § 16-6a-1005(5);
 and

· 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.

The Restated Articles of Incorporation supersede the original Articles of Incorporation and all prior amendments upon filing by the Division or at a later effective date.

1007
Amendment of Articles Pursuant to Reorganization TC "1007
Amendment of Articles Pursuant to Reorganization" \f C \l "2" 
Articles of Incorporation may be amended to carry out a plan of reorganization ordered by a court of competent jurisdiction without action by the board of directors or members.  For such an amendment to be made, one or more individuals designated by the court must file with the Division Articles of Amendment setting forth:

· the name of the nonprofit corporation;

· the text of each amendment approved by the court;

· the date of the court’s order approving the Articles of Amendment;

· the title of the reorganization proceeding in which the order was entered; and

· a statement that the court had jurisdiction under a specified statute.

The above does not apply after entry of a final decree in the reorganization proceeding.

1008
Conversion to a Corporation TC "1008
Conversion to a Corporation" \f C \l "2" 
A Utah nonprofit corporation may convert to a corporation subject to the Utah Revised Business Corporation Act, UCA § 16-10a et seq., by filing an amendment of its Articles of Incorporation with the Division.  The Utah nonprofit corporation becomes a corporation on the date of filing such an amendment.  The amendment of the Articles of Incorporation to convert to a corporation shall:

· revise the statement of purpose;

· delete (1) the authorization for members and (2) any other provisions relating to memberships;

· authorize shares, stating the number of shares and including the information required by UCA § 16-10a-601 with respect to each class of authorized shares;

· make other changes as may be necessary or desired; and

· if the corporation has members, provide for: (1) the cancellation of the memberships; or (2) the conversion of memberships to shares of the corporation.

If the nonprofit corporation has any voting members, an amendment to convert to a corporation must be approved by all of the members regardless of any limitations on the members’ voting rights.

1009
Effect of Amendment of Articles of Incorporation TC "1009
Effect of Amendment of Articles of Incorporation" \f C \l "2" 
An amendment to the Articles of Incorporation does not affect:

· an existing right of persons other than members;

· a cause of action existing against or in favor of the nonprofit corporation; or

· a proceeding to which the nonprofit corporation is a party.

An amendment changing a nonprofit corporation’s name does not abate a proceeding brought by or against a nonprofit corporation in its former corporate name.

1010
Amendment of Bylaws by Board of Directors or Members TC "1010
Amendment of Bylaws by Board of Directors or Members" \f C \l "2" 
The board of directors may amend the bylaws at any time unless prohibited by the Articles of Incorporation or bylaws, or unless it would result in a change of the right of a membership class as to voting, dissolution, redemption, or transfer by changing the rights of another class.  Members may amend the bylaws even though the bylaws may be amended by the board of directors.  Member amendment must follow the same procedures in UCA §§ 16-6a-1003, 1004 (supra Sections 1003, 1004.

1011
Bylaw Changing Quorum or Voting Requirement for Members TC "1011
Bylaw Changing Quorum or Voting Requirement for Members" \f C \l "2" 
If authorized by the Articles of Incorporation, the members may adopt, amend, or repeal bylaws that fix a greater quorum or voting requirement than that required by the Act.  Bylaws fixing a greater quorum or voting requirement for members may not be amended by the board of directors.

1012
Bylaw Changing Quorum or Voting Requirement for Directors TC "1012
Bylaw Changing Quorum or Voting Requirement for Directors" \f C \l "2" 
Bylaws fixing a greater quorum or voting requirement for the board of directors may be amended (1) only by the members (if adopted by the members) or (2) by the members or the board of directors (if adopted by the board of directors).  Bylaws adopted or amended by members which fix greater quorum or voting requirements for the board of directors may provide that the bylaws be amended only by a vote of the members or the board of directors.  Action by the board of directors to adopt or amend bylaws that change these requirements shall meet the greater of the quorum and voting requirement for taking the action (1) then in effect or (2) proposed to be adopted.

1013
Approval by Third Persons TC "1013
Approval by Third Persons" \f C \l "2" 
The Articles of Incorporation may require that an amendment to the Articles or bylaws be approved in writing by a specified person(s) other than the board of directors.  Such a provision may only be amended with the written approval of the person(s) so specified.

1014
Amendment Terminating Members or Memberships TC "1014
Amendment Terminating Members or Memberships" \f C \l "2" 
If an amendment to the Articles of Incorporation or bylaws could (1) terminate all members or any class of members, or (2) redeem or cancel all memberships or any class of memberships, the board of directors must give notice of the general nature of the amendment to the members.

11.
Merger TC "11.
Merger" \f C \l "1" 
Overview:  Nonprofit corporations may merge into other nonprofit corporations.  For the merger to occur, the board of directors must adopt a Plan of Merger which must be duly approved.  After the Plan is approved, the surviving corporation must file Articles of Merger with the Division.  Once the merger takes effect, the surviving corporation becomes the sole corporate existence.

1101
Merger TC "1101
Merger" \f C \l "2" 
Nonprofit corporations may merge into other nonprofit corporations if (1) the board of directors of each corporation adopts a Plan of Merger, and (2) the members of the corporation who are entitled to vote duly approve the Plan of Merger.  The Plan of Merger must contain:

· the name of each nonprofit corporation planning to merge;

· the name of the surviving corporation into which each corporation plans to merge;

· the terms and conditions of the merger;

· the manner of converting in whole or part the memberships of each nonprofit corporation, if any, into memberships, obligations, or other interests of (1) the surviving corporation, (2) any other entity, or (3) into money or other property; and

· any amendments to the Articles of Incorporation of the surviving nonprofit corporation to be effected by the merger.

The Plan of Merger may contain other provisions relating to the merger.

1102
Action on Plan of Merger TC "1102
Action on Plan of Merger" \f C \l "2" 
After the board of directors of each nonprofit corporation that is a party to the merger adopts the Plan of Merger, it shall submit the plan to its members, if they are entitled to vote, for approval.

If the corporation has members entitled to vote on the Plan of Merger, the plan will be approved if:

· the board of directors recommends the Plan of Merger, or the board determines that because of a conflict of interest or other circumstances, it should make no such recommendation and communicates this fact to the members, and

· the members entitled to vote duly approve the plan.

The corporation must give notice to each member entitled to vote on the Plan of Merger of the members’ meeting at which the plan will be voted on.

After the Plan of Merger has been adopted, the board of directors of each nonprofit corporation must submit the plan for written approval by any person(s) whose approval is required by the Articles of Incorporation and as required for an amendment to the Articles of Incorporation or bylaws by a third person, if applicable.

If the corporation has no members entitled to vote on a merger, the merger is approved and adopted by a majority of the directors in office at the time the Plan of Merger is considered by the directors.  The corporation must give notice of any meeting at which this approval is to be obtained.

The board of directors may condition the effectiveness of the Plan of Merger on any basis.

1103
Articles of Merger TC "1103
Articles of Merger" \f C \l "2" 
After the Plan of Merger is approved, the surviving nonprofit corporation must file Articles of Merger with the Division setting forth:

· the Plan of Merger;

· if member approval was not required, (1) a statement to that effect, and (2) a statement that the plan was approved by a sufficient vote of the board of directors;

· if approval of the members was required, a statement that the number of votes was sufficient for approval by each voting group; and

· if approval of the plan by some person(s) other than the members or board of directors is required, a statement that the approval was obtained.

Each party to the merger must execute the Articles of Merger.

The merger is effective upon the effective date stated in the Articles of Merger, which may not be prior to the date the articles are filed.

1104
Effect of Merger TC "1104
Effect of Merger" \f C \l "2" 
Once a merger takes effect:

· each nonprofit corporation party to the merger merges into the surviving corporation, with all but the surviving corporation’s separate existence ceasing;

· the title to all real estate and other property is transferred to the surviving corporation without impairment;

· the surviving corporation has all the liabilities of each corporation party to the merger;

· a proceeding pending by or against any party to the merger continues as if the merger did not occur, or the surviving corporation may be substituted in the proceeding for the corporation whose existence ceased;

· the Articles of Incorporation of the surviving corporation are amended to the extent provided in the Plan of Merger; and

· the memberships of each corporation party to the merger are converted into memberships or other interests of the surviving corporation.

1105
Merger with Foreign Nonprofit Corporations TC "1105
Merger with Foreign Nonprofit Corporations" \f C \l "2" 
Domestic nonprofit corporations may merge with foreign nonprofit corporations if:

· the merger is permitted by the law of the jurisdiction where each foreign corporation is incorporated;

· each foreign corporation complies with this law;

· if the foreign corporation is the surviving corporation, the foreign corporation (1) files Articles of Merger,
 (2) and additionally provides the address of its principal office; and

· each domestic corporation complies with the statutory merger requirements.

Once the merger takes effect, the surviving foreign nonprofit corporation must (1) maintain a registered agent or (2) be considered to have authorized service of process on it by mail to its principal office as set forth in the Articles of Merger, or as last changed in a notice delivered to the Division.
  The surviving foreign corporation must also comply with the Act if it conducts business in Utah.

12.
Sale of Property TC "12.
Sale of Property" \f C \l "1" 
Overview:  Generally speaking, a nonprofit corporation may sell or otherwise dispose of its property in the regular course of business subject only to board of director approval.  If the sale is not in the regular course of business, special procedures apply.

1201
Sale of Property TC "1201
Sale of Property" \f C \l "2" 
Unless provided otherwise by the bylaws, a nonprofit corporation may (subject to board of director authorization):

· sell, lease, exchange, or otherwise dispose of all, or substantially all,
 of its property in the regular course of business, or

· mortgage, pledge, dedicate to the repayment of indebtedness, or otherwise encumber all of its property whether or not in the regular course of business.

1202
Sale of Property Other Than in Regular Course of Activities TC "1202
Sale of Property Other Than in Regular Course of Activities" \f C \l "2" 
A nonprofit corporation may sell, lease, exchange, or otherwise dispose of all of its property other than in the regular course of business if the:

· board of directors proposes the transaction, and

· members entitled to vote approve the transaction.

All such transactions, including in connection with dissolution of the corporation, but other than pursuant to a court order, are subject to this requirement.

A nonprofit corporation may vote or consent
 to a sale, lease, exchange, or other disposition of all the property of another entity that the nonprofit corporation controls if:

· the nonprofit corporation is entitled to vote or consent; and 

· the property interests held by the nonprofit corporation constitute all of the property of the nonprofit corporation.

For the members to approve the transaction or consent,

· the board of directors must recommend the transaction or consent to the members, or, if the board determines that because of a conflict of interest it should make no such recommendation, it must communicate this fact to the members, and

· the members entitled to vote approve the transaction or consent.

The nonprofit corporation must give members proper notice of the members' meeting at which the transaction or consent will be voted upon.
  The transaction or consent must be approved by the votes required by UCA §§ 16-6a-714, 715  (supra Section 714) unless a greater vote is required by the Act, the Articles of Incorporation, the Bylaws adopted by members, or the board of directors.

Transactions which constitute a distribution are governed by Part 13 (infra Section 13) and not by this Section.

13.
Distributions TC "13.
Distributions" \f C \l "1" 
Overview:  A nonprofit corporation may generally not make distributions, as that term is defined in UCA § 16‑6a‑17(a).

1301, 1302
Distributions TC "1301, 1302
Distributions" \f C \l "2" 
In general, a nonprofit corporation may not make distributions.  The exceptions to this are:

· making distributions of income or assets to a member that is a nonprofit corporation;

· paying reasonable compensation to members, directors, or officers for services rendered;

· if the corporation is a cooperative nonprofit corporation, making distributions consistent with its purposes; and

· conferring benefits upon its members in conformity with its purposes.

Additionally, a nonprofit corporation may make distributions upon dissolution in conformity with the Act.

14.
Dissolution TC "14.
Dissolution" \f C \l "1" 
Overview:  A nonprofit corporation may dissolve itself by appropriate action taken by the board of directors.  A corporation doing this must comply with statutory provisions governing notification of creditors.  A nonprofit corporation may also be dissolved by the Division if the corporation does not comply with statutory requirements, such as payment of taxes or maintaining a registered agent, or if it fraudulently obtained its Articles of Incorporation.

1401
Dissolution by Incorporators or Directors if No Members TC "1401
Dissolution by Incorporators or Directors if No Members" \f C \l "2" 
If a nonprofit corporation has no members, a majority of its directors, or, if it has no directors, a majority of its incorporators, may authorize the dissolution of the company.  In approving the dissolution, the directors or incorporators must adopt of Plan of Dissolution indicating to whom the corporation’s assets will be distributed after paying off all creditors.

1402
Dissolution by Directors and Members TC "1402
Dissolution by Directors and Members" \f C \l "2" 
If a nonprofit corporation has members, dissolution of the corporation may be authorized as follows:

· the board of directors must adopt a proposal to dissolve;

· the board must then (1) recommend the proposal to the members, or (2) determine that because of a conflict of interest it should not make such a recommendation, and communicate this fact to the members; and

· the members entitled to vote must approve the proposal.

The board of directors may condition the effectiveness of the dissolution, and the members may condition their approval of the dissolution, on any basis.

The corporation must give notice to each member entitled to vote of the members’ meeting at which the proposal to dissolve will be voted on.  This notice must:

· state that the purpose, or one of the purposes, of the meeting is to consider the proposal to dissolve the corporation; and

· contain or be accompanied by a copy or a summary of the proposal.

1403
Articles of Dissolution TC "1403
Articles of Dissolution" \f C \l "2" 
After dissolution has been authorized, the nonprofit corporation may dissolve by filing Articles of Dissolution with the Division which set forth:

· the name of the nonprofit corporation;

· the address of the corporation’s principal office, or, if a principal office will not be maintained, a statement to that effect and the address to which service of process may be mailed;

· the date dissolution was authorized;

· if dissolution was authorized by the directors or incorporators, a statement to that effect;

· if dissolution was approved by the members, a statement that the number of votes cast for the proposal to dissolve was sufficient for approval; and

· any additional information required by the Division.

The corporation is dissolved upon the effective date of its Articles of Dissolution.  A nonprofit corporation which dissolves upon the expiration of the period of duration stated in its Articles of Incorporation does not need to file Articles of Dissolution.

1404
Revocation of Dissolution TC "1404
Revocation of Dissolution" \f C \l "2" 
A nonprofit corporation may revoke its dissolution within 120 days after the effective date of the dissolution.  Revocation of dissolution is generally authorized in the same manner as the dissolution was authorized.
  After authorization, the corporation may revoke the dissolution by filing with the Division within 120 days after the effective date of dissolution (1) Articles of Revocation of Dissolution and (2) a copy of its Articles of Dissolution.

The Articles of Dissolution must contain:

· the name of the nonprofit corporation;

· the effective date of the dissolution that was revoked;

· the date that the revocation of dissolution was authorized;

· if the revocation of dissolution was authorized by the directors or incorporators, a statement to that effect; 

· if the directors revoked a dissolution approved by the members under UCA § 16‑6a‑1404(2)(b), a statement that the revocation was permitted pursuant to that approval; and

· if the revocation of dissolution was approved by the members, a statement that the number of votes cast was sufficient for approval.

Revocation of dissolution is effective at the date and time of filing of the Articles of Revocation of Dissolution with the Division.  Once the revocation becomes effective, it relates back to the effective date of the dissolution and the corporation may carry on its activities as if dissolution had never occurred.

1405
Effect of dissolution TC "1405
Effect of dissolution" \f C \l "2" 
A dissolved nonprofit corporation continues its corporate existence but may not carry on any activities except as is appropriate to wind up and liquidate its affairs.  See UCA § 16-6a-1405(2) for details on distributing nonprofit corporate assets upon dissolution.  Dissolution does not change fundamental requirements for nonprofit corporations operating under the Act, such as director standards of conduct, voting and quorum requirements, provisions for amending bylaws or Articles of Incorporation, etc.

1406
Disposing of Claims by Notification TC "1406
Disposing of Claims by Notification" \f C \l "2" 
A dissolved nonprofit corporation may dispose of the known claims
 against it by doing the following.  The corporation may give written notice of the dissolution to known claimants at any time after the effective date of the dissolution. This written notice must:

· describe the information that must be included in a claim;

· provide an address to which a claim against the corporation should be sent;

· state the deadline by which the corporation must receive a claim (no sooner than 120 days after the effective date of the notice); and

· state that unless sooner barred by another state statute, a claim will be barred if not received by this deadline.

A claim against the dissolved corporation is barred if:

· a claimant was given proper notice as described above and the claim was not received by the corporation prior to the stated deadline; or

· the dissolved corporation delivers a written notice of rejection to the claimant within 90 days after receiving the claim and the claimant does not enforce the claim within 90 days after the effective date of the rejection notice.

If the nonprofit corporation does not reject a claim within 90 days after having received it, it is considered to be accepted.  If the dissolved corporation does not give the proper notice, this section does not apply.

1407
Disposing of Claims by Publication TC "1407
Disposing of Claims by Publication" \f C \l "2" 
A dissolved nonprofit corporation may publish notice of its dissolution and request that claimants present their claims
 in accordance with the notice.  Such a notice must:

· be published once in newspaper of general circulation in the applicable county;

· describe the information to be included in a claim;

· provide an address to which a claim should be sent;

· state that unless sooner barred, a claim will be barred if an action to enforce the claim is not commenced within three years of publication of the notice.

If such a notice is duly published, the claim of any claimant is barred unless an action to enforce the claim is brought within three years of publication of the notice.

1408
Enforcement of Claims Against Dissolved Nonprofit Corporation TC "1408
Enforcement of Claims Against Dissolved Nonprofit Corporation" \f C \l "2" 
A claim may be enforced against the dissolved nonprofit corporation to the extent of its undistributed assets, and, if assets have been distributed in liquidation, against any person other than creditors to whom the corporation distributed its property.  A distributee’s total liability may not exceed the total value of assets distributed to him by the corporation.  A distributee required to return any portion of the value of assets received by him is entitled to contribution from all other distributees.

1409
Service on Dissolved Nonprofit Corporation TC "1409
Service on Dissolved Nonprofit Corporation" \f C \l "2" 
A dissolved nonprofit corporation must maintain a registered agent to accept service of process on its behalf; otherwise it will be considered to have authorized service of process on it by registered mail.

1410
Grounds for Administrative Dissolution TC "1410
Grounds for Administrative Dissolution" \f C \l "2" 
The Division may commence a proceeding for administrative dissolution of a nonprofit corporation if the corporation:

· does not pay taxes, fees, or penalties when due;

· does not deliver its annual report when due;

· is without a registered agent or office;

· does not give notice of changes to its registered agent or office; or

· expires according to the period of duration stated in its Articles of Incorporation.

1411
Procedure For and Effect of Administrative Dissolution TC "1411
Procedure For and Effect of Administrative Dissolution" \f C \l "2" 
If the Division determines that grounds exist to dissolve a nonprofit corporation, the Division will mail a written notice of this determination to the corporation.  If the nonprofit corporation does not correct each ground for dissolution within 60 days after this notice is mailed, the Division will dissolve the corporation.
  A nonprofit corporation so dissolved continues its corporate existence but may not carry on any activities except as necessary to wind-up and liquidate its affairs and to give notice to claimants.  During this period of time the Division acts as the dissolved nonprofit corporation’s agent for service of process.  If the corporation is later reinstated
 business conducted by the corporation during a period of administrative dissolution is unaffected by the dissolution.

1412
Reinstatement After Administrative Dissolution TC "1412
Reinstatement After Administrative Dissolution" \f C \l "2" 
A nonprofit corporation which has been administratively dissolved may apply for reinstatement within two years after the effective date of dissolution.  This application must be made in writing to the Division.
  The Division will revoke the dissolution if it determines that the information contained in the application is complete and correct.  If applicable, the reinstatement is retroactive to the effective date of the administrative dissolution and the corporation may carry on business as if the dissolution had never occurred.
  If the application for reinstatement is denied, the nonprofit corporation or its representative may appeal the denial to the executive director.

1414
Judicial Dissolution TC "1414
Judicial Dissolution" \f C \l "2" 
A nonprofit corporation may be dissolved in a proceeding by the Attorney General or Division director if it is determined that the corporation obtained its Articles by fraud or if it has continued to exceed or abuse its authority.  The corporation may also be dissolved in a proceeding by a member or director in certain cases of deadlock, illegality, or misapplication of corporate assets.  Lastly, in certain cases, the corporation may be dissolved in a proceeding by a creditor.

1416
Receivership or Custodianship TC "1416
Receivership or Custodianship" \f C \l "2" 
In a judicial proceeding to dissolve a nonprofit corporation, a court may appoint receivers or custodians to wind up and liquidate or manage the affairs of the corporation.
  Before these appointments can be made, the court must hold a hearing after giving proper notice.
  A custodian may exercise all of the powers of the nonprofit corporation to the extent necessary to manage its affairs in the best interests of its members and creditors.  If doing so is in the best interest of the corporation, its members, and creditors, the court may redesignate the receiver as a custodian, and the custodian as a receiver.  Periodically the court may order compensation paid and expenses reimbursed to the receiver or custodian from the assets of the corporation.

1417
Decree of Dissolution TC "1417
Decree of Dissolution" \f C \l "2" 
If, after a hearing, a court determines that there are grounds for judicial dissolution of a nonprofit corporation it may enter a decree (1) dissolving the corporation and (2) specifying the effective date of the dissolution.  After entering this decree the court will direct the winding up of the corporation’s affairs according to UCA § 16-6a-1405 (supra Section 1405) and the giving of notice to the corporation’s registered agent, the Division, and claimants.  This order may be appealed as in other civil proceedings.

1419
Deposit with State Treasurer TC "1419
Deposit with State Treasurer" \f C \l "2" 
Assets of a dissolved nonprofit corporation which should be transferred to a creditor, claimant, or member of the corporation must be reduced to cash and deposited with the state treasurer if the person cannot be found or is legally incompetent to receive the assets.

15.
Foreign Nonprofit Corporations TC "15.
Foreign Nonprofit Corporations" \f C \l "1" 
Overview:  A foreign nonprofit corporation must apply with the Division for authority to conduct affairs in Utah.  A foreign nonprofit corporation which conducts affairs in Utah without the proper authority to do so will be subject to various legal and monetary penalties.  The Division may revoke this authority under certain circumstances.  The foreign nonprofit corporation may become domesticated by filing with the Division.

1501
Authority to Conduct Affairs in Utah TC "1501
Authority to Conduct Affairs in Utah" \f C \l "2" 
A foreign nonprofit corporation must file an Application for Authority to Conduct Affairs with the Division in order to conduct affairs in Utah.
  Many activities are not considered to be “conducting affairs” within the meaning of the Act, such as participation in legal proceedings or disputes, holding meetings, and maintaining bank accounts, to name a few.
  The Act does not positively define “conducting affairs.”

1502
Consequences of Conducting Affairs Without Authority TC "1502
Consequences of Conducting Affairs Without Authority" \f C \l "2" 
Foreign nonprofit corporations conducting affairs in Utah without the proper authority may not maintain proceedings in any court in the state.
  Such foreign corporations are liable for (1) all fees which would have been paid had the corporation been properly authorized to conduct affairs and (2) penalties imposed for failure to pay these fees at the proper time.  These amounts must be paid before authority will be granted.
  

Additionally, a foreign corporation, along with its officers and agents, which conducts affairs without the proper authority to do so is subject to civil penalties.
  Notwithstanding this, the failure of a foreign nonprofit corporation to have authority to conduct affairs does not (1) impair the validity of its corporate acts or (2) prevent it from defending any proceedings in the state.

1503
Application for Authority to Conduct Affairs TC "1503
Application for Authority to Conduct Affairs" \f C \l "2" 
A foreign nonprofit corporation applies for authority to conduct affairs by filing with the Division an Application for Authority to Conduct Affairs.  The Application must contain:

· the nonprofit corporation’s corporate name, or assumed name;

· the name of the state or county in which it is incorporated;

· its date of incorporation;

· its period of duration;

· the street address of its principal office;

· the address of its registered office;

· the name of its registered agent at the registered office;

· the names and business addresses of its current directors and officers;

· the date it commenced or expects to commence conducting affairs in Utah; and

· any additional information required by the Division.

The Application must be accompanied by an authenticated copy of its Certificate of Existence (or similar document) dated within 90 days before the Application is filed.  The Application must also include written consent to appointment by its registered agent.

If the foreign corporation changes its corporate name, assumed corporate name, period of duration, or the state or country of incorporation, it must file an amended Application.

Proper filing of the Application authorizes the foreign nonprofit corporation to conduct affairs in Utah.  A duly authorized corporation has the same rights and privileges as a domestic nonprofit corporation, and is subject to the same duties, restrictions, penalties and liabilities imposed on domestic nonprofit corporation.

1506
Corporate Name of Foreign Nonprofit Corporation TC "1506
Corporate Name of Foreign Nonprofit Corporation" \f C \l "2" 
In general, if the corporate name of a foreign nonprofit corporation does not comply with the Act’s requirements for corporate names (set forth in supra Section 4.01), it must establish an assumed name in order to obtain authority to conduct affairs.  If the corporate name does not meet the Act’s requirements because it is indistinguishable from other business entities authorized to conduct business in Utah, the foreign corporation may use its name if it delivers to the Division:

· a written consent to the foreign corporation’s use of the name, given and signed by the other person authorized to use the name and a written undertaking by the other person to change its name; or

· a certified copy of a final judgment of a court which establishes the prior right of the foreign corporation to use the name in the state.

A foreign corporation may also use the name of another domestic or foreign corporation used in the state if:

· the other corporation is incorporated or authorized to conduct affairs in Utah; and 

· the foreign corporation has merged with the other corporation or has been formed by reorganization of the other corporation.

If a foreign corporation authorized to conduct affairs in Utah changes its name to one which does not satisfy the Act’s requirements, the foreign corporation:

· may not conduct affairs in the state under the changed name;

· must use an assumed corporate name; and

· must deliver to the Division an Amended Application for Authority to Conduct Affairs.

1507
Registered Name of Foreign Nonprofit Corporation TC "1507
Registered Name of Foreign Nonprofit Corporation" \f C \l "2" 
A foreign nonprofit corporation may register its corporate name if the name would be available for use by a domestic nonprofit corporation.
  To register its name, the foreign corporation must deliver to the Division an Application for Registration setting forth:

· its corporate name;

· the name to be registered;

· the state or country and date of incorporation; and

· a brief description of the nature of its business.

The Application must be accompanied by a Certificate of Existence (or similar document).

The name is registered upon the effective date of the Application and is initially effective for one year.  The registration may be renewed for additional one-year periods by filing a Renewal Application for Registration.
  Once its name is registered, the foreign corporation may apply for authority to conduct affairs in the state using the registered name.

The foreign corporation may assign the registration
 to another foreign nonprofit corporation, and may terminate the registration at any time.

1508
Registered Office and Agent of Foreign Nonprofit Corporation TC "1508
Registered Office and Agent of Foreign Nonprofit Corporation" \f C \l "2" 
Foreign nonprofit corporations authorized to conduct affairs in Utah must continuously maintain a registered office and agent in the state.
  The foreign nonprofit corporation may not serve as its own registered agent.

Foreign corporations may change their registered office or agent by delivering to the Division a Statement of Change setting forth:

· its corporate name (and assumed name, if any);

· the street address of its current registered office;

· the street address of the new registered office (if it is to be changed);

· the name of its current registered agent;

· the name of the new registered agent accompanied by the agent’s written consent (if the agent is to be changed); and

· a statement that the street addresses of its registered office and the business office of its registered agent will be identical after the change.

The registered agent of a foreign nonprofit corporation may resign the appointment by delivering a Statement of Resignation to the Division which shall:

· be signed by the resigning registered agent;

· be accompanied by two exact copies of the Statement of Resignation; and

· include a declaration that notice of the resignation has been given to the foreign nonprofit corporation.

The agency appointment terminates 31 days after the filing date of the Statement of Resignation.

1511
Service on a Foreign Nonprofit Corporation TC "1511
Service on a Foreign Nonprofit Corporation" \f C \l "2" 
A foreign nonprofit corporation’s registered agent is the corporation’s agent for service of process, notice, or demand.  If the corporation has no registered agent, or if the agent cannot be served, the corporation may be served by registered or certified mail, return receipt requested, at the corporation’s principal office.
  Foreign nonprofit corporations may be served in other means not prescribed in the Act.

1512
Merger of Foreign Nonprofit Corporations TC "1512
Merger of Foreign Nonprofit Corporations" \f C \l "2" 
If two or more foreign nonprofit corporations authorized to conduct affairs in Utah are parties to a statutory merger authorized by a foreign jurisdiction, the surviving nonprofit corporation must file with the Division a Certificate of Fact of Merger certified by the appropriate officer of the foreign jurisdiction.  A foreign corporation involved in such a merger does not need to apply for a new or amended Certificate of Authority unless the name of the surviving nonprofit corporation is changed by the merger.

1513
Withdrawal of Foreign Nonprofit Corporation TC "1513
Withdrawal of Foreign Nonprofit Corporation" \f C \l "2" 
A foreign nonprofit corporation authorized to conduct affairs in Utah may not withdraw from the state until an Application for Withdrawal has been filed by the Division.  The corporation may apply for withdrawal by filing an Application for Withdrawal with the Division setting forth:

· its corporate name (and assumed name, if any);

· the state or country under whose law it is incorporated;

· the address of its principal office, or if such an office is not to be maintained, a statement to that effect;

· the address to which service of process may be mailed (if different from the principal office, or if no such office will be maintained);

· that the foreign nonprofit corporation is not conducting affairs in the state;

· that it surrenders its authority to conduct affairs in the state;

· whether its registered agent will continue to be authorized to accept service on its behalf; and

· any additional information deemed necessary by the Division.

The Division will not file the Application until all outstanding fees and state tax obligations have been paid and the Division receives a certification from the state tax commission reciting that all taxes owed by the corporation have been paid.

1514
Service on a Withdrawn Foreign Nonprofit Corporation TC "1514
Service on a Withdrawn Foreign Nonprofit Corporation" \f C \l "2" 
A foreign nonprofit corporation which has withdrawn from the state must:

· maintain a registered agent in the state to accept service on its behalf based on a cause of action arising during the time it was authorized to conduct affairs in the state;
 or

· be considered to have authorized service on it by registered or certified mail, return receipt requested.

Foreign nonprofit corporations which have withdrawn may be served in other means not prescribed in the Act.

1515-1517
Revocation TC "1515-1517
Revocation" \f C \l "2" 
A.
Grounds for Revocation

The Division may commence a proceeding to revoke the authority of a foreign nonprofit corporation to conduct affairs in Utah if:

· the corporation does not deliver its annual report to the Division when due;

· the corporation does not pay taxes, fees, or penalties imposed by the laws of the state when due;

· the corporation is without a registered agent or office in the state;

· the corporation does not inform the Division that (1) its registered agent has changed or resigned, or (2) its registered office has changed or been discontinued;

· an incorporator, director, officer, or agent of the corporation signs a document knowing it is false in a material respect with intent to file it with the Division; or

· the Division receives an authenticated certificate from the jurisdiction in which the corporation is incorporated stating that it has dissolved or disappeared as a result of merger.

B.
Procedure for and Effect of Revocation

If the Division determines that one or more grounds for revocation exist, it will mail written notice of this determination to the foreign nonprofit corporation.  If the corporation does not correct each ground or demonstrate that the ground does not exist, within 60 days after notice is mailed, the Division will revoke the corporation’s authority to conduct affairs in the state.  Once the corporation’s authority is revoked, the Division will mail written notice of this fact to the corporation and to its last registered agent, or officer of the corporation if there is no registered agent of record.  The corporation’s authority to conduct affairs ceases on the date shown on the Division’s certificate revoking the authority.

Revocation of the corporation’s authority does not terminate the authority of the corporation’s registered agent, but additionally gives the Division authority to act as the corporation’s agent for service of process in any proceeding based on a cause of action arising during the time the corporation conducted affairs or was authorized to conduct affairs in the state.  In this instance, service on the Division is deemed service on the corporation.

C.
Appeal from Revocation

If the Division revokes the foreign nonprofit corporation’s authority to conduct affairs in the state, the foreign corporation or its representative may appeal the revocation to the Executive Director.

1518
Domestication of Foreign Nonprofit Corporation TC "1518
Domestication of Foreign Nonprofit Corporation" \f C \l "2" 
A foreign nonprofit corporation may become a domestic nonprofit corporation by filing Articles of Domestication with the Division.
  The Articles of Domestication must meet the requirements applicable to Articles of Incorporation,
 except that:

· the Articles of Domestication need not name, or be signed by, the incorporators of the foreign corporation; and

· any reference to the foreign corporation’s registered office, registered agent, or directors shall be to the registered agent and office in Utah and the directors in office at the time of the filing of the Articles of Domestication.

The Articles of Domestication must additionally set forth:

· the date on which and jurisdiction where the corporation was first incorporated;

· the name of the corporation immediately prior to the filing of the Articles of Domestication;

· any jurisdiction which constituted the corporation’s principal place of business
 immediately prior to the filing of the Articles of Domestication; and

· a statement that the Articles of Domestication were (1) adopted by the corporation’s board of directors, and (2) approved by its members, if any.

Once the Articles of Domestication are filed with the Division, the foreign nonprofit corporation will (1) become domesticated in Utah, (2) be subject to all provisions of the Act, and (3) continue as if it had been incorporated under the Act.  The existence of the newly domesticated corporation will be considered to have commenced on the date the foreign nonprofit corporation commenced its existence in the foreign jurisdiction.  The Articles of Domestication will become the corporation’s Articles of Incorporation.

16.
Records, Information, and Reports TC "16.
Records, Information, and Reports" \f C \l "1" 
Overview:  A nonprofit corporation is required to keep various records, including membership lists, board or member actions, accounting records, financial statements, and other relevant records.  The corporation must generally permit its members to view these records.  The corporation must also file an Annual Report with the Division setting forth basic information about the corporation.

1601
Corporate Records TC "1601
Corporate Records" \f C \l "2" 
A nonprofit corporation must keep as permanent records:

· minutes of all meetings of its members and board of directors;

· a record of all actions taken by members or board of directors without a meeting;

· a record of all actions taken by a committee of the board of directors in place of the board on behalf of the corporation; and

· a record of all waivers of notices of meetings of members, the board of directors, or any committee of the board of directors.

The nonprofit corporation must also keep appropriate accounting records.  The corporation or its agent must maintain a record of its members which permits preparation of a list of the name and address of all members in alphabetical order, by class, and which shows the number of votes each member is entitled to vote.  All records must be maintained in written form or in another form readily convertible into written form.

The nonprofit corporation must keep a copy of each of the following records at its principal office:

· its Articles of Incorporation;

· its Bylaws

· resolutions adopted by its board related to the characteristics
 of members or any class or category of members;

· the minutes of all members’ meetings for a period of three years;

· records of all member action taken without a meeting for a period of three years;

· all written communications to members as members for a period of three years;

· a list of the names and business or home addresses of its current directors and officers;

· a copy of its most recent annual report
 delivered to the Division; and

· all financial statements prepared for periods ending during the last three years that a member could have requested.

1602
Inspection of Records by Directors and Members TC "1602
Inspection of Records by Directors and Members" \f C \l "2" 
Directors or members are entitled to inspect and copy all records of the nonprofit corporation described above.  To exercise this right, the director or member must give the corporation written demand with at least five business days’ notice, and the inspection must take place at the corporation’s principal office during regular business hours.

A director or member may also inspect or copy any other records of the nonprofit corporation.  To exercise this right, the director or member must give the corporation written demand with at least five business days’ notice, and the inspection must take place at a reasonable location specified by the corporation during regular business hours.
  Additionally, demand must be made in good faith, for a proper purpose,
 and must describe with reasonable particularity the purpose and the records desired to be inspected.

These rights of inspection may not be abolished or limited by Articles of Incorporation or Bylaws.
  In general, the nonprofit corporation may impose a reasonable charge covering the costs of labor and material for copies of any documents provided.

1604
Court-Ordered Inspection of Corporate Records TC "1604
Court-Ordered Inspection of Corporate Records" \f C \l "2" 
Directors or members may petition the applicable court
 if (1) the nonprofit corporation refuses to allow them to exercise their inspection rights and (2) these rights were duly exercised.
  If the director or member is entitled to inspect or copy under UCA § 16-6a-1602(1), the court may summarily order the inspection or copying of the records demanded at the nonprofit corporation’s expense on an expedited basis. If the director or member is entitled to inspect or copy under UCA § 16-6a-1602(2) or (3), the court may summarily order the inspection or copying of the records demanded.

If the court orders inspection or copying of the records demanded, 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 to inspect or copy the records demanded, the court:

· shall order the nonprofit corporation to pay the director’s or member’s costs (including reasonable counsel fees) incurred to obtain the order; 

· may order the corporation to pay any damages incurred by the director or member;

· may order the corporation to pay inspection and copying expenses; and

· may grant any other remedy provided by law.

The court may impose reasonable restrictions on the use or distribution of the records obtained by court order.

1605
Limitations on Use of Membership List TC "1605
Limitations on Use of Membership List" \f C \l "2" 
Unless the board of directors consents, a membership list may not be obtained or used for any purpose unrelated to a member’s interest as a member.  In addition to this general prohibition, a membership list may not be (1) used to solicit money or property unless the money or property will be used solely to solicit member votes; (2) used for any commercial purpose; or (3) sold to or purchased by any person.

1606
Financial Statements TC "1606
Financial Statements" \f C \l "2" 
Upon written request by any member, a nonprofit corporation must mail to the member (1) its most recent annual financial statements, if any and (2) its most recently published financial statements, if any.  These should show in reasonable detail the assets, liabilities, and results of the corporation.

1607
Annual Report TC "1607
Annual Report" \f C \l "2" 
All nonprofit corporations must file with the Division an Annual Report setting forth:

· the nonprofit corporation's corporate name (and any assumed name for a foreign nonprofit corporation);

· the state or country under whose law it is incorporated;

· the street address of its registered office in the state;

· the name of its registered agent at this office;

· the street address of its principal office; and

· the names and addresses of its directors and principal officers.

Information in this report must be current as of the date the report is executed.

The Annual Report must be delivered annually to the Division no later than the end of the second calendar month following the calendar month in which the report form is mailed by the Division.
  If the report does not contain the required information, the Division will return it for correction.  Corrected reports must be filed within 30 days of the notice of rejection in order to be considered timely filed.

1609
Interrogatories by Division TC "1609
Interrogatories by Division" \f C \l "2" 
The Division may give interrogatories as reasonably necessary to determine whether a nonprofit corporation has complied with the requirements of the Act.  Such interrogatories may be directed to any nonprofit corporation subject to the Act or to any officer or director of such a corporation.  If directed to an individual, the interrogatories must be answered by the individual; if directed to the corporation, the interrogatories must be answered by the chair of the board of directors, all of its directors, one of its officers, or any other person authorized as the corporation's agent.
  All answers must be full and complete, and must be made in writing.  All interrogatories and answers which disclose a violation of the Act must be certified by the Division to the Attorney General, for such action as the Attorney General considers appropriate.

Interrogatories and their answers are not open to public inspection.  Failure to answer interrogatories truthfully and fully, by the deadline given, will result in a misdemeanor and, upon conviction, a fine.

17.
Transitional Provisions TC "17.
Transitional Provisions" \f C \l "1" 
Overview:  The Act will apply to most domestic and foreign nonprofit corporations in existence on April 30, 2001.

1701
Application to Existing Domestic Nonprofit Corporations TC "1701
Application to Existing Domestic Nonprofit Corporations" \f C \l "2" 
In general, the Act applies to the following:

· domestic nonprofit corporations in existence on April 30, 2001;

· mutual irrigation, canal, ditch, reservoir, and water companies and water users' associations organized and existing under the laws of Utah on April 30, 2001;

· corporations organized under UCA § 16-7 et seq. (corporations sole) for purposes of applying all provisions relating to merger or consolidation; and

· to actions taken by the directors, officers, and members of the entities described above after April 30, 2001.

Every existing domestic nonprofit corporation and foreign nonprofit corporation qualified to conduct affairs in Utah on April 30, 2001 must file an Annual Report with the Division setting forth the information prescribed by UCA § 16-6a-1607 (supra Section 1607).  This report must be filed at the time required prior to adoption of the Act and shall be filed annual thereafter as required by the Act.

1702
Application to Foreign Nonprofit Corporations TC "1702
Application to Foreign Nonprofit Corporations" \f C \l "2" 
Foreign nonprofit corporations authorized to conduct affairs in Utah on April 30, 2001 are subject to the Act but do not need to obtain a new Certificate of Authority.  A foreign nonprofit corporation qualified to do business in Utah under UCA § 16-8, et seq., is authorized to transact business in Utah subject to all the limitations, restrictions, liabilities, and duties prescribed in the Act.  The Act also applies to all foreign nonprofit corporations sole with respect to mergers and consolidations.

1703
Nonapplicability of Act TC "1703
Nonapplicability of Act" \f C \l "2" 
The Act does not apply to (1) corporations sole, except with respect to mergers and consolidations, and (2) domestic or foreign nonprofit corporations governed by UCA § 3-1, et seq. (general provisions relating to Agricultural Cooperative Associations).

1704
Savings Provisions TC "1704
Savings Provisions" \f C \l "2" 

A.
Reliance Provisions

The Act contains a number of provisions intended to clarify transition from the old to the new Act.  The new Act is intended as a complete substitute for the old Act, and the old Act will be repealed upon the effective date of the new Act.  Certain existing rights and obligations arising under the old Act will be preserved to avoid harm to members, directors or the public as the case might be.


B.
Unanimous Consent

The old Act allows action to be taken by the members outside of a meeting only upon the unanimous written consent of all members entitled to vote.  The new Act allows the members to take action by the written consent of fewer than all of the members.  See Section 707 and related commentary.  Section 1704(3) preserves current member expectations that members will not be able to take action outside of a meeting without the written consent of all members entitled to vote.  It does so by providing that nonprofit corporations in existence prior to the effective date of the new Act will continue to be subject to the unanimous written consent requirement until a resolution providing for Section 707 to become fully operative to that nonprofit corporation is approved either (i) at a meeting of members, by the vote of the same percentage of members of each voting group as would be required to include such resolution in an amendment to the articles of incorporation of such nonprofit corporation, or (ii) by a written consent signed by all of the members entitled to vote thereon.


C.
Indemnification

Indemnification for an act or omission of a director or officer, if the act or omission occurs prior to April 30, 2001, is governed by the old Act.

18.
Related Provisions TC "18.
Related Provisions" \f C \l "1" 
1801
Conversion to a Nonprofit Corporation TC "1801
Conversion to a Nonprofit Corporation" \f C \l "2" 
A corporation may convert to a nonprofit corporation subject to the Act by filing an amendment of its Articles of Incorporation.  This amendment must:

· revise the statement of purposes of the corporation;

· delete (1) the authorization for shares, and (2) any provision relating to authorized or issued shares;

· if any shares have been issued, provide for (1) the cancellation of issued shares, or (2) the conversion of shares to membership interests in the nonprofit corporation;
 and

· make other changes as may be necessary or desired.

The corporation will become a nonprofit corporation subject to the Act on the date the amendment is filed.

If such an amendment is included in a merger agreement, any provision for the cancellation or conversion of shares shall be set forth in the merger agreement and not in the amendment to the Articles of Incorporation.
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� Named in Utah Code Ann. (“UCA”) § 16�6a�101.


� UCA § 16-6a-104.


� See UCA § 16-6a-103 for specifics.


� UCA § 16-6a-105.


� UCA § 16�6a�106.


� UCA § 16-6a-107 .


� UCA § 16-6a-108.  See this section for more information on delayed effective times & dates.


� UCA § 16-6a-109.  See UCA § 16-6a-109(2) for specific requirements for Articles of Correction.


� UCA § 16-6a-110.


� UCA § 16-6a-111.


� See UCA § 16-6a-113(2) for contents of Certificate of Existence or Authorization.


� UCA § 16-6a-113.


� UCA § 16-6a-114.


� UCA § 16-6a-115.


� UCA § 16-6a-116.


� See UCA § 16-6a-117(1)(c) for information on the applicable district court under this section.


� See UCA § 16-6a-117(2) for specific notice requirements.


� UCA § 16-6a-117(3).


� UCA § 16-6a-117(4).


� UCA § 16-6a-117(5).  Note: Court-ordered meetings may also be held pursuant to UCA § 16-6a-703 (infra Section 7.03).


� UCA § 16-6a-118(1).


� Writings signed in an electronic medium must be signed by a digital signature in accordance with the Utah Digital Signature Act, UCA § 46-3-1, et seq.


� UCA § 16-6a-201.


� See UCA § 16-6a-202.


� It is sufficient to state that the purpose of the corporation is to engage in any lawful act for which a nonprofit corporation may be organized under the Act.  UCA § 16-6a-202(3)(a).  If such a statement is included, all lawful acts and activities shall be within the purposes of the nonprofit corporation, except for express limitations in the Act.  UCA § 16-6a-202(3)(b).  See also § 16-6a-301 (infra Section 301) for additional guidance on nonprofit corporate purposes.


� The registered agent must acknowledge his appointment by signing either the Articles of Incorporation or an acknowledgment attached to the articles.  UCA § 16-6a-202(6).


� Nonprofit corporations existing on April 30, 2001 with voting members whose articles do not specifically identify members as voting members do not need to amend their articles of incorporation to clarify that the members are voting members.  UCA § 16-6a-1704(5).


� UCA § 16-6a-202(2).


� UCA § 16-6a-202(4).


� UCA § 16-6a-202(5).


� UCA § 16-6a-203.  Delayed effective dates may be no longer than 90 days after the date the document is filed.  UCA § 16-6a-108(2)(f).  See § 16-6a-108(3) for procedures to revoke a document after filing but prior to its effective date.


� UCA § 16-6a-204.


� UCA § 16-6a-205. The organizational meeting must be at the call of a majority of the initial directors.


� UCA § 16-6a-205.


� UCA § 16-6a-205(2).  The written consent must describe the action taken and be signed by each incorporator.  Id.


� UCA § 16-6a-205(3).


� UCA § 16-6a-206.


� UCA § 16-6a-207.  See this section for specific details and requirements.


� UCA § 16-6a-301(1); see also UCA § 16-6a-202(3).


� UCA § 16-6a-301(2)(a).


� UCA § 16-6a-301(2)(b).


� See UCA § 16-6a-301(c).


� These powers include: the power to sue and be sued, complain and defend in its corporate name; have and use a corporate seal; make and amend bylaws, consistent with the Articles of Incorporation and Utah law; 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; sell, convey, mortgage, pledge, lease, exchange, and otherwise dispose of all or any part of its property and assets; purchase, receive, subscribe for, or otherwise acquire, own, hold, vote, use, sell, mortgage, lend, pledge, or otherwise dispose of, and deal in and with shares or other interests in, or obligation of, any other entity; 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; 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 a director or officer of the nonprofit corporation; be an agent, associate, fiduciary, manager, member, partner, promoter, or trustee of, or to hold an similar position with any entity; conduct its business, locate officers, and exercise the powers granted by the Act within or without the state; elect directors and appoint officers, employees, and agents of the nonprofit corporation, and define their duties and fix their compensation; pay compensation in a reasonable amount to its directors, officers, or members for services rendered, including payment of advances for expenses reasonably expected to be incurred and relocation expenses for directors, officers, and employees; 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 directors, officers, employees, or agents; make contributions to or for any person for (i) the public welfare; (ii) charitable religious, scientific, or education purposes; (iii) for other purposes that further the corporate interest; pursue any lawful activity that will aid governmental policy; make payments or do any other act, not inconsistent with law, that furthers the business and affairs of the nonprofit corporation; establish rules governing the conduct of the business and affairs of the nonprofit corporation in the event of an emergency; impose dues, assessments, admission fees, and transfer fees upon its members; establish conditions for members, admit members, and issue or transfer membership; carry on a business; indemnify current or former directors, officers, employees, fiduciaries, or agents as provided in the Act; limit the liability of its directors as provided in § 16-6a-823(1); cease its corporate activities and dissolve; and issue certificates or stock evidencing (i) membership in the nonprofit corporation or (ii) interests in water or other property rights.  UCA § 16-6a-302.


� An emergency exists if a quorum of the directors cannot readily be obtained because of a catastrophic event.  UCA § 16-6a-303(4).


� UCA § 16-6a-303(1).


� UCA § 16-6a-303(2).


� UCA § 16-6a-303(3).


� UCA § 16-6a-304.


� UCA § 16-6a-304(3).


� UCA § 16-6a-401.


� UCA § 16-6a-401(1)(d).


� UCA § 16-6a-401(1)(e), (f).


� See UCA § 16-6a-401(3).


� UCA § 16-6a-402.  See this section for specific requirements.


� Defined to mean Articles of Incorporation, Articles of Amendment to Articles of Incorporation, Restated Articles of Incorporation, or Articles of Merger.  UCA § 16-6a-402(3)(b)(i).


� UCA § 16-6a-402(3).


� UCA § 16-6a-403.


� See UCA § 16-6a-501  for specific requirements for registered agents.


� Id.


� UCA § 16-6a-502.


� The signed written consent may be on the statement of change or in a document accompanying the statement.  UCA § 16-6a-502(1)(b).


� UCA § 16-6a-502(2).


� UCA § 16-6a-503.


� UCA § 16-6a-601.


� UCA § 16-6a-602, 605 


� UCA § 16-6a-603 


� UCA § 16-6a-604 


� UCA § 16-6a-606.


� UCA § 16-6a-607.


� UCA § 16-6a-608.


� UCA § 16-6a-609; see UCA § 16-6a-609(2) for a detailed definition of “fair and reasonable” for purposes of this section.


� See UCA § 16-6a-610.


� UCA § 16-6a-611.


� UCA § 16-6a-612.


� UCA § 16-6a-612(4).


� UCA § 16-6a-612(6).


� UCA § 16-6a-613.  See this section for the scope of possible bylaw provisions.


� UCA § 16-6a-701.


� UCA § 16-6a-702.


� UCA § 16-6a-703.


� UCA § 16-6a-703(2).


� UCA § 16-6a-703(1)(b).


� UCA § 16-6a-704(1).


� UCA § 16-6a-704(3).  However, other means of giving notice may be fair and reasonable considering all circumstances.  UCA § 16-6a-704(2).


� This notification must occur no fewer than ten days before the meeting; if notice is mailed by other than first-class or registered mail, notification must occur no fewer than 30 days, nor more than 60 days before the meeting date; if notice is given by newspaper, notification must be given three separate times with the first of the publications no more than 60 days before the meeting date, and the last of the of the publications no fewer than ten days before the meeting date.  UCA § 16-6a-704(3)(a).  See also UCA § 16-6a-103  for general notice provisions.


� UCA § 16-6a-704(5).


� UCA § 16-6a-705.


� UCA § 16-6a-706; see this section for default procedures for fixing a date if neither the bylaws nor board of directors specify a record date.


� UCA § 16-6a-706(5).


� These exceptions are: (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.  UCA § 16-6a-707(5).  (2) Corporations in existence prior to April 30, 2001 may only take action by written consent if that consent is unanimous, unless a resolution providing otherwise has been duly approved.  See UCA § 16-6a-1704(3).


� UCA § 16-6a-707.


� UCA § 16-6a-707(2)(a).


� UCA § 16-6a-707(2)(b).


� UCA § 16-6a-707(3).


� UCA § 16-6a-707(4).


� UCA § 16-6a-708.


� The list must be made available at the earlier of ten days before the meeting or two business days after notice of the meeting is given, and continuing through the meeting.  See UCA § 16-6a-710(2)(a).


� See UCA § 16-6a-710(3)(b), (4), (5) for available judicial remedies.


� UCA § 16-6a-711.


� See UCA § 16-6a-712(2)(a), (b) for illustrative valid methods of appointing a proxy.


� UCA § 16-6a-712.


� UCA § 16-6a-713.  See this section for specific requirements which must be met for a corporation to fall within this safe-harbor provision.


� UCA § 16-6a-714.


� UCA § 16-6a-716.


� UCA § 16-6a-717.


� UCA § 16-6a-718.


� UCA § 16-6a-801.  The articles of incorporation may authorize one or more persons to exercise some or all of the authority of the board of directors.  To the extent this authority is delegated, the directors are relieved to that extent from such authority and duty. UCA § 16-6a-801(b).


� Id.


� UCA § 16-6a-802.


� UCA § 16-6a-803.


� UCA § 16-6a-804(1).  See UCA § 16-6a-804(2), (3), (4) for possible bylaw provisions .


� UCA § 16-6a-805.  A director whose term has expired but is named in an annual report or other document may deliver a statement to the Division explaining this fact.  UCA § 16-6a-805(6), § 16-6a-1608.


� UCA § 16-6a-806.


� UCA § 16-6a-807.  See § 16-6a-807(4) for specifics on effective resignation.


� UCA § 16-6a-808.


� However, a director elected by the board of directors to fill the vacancy of a director elected by the voting members may be removed without cause only by the voting members. UCA § 16-6a-808(1)(f)(ii).


� UCA § 16-6a-808(2).


� UCA § 16-6a-808(3).


� UCA § 16-6a-809.


� UCA § 16-6a-810.  See this section for special requirements for directors elected by voting groups of voting members, for appointed directors, and for designated directors.


� UCA § 16-6a-811.


� UCA § 16-6a-812.


� UCA § 16-6a-814.


� UCA § 16-6a-815.  See UCA § 16-6a-815(2) for exceptions where director attendance does not waive required notice.


� UCA § 16-6a-813(1), (2).


� UCA § 16-6a-813(3).


� UCA § 16-6a-813(4).


� The bylaws may not authorize a quorum consisting of fewer than 1/3 of the number of directors. UCA § 16�6a�816(2).


� UCA § 16-6a-816.


� UCA § 16-6a-816(4).


� See UCA § 16-6a-816(5) for specific procedures a director must follow to object to corporate action.


� UCA § 16-6a-817.


� UCA § 16-6a-818.


� UCA § 16-6a-819.


� UCA § 16-6a-820.


� The appointment of an officer does not itself create contract rights.  UCA § 16-6a-821.


� In relying on these individuals, the officer or director must reasonably believe them to be reliable and competent in the matters presented.  UCA § 16-6a-822.


� UCA § 16-6a-822(4).


� UCA § 16-6a-822(6).


� UCA § 16-6a-823.  See this section for specific requirements for adopting limited liability provisions.


� See UCA § 16-6a-1301.


� The excess amount is the amount of the distribution that exceeds what could have lawfully been distributed.  See UCA § 16-6a-824(1)(a).


� UCA § 16-6a-824(1); see UCA § 16-6a-822 for standard of conduct; see also supra Section 813.


� UCA § 16-6a-824(2), (3).


� UCA § 16-6a-825(4)(b); see also UCA § 16-6a-825(4)(a).


� UCA § 16-6a-825(5).


� UCA § 16-6a-826.


� A nonprofit corporation may not indemnify a director in connection with (1) a derivative suit in which the director was found to be liable to the corporation; or (2) any other proceeding charging that the director derived an improper personal benefit, and in which the director was found to be liable. UCA § 16-6a-902(4).


� The nonprofit corporation may not indemnify a director unless authorized after a determination is made that the director met this standard of care. UCA § 16-6a-906(1)(a).  The board of directors shall make this determination in accordance with the procedures set forth in UCA § 16-6a-906.


� UCA § 16-6a-902.


� UCA § 16-6a-903.


� UCA § 16-6a-904.


� See UCA § 16-6a-902  for the applicable standard of conduct.


� This written undertaking: (1) is an unlimited general obligation of the director; (2) need not be secured; and (3) may be accepted without reference to financial ability to repay. UCA § 16-6a-904(2).


� The nonprofit corporation may not advance expenses to a director unless authorized after these writings are received and a determination has been made that the facts do not preclude indemnification. UCA § 16-6a-906(1)(b).  The board of directors shall make this determination in accordance with the procedures set forth in UCA § 16-6a-906.


� See UCA § 16-6a-903  (supra Section 903) for information on mandatory indemnification.


� UCA § 16-6a-905.  See § 16-6a-905(2)(b) for particulars on the court’s discretion to order indemnification.


� UCA § 16-6a-907.


� UCA § 16-6a-908.


� UCA § 16-6a-909.


� UCA § 16-6a-910.


� UCA § 16-6a-1001.


� If the registered agent or office is changed, a statement of change must be on file with the division.  See UCA § 16�6a-502  (supra Section 502).


� See UCA § 16-6a-1412  (infra Section 1412) for information on reinstatements.


� See UCA § 16-6a-1012  (infra Section 1012).


� Including no members entitled to vote, or no members yet admitted to membership.  UCA § 16-6a-1002(3)(a).


� UCA § 16-6a-1002.


� Unless a different vote or voting class is required by statute, the Articles of Incorporation, the bylaws, or the members or board of directors acting pursuant to § 16-6a-1003(5).  UCA § 16-6a-1003(1).


� The board shall recommend the amendment unless (1) the amendment is proposed by members; or (2) the board of directors determines that because of a conflict of interest or other special circumstances it cannot make a recommendation and communicates this to the members with the amendment.  UCA § 16-6a-1003(2)(a).


� This notice must conform with the requirements of UCA § 16-6a-704  (supra Section 704).


� UCA §16-6a-1003.


� Reference to rights in this section includes rights, privileges, preferences, restrictions, and conditions.  UCA § 16�6a-1004(1)(a), (b).


� UCA § 16-6a-1004.


� UCA § 16-6a-1005.


� See UCA § 16-6a-1013  (infra Section 1013).


� See UCA § 16-6a-1003  (supra Section 1003) for approval process.


� The notice must be in accordance with UCA § 16-6a-704  (supra Section 704).


� UCA § 16-6a-1006.


� This section specifies that if the amendment was adopted by members, the Articles of Restatement must contain a statement that the number of votes cast for the amendment by the member or by voting groups was sufficient for approval.  UCA § 16-6a-1005(5).


� UCA § 16-6a-1006.


� UCA § 16-6a-1007.


� UCA § 16-6a-1008(2).


� If an amendment to the Articles of Incorporation filed pursuant to this section is included in a merger agreement, any provisions for cancellation or conversion of memberships shall be in the merger agreement and may not be in the amendment of the Articles of Incorporation.  UCA § 16-6a-1008(4).


� UCA § 16-6a-1009.


� UCA § 16-6a-1010.


� UCA § 16-6a-1011.


� UCA § 16-6a-1012.


� UCA § 16-6a-1013.


� UCA § 16-6a-1014.


� UCA § 16-6a-1101.


� UCA § 16-6a-1102(2).


� The Plan of Merger must be approved by the votes required by UCA § 16-6a-714, 715  (supra Section 714) unless a greater vote is required by the Act, the Articles of Incorporation or bylaws.  UCA § 16-6a-1102(7).


� This notice must be in accordance with UCA § 16-6a-704  (supra Section 704) and must state that the purpose, or one of the purposes, of the meeting is to consider the Plan of Merger and contain a copy of the Plan of Merger or a summary of it.  UCA § 16-6a-1102(6).


� UCA § 16-6a-1102(3).  See UCA § 16-6a-1013  (supra Section 1013).


� This notice must be in accordance with UCA § 16-6a-814  (supra Section 814) and must state that the purpose, or one of the purposes, of the meeting is to consider the proposed merger. UCA § 16-6a-1102(4).


� UCA § 16-6a-1102(5).


� UCA § 16-6a-1103.


� UCA § 16-6a-1104.


� This transfer occurs by operation of law, and consent or approval of any other person is not required unless specifically required by law or express provision in any instrument to which any of the party corporations is bound. UCA § 16-6a-1104(2).


� This must be done in accordance with UCA § 16-6a-1103  (supra Section 11.03).


� See UCA § 16-6a-1101, 1102  (supra Sections 1101, 1102). UCA § 16-6a-1103  (supra Section 1103) also applies if the domestic corporation is the surviving corporation. 


� Service in this manner is perfected at the earliest of the date the foreign corporation receives the process, the date shown on a signed return receipt, or five days after mailing. UCA § 16-6a-1105(3).


� UCA § 16-6a-1105.


� UCA § 16-6a-1201.


� Subsequent references in this section to “all” refer also to “substantially all”.


� UCA § 16-6a-1202(1).


� The nonprofit corporation may vote or consent only if (1) the board of directors proposes the vote or consent, and (2) the members, if entitled to vote, approve.  UCA § 16-6a-1202(2)(b).


� See UCA § 16-6a-1202(2).


� See UCA § 16-6a-1202(5)(b) for specific notice requirements.


� UCA § 16-6a-1202(6).


� UCA § 16-6a-1301, 1302.


� UCA § 16-6a-1401.


� UCA § 16-6a-1402.


� Approval must follow the process outlined in UCA §§ 16-6a-714, 715  (supra Section 714) for every voting group entitled to vote unless a greater vote is required by the Act, the Articles of Incorporation, bylaws adopted by members, or the board of directors.


� UCA § 16-6a-1402(3).


� UCA § 16-6a-1404(4).  The notice must be in accordance with UCA § 16-6a-704 (supra Section 704).


� UCA § 16-6a-1403.


� UCA § 16-6a-1403(3).  See UCA § 16-6a-1418  (infra Section 1418) for further information.


� Except that the board of directors may revoke the dissolution without member action if the dissolution was authorized pursuant to UCA § 16-6a-1402  (supra Section 1402) and the authorization permitted revocation by action of the board of directors alone.  UCA § 16-6a-1404(2).


� UCA § 16-6a-1404(3).


� UCA § 16-6a-1404(4), (5).


� See UCA § 16-6a-1405(3) for a complete list.


� See UCA § 16-6a-1406(6) for a definition of “claim”.


� UCA § 16-6a-1406(2).


� UCA § 16-6a-1406(3).


� UCA § 16-6a-1406.


� See UCA § 16-6a-1407(4) for a definition of “claim” under this section.


� UCA § 16-6a-1407(2).


� UCA § 16-6a-1407(3).


� UCA § 16-6a-1408.


� UCA § 16-6a-1409.  See UCA § 16-6a-1409(1)(b), (2) for specifics on service of process by mail.


� UCA § 16-6a-1410.


� See UCA § 16-6a-1418  for definitions of “period of duration” under the Act.


� See UCA § 16-6a-1411(2) for specific procedures for administrative dissolution.


� See UCA § 16-6a-1412  (supra Section 1412) for information on reinstatement.


� UCA § 16-6a-1411.


� See UCA § 16-6a-1412(1), (2) for contents and method of application.


� UCA § 16-6a-1412.


� UCA § 16-6a-1413.


� See UCA § 16-6a-1414  for specific requirements to bring these proceedings.  See also UCA § 16-6a-1415  for judicial dissolution procedures.


� See UCA § 16-6a-1416(1)(d) for possible receivers and custodians.  The court may require the receiver or custodian to post bond. UCA § 16-6a-1416(1)(e).


� See UCA § 16-6a-1416(1)(b) for notice requirements.


� UCA § 16-6a-1416.


� UCA § 16-6a-1417.


� UCA § 16-6a-1419.


� UCA § 16-6a-1501.  See infra Section 1503 for Application details.


� See UCA § 16-6a-1501(2) for a more extensive list of activities considered to be not “conducting affairs.”  Please note that this list is not exhaustive.  UCA § 16-6a-1501(3).


� A court may stay a proceeding commenced by a foreign nonprofit corporation until it determines that the corporation is authorized to conduct affairs in the state.  UCA § 16-6a-1502(3).


� UCA § 16-6a-1502.


� The corporation may be penalized $100 per day for each day it transacts business without authority (capped at $5,000 per year) and each officer or agent may be penalized up to $1,000.  The foreign corporation or its representative may appeal these civil penalties to the executive director.  UCA § 16-6a-1502(4).  The penalties may be recovered in an action brought in the appropriate state court.  See UCA § 16-6a-1502(5).  If the court finds that the corporation was not authorized to conduct affairs, it may enjoin the corporation from conducting affairs.  See UCA § 16-6a-1502(5)(b).


� UCA § 16-6a-1502(6).


� See UCA § 16-6a-1503.


� See UCA § 16-6a-1506  (infra Section 1506) for information on assumed names.


� See infra Section 1508 for additional information on registered agents.


� UCA § 16-6a-1503.


� UCA § 16-6a-1504.  The requirements for filing an original Application apply to the amended Application.  UCA § 16-6a-1504(2).


� UCA § 16-6a-1505.


� UCA § 16-6a-1506(2).


� UCA § 16-6a-1506(3).


� See UCA § 16-6a-401  (supra Section 401) for information on permissible domestic nonprofit corporation names.


� UCA § 16-6a-1507(2).


� UCA § 16-6a-1507(4).  The Renewal Application follows the same form as the initial Application.  Id.


� To assign the registration, the foreign corporation must deliver to the Division an assignment stating: (1) the registered name; (2) the name of the assigning corporation; (3) the name of the assignee; and (4) the assignee’s Application for Registration.  UCA § 16-6a-1507(5)(a)(ii).


� UCA § 16-6a-1507(6).


� The registered agent must be: (1) an individual residing in the state; (2) a domestic corporation or nonprofit corporation; (3) a foreign corporation or nonprofit corporation authorized to conduct affairs in Utah; or (4) a domestic or foreign limited liability company authorized to conduct affairs in the state.  In all cases the registered agent’s business office must be identical with the registered office.  UCA § 16-6a-1508(1)(b).


� UCA § 16-6a-1508(2).


� UCA § 16-6a-1509(1).  If the street address of the registered agent’s business office changes, the registered agent must give written notice to the foreign corporation and deliver a Statement of Change to the Division.  See UCA § 16-6a-1509(2) for exact procedures.


� UCA § 16-6a-1510(1).


� UCA § 16-6a-1510(3).


� Service in this manner is perfected at the earliest of (1) the date the corporation receives the process; (2) the date shown on the return receipt, if signed on behalf of the corporation; or (3) five days after mailing.  UCA § 16-6a-1511(2)(b).


� See UCA § 16-6a-1511(3) (providing that the Act does not prescribe the exclusive means for service of process on a foreign corporation).


� UCA § 16-6a-1512.


� UCA § 16-6a-1513(2).


� The Division may require additional information to (1) determine whether the corporation is entitled to withdraw, and (2) determine and assess any unpaid taxes, fees, and penalties.  UCA § 16-6a-1513(2)(g).


� UCA § 16-6a-1513(3).


� If the registered agent is maintained, its continued authority must be specified in the Application for Withdrawal, and any change must follow the procedure specified in UCA § 16-6a-1509 (supra Section 1506).  UCA § 16-6a-1514(1)(a).


� Mailed service must be sent to (1) the address of its principal office, if any, set forth in its Application for Withdrawal, or as last changed by notice delivered to the Division, or (2) the address for service of process stated in its Application for Withdrawal or as last changed by notice delivered to the Division.  Such service is perfected at the earliest of (1) the date the corporation receives the process; (2) the date shown on the return receipt, if signed on behalf of the corporation; or (3) five days after mailing.  UCA § 16-6a-1514(1)(b), (2).


� See UCA § 16-6a-1514(3) (providing that the Act does not prescribe the exclusive means for service of process on a foreign corporation which has withdrawn).


� UCA § 16-6a-1515.


� The corporation must inform the Division of these changes under UCA §§ 16-6a-1509 or 16-6a-1510  (supra Section 15.06).


� UCA § 16-6a-1516.


� UCA § 16-6a-1516(5).  See UCA § 16-6a-1516(6) for details on how the Division will notify the foreign nonprofit corporation that it has been served.


� UCA § 16-6a-1517.


� The board of directors of the foreign nonprofit corporation must adopt the Articles of Domestication and its members, if any, must approve the domestication.  UCA § 16-6a-1518(1)(a).


� See UCA §§ 16-6a-105, -202  (supra Sections 103, 202).


� UCA § 16-6a-1518(2)(a).


� UCA § 16-6a-1518(2)(b).


� Or any jurisdiction which constituted the seat, location of incorporation, or central administration of the corporation immediately prior to the filing of the Articles of Domestication.  UCA § 16-6a-1518(2)(b)(iii).


� UCA § 16-6a-1518(3), (4).


� UCA § 16-6a-1601(1).


� UCA § 16-6a-1601(5).


� Including qualifications, rights, limitations, and obligations.  UCA § 16-6a-1601(5)(c).


� Refers to the annual report delivered pursuant to UCA § 16-6a-1607  (infra Section 1607).


� This encompasses only those statements which could be requested under UCA § 16-6a-1606  (infra Section 1606).


� UCA § 16-6a-1602(1).


� UCA § 16-6a-1602(2).  Directors or members may not use any information obtained under this subsection for any purposes other than those set forth in a written demand. UCA § 16-6a-1602(7).


� “Proper purpose” means a purpose reasonably related to the demanding member’s or director’s interest as a member or director.  UCA § 16-6a-1602(4)(b).


� UCA § 16-6a-1602(3).


� UCA § 16-6a-1602(5).


� UCA § 16-6a-1603(3).  See this section generally for the scope of member’s inspection rights.


� See UCA § 16-6a-1604(5) for the applicable court under this section.


� Inspection rights must be exercised according to UCA § 16-6a-1602  (supra Section 1602).


� UCA § 16-6a-1604(1), (2).


� UCA § 16-6a-1604(3).


� UCA § 16-6a-1604(4).


� UCA § 16-6a-1605.


� UCA § 16-6a-1606.


� UCA § 16-6a-1607(1).  This information must be reported on a form provided by the Division.  The Division will mail a copy of the form to each nonprofit corporation.  UCA § 16-6a-1607(1), (2).


� If a person is named as an officer or director in a report on file with the Division, but that person no longer holds the named position, the person may file a statement to this effect with the Division.  See UCA § 16-6a-1608  for further details.


� UCA § 16-6a-1607(4).  Proof that the corporation has mailed the form will comply with this requirement.  Id.


� UCA § 16-6a-1607(5).


� In any event, the interrogatories must be answered within 30 days after the date of mailing or additional time as fixed by the Division.  UCA § 16-6a-1609(1)(b).


� UCA § 16-6a-1609(1).  See UCA § 16-6a-1609(5) for information on where the Attorney General may bring actions under this section.


� A nonprofit corporation will be guilty of a class C misdemeanor and a fine of not more than $500.  An officer or individual will be guilty of a class B misdemeanor and a fine of not more than $1,000.  UCA § 16-6a-1609(3), (4).


� UCA § 16-6a-1701(1).


� Such domestic nonprofit corporations shall continue in existence with all the rights and privileges applicable to nonprofit corporations under the Act and shall be subject to all the remedies, restrictions, liabilities, and duties prescribed in the Act.  UCA § 16-6a-1701(2).


� UCA § 16-6a-1701(3).


� UCA § 16-6a-1702.


� UCA § 16-6a-1703.


� UCA § 16-6a-1704(3).


� UCA § 16-10a-1008.5(2).


� If shares have been issued, an amendment to convert to a nonprofit corporation must 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.  UCA § 16-10a-1008.5(3).


� UCA § 16-10a-1008.5(1).


� UCA § 16-10a-1008.5(4).
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