As Introduced

126th General Assembly
Regular Session H. B. No. 42
2005-2006

Representatives Schaffer, McGregor, Reidelbach, Hoops, Taylor, Seitz,
Raussen, J. Stewart, C. Evans, Beatty, Carano, D. Evans, Hartnett, Perry,

Willamowski, Gilb, Allen, Hagan, Buehrer

A BILL

To anend sections 1702.01, 1702.02, 1702.08, 1702.11,
1702. 17, 1702.18, 1702.19, 1702.20, 1702. 22,
1702. 25, 1702.27, 1702.31, 1702.33, 1702. 38,
1702. 39, 1702.42, 1702.47, and 1702.58 of the
Revi sed Code relating to the use of authorized
comuni cati ons equi pnent, including electronic or
tel ephonic transm ssions, in certain neetings and
votings of nonprofit corporations and the
authority to take action on behalf of a nonprofit
corporation without a neeting of incorporators,

directors, or nenbers.

BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF OHIO:

Section 1. That sections 1702.01, 1702.02, 1702.08, 1702. 11,
1702.17, 1702.18, 1702.19, 1702.20, 1702.22, 1702.25, 1702.27,
1702. 31, 1702.33, 1702.38, 1702.39, 1702.42, 1702.47, and 1702.58

of the Revised Code be anended to read as foll ows:

Sec. 1702.01. As used in this chapter, unless the context

ot herw se requires:

(A) "Corporation" or "domestic corporation” neans a nonprofit
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corporation fornmed under the laws of this state, or a business
corporation fornmed under the laws of this state that, by anmendnent
toits articles as provided by | aw, beconmes a nonprofit

cor porati on.

(B) "Foreign corporation” means a nonprofit corporation

fornmed under the | aws of another state.

(C "Nonprofit corporation” neans a donestic or foreign
corporation that is fornmed otherw se than for the pecuniary gain
or profit of, and whose net earnings or any part of themis not
distributable to, its nenbers, directors, officers, or other
private persons, except that the paynent of reasonable
compensation for services rendered and the distribution of assets
on dissolution as permtted by section 1702.49 of the Revised Code
is not pecuniary gain or profit or distribution of net earnings.
In a corporation all of whose nenbers are nonprofit corporations,
di stribution to nenbers does not deprive it of the status of a

nonprofit corporation.

(D) "State" neans the United States; any state, territory,
i nsul ar possession, or other political subdivision of the United
States, including the District of Colunbia; any foreign country or
nation; and any province, territory, or other political

subdi vision of a foreign country or nation

(E) "Articles" includes original articles of incorporation,
agreenents of nerger or consolidation if and only to the extent
that articles of incorporation are adopted or anended in the
agreenents, anmended articles, and anendnents to any of these, and,
in the case of a corporation created before Septenber 1, 1851, the
special charter and any anmendnents to it made by special act of

the General Assenbly or pursuant to general |aw.

(F) "lIncorporator" neans a person who signed the original

articles of incorporation.
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(G "Menber" neans one having nenbership rights and
privileges in a corporation in accordance with its articles or

regul ati ons.

(H "Voting nenber" means a nenber possessing voting rights,
either generally or in respect of the particular question

i nvol ved, as the case may be.

(I') "Person" includes, but is not limted to, a nonprofit
corporation, a business corporation, a partnership, an
uni ncorporated society or association, and two or nore persons

having a joint or comon interest.

(J) The location of the "principal office" of a corporation

is the place named as such in its articles.

(K) "Directors" nmeans the persons vested with the authority
to conduct the affairs of the corporation irrespective of the

nane, such as trustees, by which they are desi gnat ed.

(L) "Insolvent" nmeans that the corporation is unable to pay
its obligations as they beconme due in the usual course of its

affairs.

(M (1) Subject to division (M(2) of this section
"vol unteer" neans a director, officer, or agent of a corporation,
or anot her person associated with a corporation, who satisfies

both of the follow ng:

(a) Perforns services for or on behalf of, and under the

authority or auspices of, that corporation;

(b) Does not receive conpensation, either directly or

indirectly, for performng those services.

(2) For purposes of division (M(1) of this section,

"conpensation" does not include any of the follow ng:

(a) Actual and necessary expenses that are incurred by a

vol unteer in connection with the services perfornmed for a
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corporation, and that are reinbursed to the volunteer or otherw se

pai d;

(b) Insurance preniunms paid on behalf of a volunteer, and
amounts paid or reinbursed, pursuant to division (E) of section
1702. 12 of the Revised Code;

(c) Modest perquisites.

(N) "Business corporation" nmeans any entity, as defined in
section 1701. 01 of the Revised Code, other than a public benefit
corporation or a mutual benefit corporation, that is organized
pursuant to Chapter 1701. of the Revised Code.

(O "Mitual benefit corporation" means any corporation
organi zed under this chapter other than a public benefit

cor porati on.

(P) "Public benefit corporation” neans a corporation that is
recogni zed as exenpt from federal incone taxation under section
501(c)(3) of the "Internal Revenue Code of 1986," 100 Stat. 2085,
26 U S.C. 1, as anmended, or is organized for a public or
charitabl e purpose and that upon dissolution nust distribute its
assets to a public benefit corporation, the United States, a state
or any political subdivision of a state, or a person that is
recogni zed as exenpt fromfederal incone taxation under section
501(c)(3) of the "Internal Revenue Code of 1986," as anended.
"Public benefit corporation" does not include a nonprofit
corporation that is organized by one or nore rmunici pal
corporations to further a public purpose that is not a charitable

pur pose.

(Q "Authorized communi cati ons equi pment" neans any

conmuni cati ons equi pnent to which both of the foll owi ng apply:

(1) The articles, requlations, or bylaws, or the requl ations,

constitution, or other fundanental agreenent if section 1702.08 of
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the Revised Code applies, permt the use of the conmunications

equi pnent_for the purpose of giving notice of neetings or any

notice required by this chapter, attending and participating in

neetings. giving a copy of any docunent or transmtting any

witing required or pernmitted under this chapter. or voting.

(2) The communi cations equi pnent provides a transm SSion,

including, but not limted to, by tel ephone, telecopy. or any

el ectronic neans, fromwhich it can be deternm ned that the

transm ssion was authorized by, and accurately reflects the

intention of, the nenber or director involved and, with respect to

neetings, allows all persons participating in the neeting to

cont enpor aneously conmmuni cate with each other

Sec. 1702.02. (A) Unless another formof notice is required
by the articles, the regulations, the bylaws, or by applicable
|l aw, any notice required by this chapter shall be in witing and
shall be delivered personally or sent by tel egram telecopy—o+r
eleetroniec—ra-—transm-ssion by the use of authorized

communi cations equi pnent, or by United States mail, express nuail,

or courier service, with postage or fees prepaid.

(B) I'n computing the period of time for the giving of a
notice required or permtted under this chapter, or under the
articles, the regulations, or the bylaws of a corporation, or a
resolution of its nmenbers or directors, the day on which the
notice is given shall be excluded, and the day when the act for
whi ch notice is given is to be done shall be included, unless the
instrument calling for the notice otherw se provides. If notice is
given by personal delivery or transmtted by tel egram—telecepys
or eleectronic—wmail by the use of authorized conmunications
equi prent, the notice shall be deened to have been gi ven when

delivered or transmtted. If notice is sent by United States nail,

express nail, or courier service, the notice shall be deened to

Page 5

110
111
112
113
114

115
116
117
118
119
120
121

122
123
124
125
126
127
128

129
130
131
132
133
134
135
136
137
138
139
140



H. B. No. 42
As Introduced
have been gi ven when deposited in the nail or with the courier

servi ce.

(O Awitten notice or report delivered as part of a
newsl etter, magazi ne, or other publication regularly sent to
menbers shall constitute a witten notice or report if addressed
or delivered to the nenber's address shown in the corporation's
current |list of nenbers, or, in the case of nenbers who are
residents of the same household and who have the sanme address in
the corporation's current |ist of nenbers, if addressed or
delivered to one of sueh those nenbers at the address appearing on

the corporation's current list of nenbers.

Sec. 1702.08. (A) Wien an unincorporated society or
associ ation, organized for any of the purposes for which a
corporation could be fornmed under this chapter, authorizes the
i ncorporation of sueh that society or association, by the sanme
procedure and affirnative vote of its voting nmenbers as that the
regul ati ons, constitution, or other fundanmental agreenent of such
the society or association requires for an amendnent to sueh that
fundanental agreenent or, if no such vote is specified, by a
majority vote of the voting menbers present in person or, if

permtted, by mail e+, by proxy, or by the use of authorized

communi cations equi pnent, at a duly convened neeting the purpose

of which is stated in the notice of the neeting, then upon the
filing of the articles under section 1702.04 of the Revised Code
setting forth sueh those facts and that sueh the required vote has
been obtai ned, sueh that society or association shall becone a
corporation,_ and the nmenbers of sueh the society or association
shal | beconme nmenbers of sueh that corporation in accordance with

provisions in the articles to that effect.

(B) All the rights, privileges, imunities, powers,

franchi ses, and authority, and all the property and obligations of

Page 6

141
142

143
144
145
146
147
148
149
150
151

152
153
154
155
156
157
158
159
160
161
162
163
164
165
166
167
168
169

170
171



H. B. No. 42

As Introduced

steh that unincorporated society or association,_ shall thereupon
pass to, vest in, and (in the case of liabilities and obligations)

be obligations of the corporation so forned.

Sec. 1702.11. (A) Wthout limting the generality of such
authority, the regul ati ons, whether designated a constitution or
rules, or by some other term may include provisions with respect

to the foll ow ng:

(1) The +++e—and place,_ if any, and tinme for holding, the

manner of and authority for calling, giving notice of, and

conducting, and the requirenents of a quorumfor, neetings of

nmenbers, or their elected representatives or del egates;

(2) The qualifications, adm ssion, voluntary w thdrawal
censure, and suspension of nenbers, and the termnation of

nmemnber shi p;
(3) The fees and dues of nenbers;

(4) The rights of nmenbers or classes of nenbers, or of their
el ected representatives or del egates, to vote; the manner of
conducting votes of nenbers on nmatters, including any right to

vote by mail, by the use of authorized conmunicati ons equi pnent,

if permitted by this chapter, or by proxy; the specification of

the relative rights and privil eges anong nmenbers and in the
property of the corporation; and limtations upon or regul ations
governing the right of nmenbers to exam ne the books and records of

the corporation;

(5) The election of representatives or del egates of nenbers

and their authority, rights, and privil eges;

(6) The nunber, classification, manner of fixing or changing
the nunber, qualifications, termof office, voting rights,
conpensati on or manner of fixing conmpensation, and the renoval of

di rectors;
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(7) The H++re—and place,_ if any, and tinme for holding, the
manner of and authority for calling, giving notice of, and
conducting, and the requirenents of a quorumfor, neetings of the

di rectors;

(8) The appoi ntnment of an executive and other conmittees of
the directors or of menmbers, their authority, and the method by

whi ch they take action;

(9) The titles, qualifications, duties, termof office,
conmpensation or manner of fixing conpensation, and the renoval, of

of ficers;

(10) Defining, limting, or regulating the exercise of the
authority of the corporation, the directors, the officers, the

menbers, or any class of nenbers;

(11) The nethod by which voting nmenbers may change the

regul ati ons;_

(12) Providing for the use of authorized conmuni cations

equi prent .

(B)(1) In the absence of provisions in the articles or the
regul ations with respect to the nethod of changi ng the
regul ati ons, the regul ati ons may be anended, or new regul ati ons
may be adopted, by the voting nenbers at a neeting held for such

purpose, if a quorumis present, by the affirmative vote of a

majority of the voting nenbers present in person or, if permtted,

by mail, by the use of authorized conmunications equipnent, or by

pr oxy—f—a—guerum-is—present,

(2) For purposes of division (B)(1) of this section,

participation by a nenber in a neeting through the use of any of

the neans of comruni cati on described in that division constitutes

presence in person of that nenber at the neeting for purposes of

deterni ning a quorum
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(© The nenbers of a nonprofit corporation nmay adopt or
authorize the directors to adopt, either before or during an
energency, as defined in division (U of section 1701.01 of the
Revi sed Code, energency regul ati ons operative only during an
emergency. The energency regul ati ons may include sdueh those
provisions as that are authorized to be included in regulations by
divisions (A) and (B) of this section. In addition, unless
expressly prohibited by the articles or regulations, and
not wi t hstandi ng any different provisions in this chapter and any
different provision in the articles or regulations that are not
expressly stated to be operative during an energency, the
energency regul ati ons may nmake any provision that may be practica
or necessary with respect to neetings, comittees, vacancies, and
tenporary appoi ntnents of the directors, and the rank and
succession of officers, the same as may be done by corporations
for profit under division (C of section 1701.11 of the Revised
Code.

(D) Any change in the regul ations nade in accordance with
their provisions or pursuant to division (B) of this section shal

be binding on all nenbers.

(E) | f—pursuant—to the reqgul ati ons,—sueh—+egulations are

anended or new regul ati ons adopted wi thout a nmeeting of the voting
menbers, the secretary of the corporation shall send by mail .

overni ght delivery service, or authorized conmmuni cati ons equi pnent

a copy of the amendnment or the new regulations to each voting
menber who woul d have been entitled to vote on the amendnent or
new regul ati ons and did not participate in the adoption of the

anendment or new regulations. If the secretary of the corporation

mails the copy or sends it by overnight delivery service, the

secretary shall send the copy of the anendnent or the new

regul ations to the voting nenber at the voting nenber's address as

it appears on the records of the corporation. |If the secretary
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sends the copy by nmeans of authorized conmuni cati ons equi pnent,

the secretary shall send the copy of the amendnent or the new

regul ations to the address provided by the voting nenber for

transm ssions by authorized communi cati ons equi pnent.

(F) No person dealing with the corporation shall be charged

with constructive notice of the regul ations.

(G Unl ess expressly prohibited by the articles or
regul ati ons, or unless otherw se provided by the enmergency
regul ati ons, and notwi thstanding any different provision in this
chapter, the special rules provided for corporations for profit
under division (F) of section 1701.11 of the Revised Code are
applicable to a nonprofit corporation during an emergency, as
defined in division (U of section 1701.01 of the Revised Code.

Sec. 1702.17. (A) Meetings of voting nenbers may be cal |l ed by

any of the foll ow ng:

(1) The chairperson of the board, the president, or, in case
of the president's absence, death, or disability, the
vi ce-president authorized to exercise the authority of the

presi dent;

(2) The directors by action at a neeting, or a mgjority of

the directors acting without a neeting;

(3) The lesser of (a) ten per cent of the voting nmenbers or
(b) twenty-five of sueh the voting nmenmbers, unless the articles or
the regul ations specify for such purpose a smaller or |arger

proportion or nunber, but not in excess of fifty per cent of sueh

the voting nenbers;

(4) Sueh Any other officers or persons as that the articles

or the reqgulations authorize to call such neetings.

(B) Meetings If so provided in the articles or the

regul ati ons, neetings of voting nenbers may be held either within
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or without this state iHf—soprovidedinthearticlesorthe
regulations or _solely by nmeans of authorized conmunications
equi pnent . tatheabsenceof any-such provision—at—neetings

hal |l be held I ncinal offi C ¢ . . i
state—

(C |If authorized by the directors, the voting nenbers and

proxvhol ders who are not physically present at a neeting of voting

nenbers nmay attend the neeting by the use of authorized

communi cati ons equi pnent that enables the voting nenbers and

proxyhol ders an opportunity to participate in the neeting and to

vote on matters submitted to the voting nenbers., including an

opportunity to read or hear the proceedings of the neeting.

participate in the proceedings., and cont enporaneously conmnuni cate

with the persons who are physically present at the neeting. Any

voting nenber who uses authorized comuni cati ons equi pnent under

this division is deened to be present in person at the neeting

whet her the neeting is held at a designated place or solely by

neans of authorized communi cati ons equipnent. The directors may

adopt procedures and quidelines for the use of authorized

communi cations equi pnent _in connection with a nmeeting of voting

nenbers to pernmt the corporation to verify that a person is a

voting nenber or proxvholder and to maintain a record of any vote

or other action taken at the neetinag.

Sec. 1702.18. Unless the articles or the regul ati ons provide
for notice of neetings otherwi se than as provided in this section,

witten notice stating the ++we—-and place,_ if any, and the tine of

a neeting e and the neans, if any. by which the voting nenbers

can be present and vote at the neeting through the use of

aut hori zed comuni cati ons equi pnent, and, in case of a speci al

nmeeting, the purpose or purposes for which the neeting is called,
shall be given in the manner described in section 1702.02 of the

Revi sed Code, not less than ten or not nore than sixty days before
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the date of the neeting: (A to each nenber entitled to notice of
the neeting; (B) by or at the direction of the president or the
secretary or any other person required or permtted by the

regul ations to give notice or the officers or persons calling the

nmeeting. If mailed or sent by overnight delivery service, sueh

that notice shall be addressed to the nenber at the nmenber's
address as it appears on the records of the corporation. |f sent

by neans of authorized conmuni cati ons equi pnent, that notice shal

be sent to the address furnished by the voting nenber for

transm ssi ons by authorized conmuni cati ons equi pnent. Notice of

adj ournment of a neeting need not be given if the tiwe—and place,_

if any, and the tinme to which it is adjourned and the procedure by

which the voting nenbers can be present and vote at the adjourned

neeting through the use of authorized conmuni cati ons equi pnent are

fi xed and announced at sueh the neeting.

Sec. 1702.19. (A) Notice of the t+rme~ place, if any, the

tinme, and the purposes of any neeting of voting nmenbers or

directors, as the case nay be, whether required by |aw, the
articles, the regulations, or (in the case of directors) the

byl aws, may be waived in witing, either before or after the
hol di ng of such neeting, by any nmenber, or by any director, which
witing shall be filed with or entered upon the records of the
neeti ng. Fheattendanceof any rwenberoranydirectorat—any-such

meeting A transmi ssion by authorized communi cations equi pnent t hat

contains a waiver is a witing for purposes of this division.

(B) If a nenber or director attends a nmeeting described in

division (A) of this section without protesting+ prior to or at

the comencenent of the neeting, then the [ ack of proper notice
shal |l be deened to be a waiver by the nmenber or director of notice
of sueh the neeting.

(C A nenber or director shall be considered in attendance at
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a neeting described in division (A) of this section, if the nenber

or director is present in person or, if permtted by the

reqgul ations, is present by the use of authorized conmuni cations

equi prent .

Sec. 1702.20. (A) Except as otherw se provided in the
articles or the regul ations, each nenber, regardl ess of class,
shall be entitled to one vote on each matter properly submtted to
the menbers for their vote, consent, waiver, release, or other
action. Fhe

(B) The articles or the regul ations nay provide that voting
at elections and votes on other matters may be conducted by nai

or by the use of authorized communi cations equi pnment. Unless

(C) Participation by a nenber in a neeting through the use of

any of the neans of conmmuni cation described in division (B) of

this section constitutes presence in person of that nmenber at the

neeting. The directors nay adopt procedures and guidelines for the

use of authorized communi cati ons equi pnent to pernmt the

corporation to verify that a person is a voting nmenber and to

naeintain a record of any vote.

(D) Unless the articles or the regul ati ons ot herw se provide,

no nenber who is a natural person shall vote or act by proxy.

Sec. 1702.22. Unless the articles or the regul ations

ot herwi se provi de:

(A) (1) The voting menbers present in person or, if permtted,

by mail e+_ by proxy, or by the use of authorized communications
equi pnent at any neeting of voting nenbers shall constitute a
guorum for sdeh the neeting. Fhe

(2) The affirnmative vote of a mpjority of the voting nenbers
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present at a neeting at which a quorumis present as provided in

division (A (1) of this section shall be necessary for the

aut hori zation or taking of any action voted upon by the nenbers,
except that no action required by law, the articles, or the

regul ations to be authorized or taken by a specified proportion or
nunber of the voting nenbers or of any class of voting nenbers may

be authorized or taken by a | esser proportion or nunber.

(B) Anmgjority of the voting nenbers present at a neeting,
whet her or not a quorumis present, may adjourn sueh the neeting

fromtine to tine.

Sec. 1702.25. (A) Unless the articles or the regul ations
prohibit the authorization or taking of any action of the
i ncorporators, the nenbers, or the directors w thout a neeting,
any action that nay be authorized or taken at a neeting of the
i ncorporators, the nenbers, or the directors, as the case may be,
may be authorized or taken without a neeting with the affirmative
vote or approval of, and in a witing or witings signed by, al
of the incorporators, all of the nmenbers, or all of the directors,
as the case may be, who would be entitled to notice of a neeting
for sueh that purpose, or, in the case of nenbers, sueh any ot her
proportion or nunber of voting nenbers, not less than a ngjority,
as that the articles or the regulations pernmt. Any such witing
shall be filed with or entered upon the records of the

corporation. Any certificate with respect to the authorization or

taki ng of any sueh action described in this division that is
required to be filed in the office of the secretary of state shall
recite that the authorization or taking of sueh that action was in
a witing or witings approved and signed as specified in this

secti on.

(B) Any transmi ssion by authorized conmuni cati ons equi pment

that contains an affirmative vote or approval of the person

Page 14

386
387
388
389
390
391
392

393
394
395

396
397
398
399
400
401
402
403
404
405
406
407
408
409
410
411
412
413
414

415
416



H. B. No. 42
As Introduced

described in division (A of this section is a signed witing for

pur poses of this section. The date on which that transm ssion by

aut hori zed conmuni cati ons equi pnent is sent is the date on which

the witing is signed.

Sec. 1702.27. (A) Except as provided in division (B) of this
section and section 1702.521 of the Revi sed Code:

(1) The number of directors as fixed by the articles or the
regul ati ons shall be not less than three or, if not so fixed, the
nunber shall be three, except that if there are only one or two
nmenbers of the corporation, the nunber of directors may be | ess

than three but not |ess than the nunber of nenbers.

(2) YUnless (a) Subject to division (A)(2)(c) of this section,

unl ess the articles or the regulations fix the nunber of directors
or provide the manner in which sdeh that nunber may be fixed or
changed by the voting nmenbers, the nunber nay be fixed or changed
at a neeting of the voting nenbers called for the purpose of

electing directors, if a quorumis present, by the affirmative

vote of a majority of the voting nmenbers present in person or, if

permtted, by mail, by the use of authorized communications

equi pnent, or by proxy—i._

(b) For purposes of division (A)(2)(a) of this section

participation by a voting nenber in a neeting through the use of

any of the neans of conmuni cation described in that division

constitutes presence in person of that voting nenber at the

neeting for purposes of determ ning a quorum is—present—but—hno,

(c) No reduction in the nunber of directors shall of itself

have the effect of shortening the termof any incunbent director.

(3) The director shall have sueh the qualifications, if any,

as that are stated in the articles or the regul ations.

(4) The articles or the regul ations nay provide that persons
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occupying certain positions within or w thout the corporation
shall be ex officio directors, but, unless otherw se provided in
the articles or the regulations, such ex officio directors shal

not be consi dered for quorum purposes and shall have no vote.

(B) The court of common pleas of the county in which the
corporation maintains its principal office may, pursuant to
division (A) of section 1702.521 of the Revised Code, order the
appoi ntment of a provisional director for the corporation wthout
regard to the nunber or qualifications of directors stated in the

articles or regulations of the corporation.

Sec. 1702.31. Unless otherwi se provided in the articles,
regul ati ons, or bylaws, and subject to the exceptions applicable
during an energency for which provision is made in division (G of
section 1702. 11 of the Revised Code:

(A) Meetings of the directors may be called by the
chairperson of the board, the president, any vice-president, or

any two directors:+.

(B) Meetings of the directors may be held at any place within

or without the state and, including by neans of authorized

communi cations equi pnent, unless the articles or regulations

prohi bit participation by directors at a neeting by means of

aut hori zed communi cati ons equi pnent —reetings—ofthe directors—nay

partietpating—ecan—hear—each—other—and—participation. Participation
in a nmeeting pursuant to this division shalH—eenstitute

constitutes presence at sueh that neeting:.

(O Wittennotice Notice of the tiwe—and place,_ if any, and

tinme of each neeting of the directors shall be given to each

director either by personal delivery or by nmail, telegram by
overnight delivery service, or eablegram by neans of authorized
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communi cations equi pnent at | east two days before the neeting-

whi-ch. That notice need not specify the purposes of the neeting-.

(D) Notice of adjournnent of a neeting need not be given if
the tinme and place to which it is adjourned are fixed and

announced at sueh that neeting.

Sec. 1702.33. (A) The regul ations may provide for the
creation by the directors of an executive comrmittee or any other
commttee of the directors, to consist of one or nore directors,
and may aut horize the delegation to any such committee of any of

the authority of the directors, however conferred.

(B) The directors may appoint one or nore directors as

alternate nenbers of any sueh committee described in division (A

of this section, who may take the place of any absent nenber or

nmenbers at any neeting of the particular conmttee.

(C) Each sueh committee described in division (A) of this

section shall serve at the pleasure of the directors, shall act
only in the intervals between neetings of the directors, and shal

be subject to the control and direction of the directors.

(D) Unless otherw se provided in the regul ati ons or ordered

by the directors, any sueh comrittee described in division (A) of

this section may act by a majority of its nenbers at a neeting or

by a witing or witings signed by all of its nmenbers.

(E) YUnless Meetings of committees described in division (A

of this section may be held by any neans of authorized

communi cations equi pnent, unless participation by nmenbers of any

sueh the conmittee at a nmeeting by neans of authorized

communi cati ons equi pnment is prohibited by the articles, the

regul ati ons, or an order of the directors—neetings—of—the
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Participation in a neeting pursuant to this division constitutes

presence at the neeting.

(F) An act or authorization of an act by any sueh comrittee

described in division (A) of this section within the authority

del egated to it shall be as effective for all purposes as the act

or authorization of the directors.

Sec. 1702.38. (A) The articles nmay be anended fromtine to
time in any respect if the articles as anended set forth all sueh
the provisions as that are required in, and only sueh those
provisions as that nay properly be in, original articles filed at
the tinme of adopting the amendnent, other than with respect to the
initial directors, except that a public benefit corporation shal
not amend its articles in such manner that it will cease to be a

public benefit corporation

(B) Wthout limting the generality of sweh the authority

described in division (A) of this section, the articles may be

anmended to:
(1) Change the nanme of the corporation;

(2) Change the place in this state where its principal office

is to be I ocated;
(3) Change, enlarge, or dimnish its purpose or purposes;

(4) Change any provision of the articles or add any provision

that may properly be included therein in the articles.

(O (1) The voting nenbers present in person or, if permtted,

by mail er, by proxy, or by use of authorized comrunications

equi prent, at a neeting held for sueh that purpose, may adopt an
amendnent by the affirmative vote of a majority of the voting
nmenbers present if a quorumis present~ or, if the articles or the
regul ations provide or permt, by the affirnative vote of a

greater or lesser proportion or nunber of the voting nmenbers, and
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by sueh the affirmative vote of the voting nenbers of any
particular class as that is required by the articles or the

regul ati ons.

(2) For purposes of division (C (1) of this section,

participation by a voting nenber at a neeting through the use of

any of the neans of communi cation described in that division

constitutes presence in person of that voting nenber at the

neeting for purposes of determ ning a quorum

(D) In addition to or in |lieu of adopting an anmendnent to the
articles, the voting nmenbers nay adopt anended articles by the

same action or vote as that required to adopt the anmendnent.

(E) The directors may adopt anmended articles to consolidate
the original articles and all previously adopted amendnents to the
articles that are in force at the tine, or the voting nenbers at a
neeting held for sdeh that purpose may adopt sueh the anended

articles by the sane vote as that required to adopt an amendnent.

(F) Amended articles shall set forth all sueh the provisions
as that are required in, and only sueh the provisions as that nay
properly be in, original articles filed at the tinme of adopting
the amended articles, other than with respect to the initia
directors, and shall contain a statenent that they supersede the

existing articles.

(G Upon the adoption of any amendnment or anended articles, a
certificate containing a copy of the resolution adopting the
amendnent or anended articles, a statement of the manner of its
adoption, and, in the case of adoption of the resolution by the
directors, a statenment of the basis for such adoption, shall be
filed with the secretary of state, and thereupon upon that filing

the articles shall be anended accordingly, and the anmended

articles shall supersede the existing articles. The certificate

shall be signed by any authorized officer of the corporation.
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(H) A copy of an anmendnent or anended articles changing the
nane of a corporation or its principal office in this state,
certified by the secretary of state, may be filed for record in
the office of the county recorder of any county in this state, and

for sueh that recording the county recorder shall charge and

collect the sane fee as provided for in division (A) of section
317. 32 of the Revised Code. Sueh That copy shall be recorded in

t he records of deeds.

Sec. 1702.39. (A (1) Unless the articles or the regul ations,
or the terns of any trust on which the corporation hol ds any
particul ar property, otherw se provide, a |ease, sale, exchange,
transfer, or other disposition of any assets of a mutual benefit
corporation may be made w thout the necessity of procuring
aut hori zation fromthe court under section 1715.39 of the Revised
Code, upon sueh the terns and for sueh the consideration, which
may consist, in whole or in part, of noney or other property,

i ncludi ng shares or other securities or pronissory obligations of
any busi ness corporation, domestic or foreign, as that nmay be

aut hori zed by the directors, except that a | ease, sale, exchange,
transfer, or other disposition of all, or substantially all, the
assets may be nmade only when sueh that transaction is al so

aut hori zed (either before or after authorization by the directors)
by the voting nmenbers present in person or, if permitted, by mail,

by proxy, or by the use of authorized conmmunications equipnent, at

a nmeeting held for sueh that purpose, by the affirmative vote of a

majority of the voting nenbers present as described in this

division, if a quorumis present, or, if the articles or the

regul ations provide or permt, by the affirnative vote of a
greater or |esser proportion or nunber of the voting nenbers, and
by sueh the affirmative vote of the voting nenbers of any
particular class as that is required by the articles or the

regul ati ons. Notice of the neeting of the nenbers shall be given
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to all nmenbers entitled to vote thereat at the neeting. Such

notice shall be acconpani ed by a copy or sunmmary of the terns of
sueh that transaction.

(2) For purposes of division (A (1) of this section,

participation by a voting nenber at a neeting through the use of

any of the neans of communi cation described in that division

constitutes presence in person of that voting nenber at the

neeting for purposes of determ ning a quorum

(B)(1) A public benefit corporation nay not dispose of its
assets with value equal to nore than fifty per cent of the fair
mar ket val ue of the net tangi ble and intangi bl e assets, including
goodwi I, of the corporation over a period of thirty-six
consecutive nonths in a transaction or series of transactions,

i ncluding the | ease, sale, exchange, transfer, or other

di sposition of those assets, that are outside the ordinary course
of its business or that are not in accordance with the purpose or
pur poses for which the corporation was organi zed, as set forth in
its articles or the terns of any trust on which the corporation

hol ds such assets, unless one or nore of the follow ng apply:

(a) The transaction has received the prior approval of the
court of conmon pleas of the county in this state in which the
principal office of the corporation is located, in a proceedi ng of
which the attorney general's charitable | aw section has been given
witten notice by certified nail within three days of the
initiation of the proceeding, and in which proceeding the attorney

general may intervene as of right.

(b)(i) The corporation has provided witten notice of the
proposed transaction, including a copy or summary of the terns of
such transaction, at |east twenty days before consumation of the
| ease, sal e, exchange, transfer, or other disposition of the

assets, to the attorney general's charitable |aw section and to
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the menbers of the corporation, and the proposed transaction has
been approved by the voting nmenbers present in person or, if

permitted, by mail, by proxy, or by the use of authorized

conmmuni cati ons equi pnent, at a neeting held for sueh that purpose,

by the affirmative vote of a majority of the voting nenbers

present as described in this division, if a quorumis present, or,

if the articles or regulations provide or permt, by the
affirmative vote of a greater or |esser proportion or nunber of
the voting nenbers, and if the articles or regulations require, by
the affirnmative vote of the voting nmenbers of any particul ar

cl ass.

(ii) For purposes of division (B)(1)(b)(i) of this section,

participation by a voting nenber at a neeting through the use of

any of the neans of communi cation described in that division

constitutes presence in person of that voting nenber at the

neeting for purposes of determ ning a quorum

(c) The transaction is in accordance with the purpose or
pur poses for which the corporation was organi zed, as set forth in
its articles or the terns of any trust on which the corporation
hol ds the assets, and the | essee, purchaser, or transferee of the
assets is also a public benefit corporation or a foreign
corporation that would qualify under the Revised Code as a public

benefit corporation.

(2) The attorney general nay require, pursuant to section
109. 24 of the Revised Code, the production of the docunents
necessary for review of a proposed transacti on under division
(B)(1) of this section. The attorney general may retain, at the
expense of the public benefit corporation, one or nore experts,
i ncl udi ng an i nvestnent banker, actuary, appraiser, certified
public accountant, or other expert, that the attorney genera
consi ders reasonably necessary to provide assistance in review ng

a proposed transaction under division (B)(1) of this section.
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(C The attorney general nay institute a civil action to
enforce the requirenments of division (B)(1) of this section in the
court of common pleas of the county in this state in which the
principal office of the corporation is |located or in the Franklin
county court of common pleas. In addition to any civil remedies
that may exi st under common |aw or the Revised Code, a court may
rescind the transaction or grant injunctive relief or inpose any

conbi nati on of these renedies.

(D) The corporation by its directors may abandon the proposed
| ease, sal e, exchange, transfer, or other disposition of the
assets of the corporation pursuant to division (A) or (B) of this
section, subject to the contract rights of other persons, if suech
that power of abandonment is conferred upon the directors either
by the terns of the transaction or by the same vote of voting
nmenbers and at the sane neeting of nenbers as that referred to in
division (A or (B) of this section, as applicable, or at any

subsequent neeting.

(E) An action to set aside a conveyance by a corporation, on
the ground that any section of the Revised Code applicable to the
| ease, sale, exchange, transfer, or other disposition of the
assets of such corporation has not been conplied with, shall be
brought within one year after sueh that transaction, or the action

shall be forever barred.

Sec. 1702.42. (A) The directors of each constituent
corporation, upon approving an agreenment of nerger or
consol i dation, shall direct that the agreenent be submitted to the
voting nenbers entitled to vote on it at a neeting of voting
nmenmbers of such corporation held for that purpose, and notice of
sueh the nmeeting shall be given to all nenbers of sueh the

constituent corporation entitled to vote thereat at the neeting.

The notice shall be acconpani ed by a copy or summary of the
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agreenent.

(B) (1) At each sueh neeting described in division (A of this

section, a vote of the nmenbers shall be taken on the proposed
agreenent. In order to be adopted, the agreenent (including any

anmendnents or additions therete to the agreenent proposed at each

such neeting) nust receive the affirmative vote of a majority of

the voting nmenbers of each constituent corporation present at that

neeting in person or, if pernmtted, by mail er, by proxy, at—each
such—eeting or by the use of authorized conmuni cations equi pnent,

if a quorumis present, or, if the articles or the regul ati ons of
sueh that corporation provide or pernit, the affirmative vote of a
greater or |esser proportion or nunber of the voting nenbers, and
sueh the affirmati ve vote of the voting nenbers of any particul ar
class as that is required by the articles or the regul ati ons of
such corporation. If the agreement would authorize any particul ar
corporate action that, under any applicable provision of |aw or
under the existing articles of one or nore of the constituent
corporations, could be authorized only by or pursuant to a
specified vote of voting nenbers, sueh the agreenent (including

any anmendnments or additions thereto to the agreenent proposed at

each such neeting) in order to be adopted nmust receive the

affirmati ve vote so specified.

(2) For purposes of division (B)(1) of this section,

participation by a voting nenber at a neeting through the use of

any of the neans of communi cation described in that division

constitutes presence in person of that voting nenber at the

neeting for purposes of determning a quorum

(GO At any tine prior to the filing of the agreenent, the
nmerger or consolidation may be abandoned by the directors of one
or nore of the constituent corporations, if the power of

abandonment is conferred upon sueh those directors either by the
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agreenment or by the sanme vote of voting nenbers of each of the
constituent corporations and at the sanme neetings as those
referred to in division (B) of this section or at subsequent

nmeet i ngs.

Sec. 1702.47. (A) A corporation may be dissolved voluntarily

in the manner provided in this section

(B) A resolution of dissolution for a corporation shall set
forth:

(1) That the corporation elects to be dissolved;

(2) Any additional provision deened necessary with respect to

t he proposed dissol ution and w ndi ng up.

(C The directors may adopt a resolution of dissolution in

the foll owi ng cases:

(1) When the corporation has been adjudged bankrupt or has

nmade a general assignnent for the benefit of creditors;

(2) By leave of the court, when a receiver has been appointed
in a general creditors' suit or in any suit in which the affairs

of the corporation are to be wound up

(3) When substantially all of the assets have been sold at

judicial sale or otherw se;

(4) When the period of existence of the corporation specified

inits articles has expired.

(D) (1) The voting nmenbers at a neeting held for sueh that
pur pose may adopt a resolution of dissolution by the affirmative

vote of a majority of the voting nmenbers present in person or, if

permitted, by mail e+, by proxy, or by the use of authorized

communi cations equipnent, if a quorumis present or, if the

articles or the regulations provide or permt, by the affirmative

vote of a greater or |lesser proportion or number of the voting
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menbers, and by sueh the affirmative vote of the voting nenbers or

the affirmati ve vote of the voting nenbers of any particul ar class

as that is required by the articles or the regulations. Notice of
the neeting of the menbers shall be gi-ven sent to all the nenbers
who woul d be entitled to vote thereat at the neeting by mail

overni ght delivery service, or any authorized communications

egui prrent .

(2) For purposes of division (D)(1) of this section,

participation by a voting nenber at a neeting through the use of

any of the neans of conmmuni cation described in that division

constitutes presence in person of that voting nenber at the

neeting for purposes of determning a quorum

(E) Upon the adoption of a resolution of dissolution, a
certificate shall be prepared, on a form prescribed by the

secretary of state, setting forth the foll ow ng:
(1) The nane of the corporation

(2) A statenment that a resolution of dissolution has been

adopt ed;

(3) A statenment of the nanner of adoption of sueh that
resolution, and, in the case of its adoption by the directors, a

statenment of the basis for sueh the adoption

(4) The place in this state where its principal office is or

is to be | ocated;
(5) The nanes and addresses of its directors and officers;
(6) The nane and address of its statutory agent;
(7) The date of dissolution, if other than the filing date.

(F) Sueh The certificate described in division (E) of this

section shall be signed by any authorized officer, unless the

officer fails to execute and file sueh the certificate within

thirty days after the adoption of the resolution, or upon any date
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specified in the resolution as the date upon which sueh the
certificate is to be filed, or upon the expiration of any period
specified in the resolution as the period within which sueh the
certificate is to be filed, whichever is latest, in which event
the certificate of dissolution may be signed by any three voting
menbers and shall set forth a statenent that the persons signing
the certificate are voting nenbers and are filing the certificate

because of the failure of the officers to do so.

(G Acertificate of dissolution, filed with the secretary of

state, shall be acconpani ed by:

(1) An affidavit of one or nore of the persons executing the
certificate of dissolution or of an officer of the corporation
containing a statenment of the counties, if any, in this state in
whi ch the corporation has personal property subject to persona
property taxes or a statenent that the corporation is of a type

required to pay personal property taxes to state authorities only;

(2) Areceipt, certificate, or other evidence show ng the
paynment of all personal property taxes accruing up to the date of
such filing or, if applicable, to the later date specified in the
certificate of dissolution in accordance with division (E) of this
section, unless the affidavit provided for in division (G (1) of
this section states that the corporation has in this state no

personal property subject to personal property taxes;

(3) Areceipt, certificate, or other evidence fromthe
director of job and famly services showing that all contributions
due fromthe corporation as an enpl oyer have been paid, e+ that
such paynment has been adequately guaranteed, or that the

corporation is not subject to such contributions;

(4) A receipt, certificate, or other evidence show ng the
paynent of all sales, use, and highway use taxes accruing up to

the date of such filing or, if applicable, to the later date

Page 27

784
785
786
787
788
789
790
791

792
793

794
795
796
797
798
799

800
801
802
803
804
805
806

807
808
809
810
811

812
813
814



H. B. No. 42
As Introduced

specified in the certificate of dissolution in accordance with
division (E) of this section, or that such paynent has been

adequat el y guar ant eed,;

(5) Inlieu of the receipt, certificate, or other evidence
described in division (G (2), (3), or (4) of this section, an
affidavit of one or nore of the persons executing the certificate
of dissolution or of an officer of the corporation containing a
statenent of the date upon which the particul ar departnent,
agency, or authority was advised in witing of the schedul ed
ef fective date of the dissolution and was advised in witing of
t he acknow edgenent by the corporation of the applicability of
section 1702.55 of the Revised Code.

(H Upon the filing of a certificate of dissolution and suech
those acconpanyi ng docunents or on a |ater date specified in the
certificate that is not nore than ninety days after the filing,

the corporation shall be dissol ved.

Sec. 1702.58. (A) Except as provided in sections 1702.01 to
1702.58 of the Revised Code, the provisions of those sections
shall apply only to donestic corporations, and except as otherw se
provided in this section, the provisions of those sections shal
apply to all domestic corporations, whether formed under those

sections or under previous |laws of this state.

(B) Special provisions in the Revised Code for the
organi zati on, conduct, or government of designated cl asses of
corporations shall govern to the exclusion of the provisions of
sections 1702.01 to 1702.58 of the Revised Code on the sane
subj ect, except where it clearly appears that a special provision
is cumul ative, in which case, that provision and the provisions of

those sections on the same subject shall apply.

(C© A corporation incorporated prior to June 9, 1927, with
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authority to i ssue shares may continue to issue and rei ssue shares
in accordance with its articles, but shall be without authority to
anend its articles in order to increase the authorized nunber of

shar es.

(D) A corporation created before Septenber 1, 1851, that (1)
has expressly elected to be governed by the | aws passed since that
date—. (2) subsequent to that date has taken such action under
laws then in effect as to make it subject, as a matter of law, to
the Constitution of 1851 and | aws passed thereunder— under the
Constitution of 1851; or (3) subsequent to Cctober 1, 1955, takes
any action under sections 1702.01 to 1702.58 of the Revised Codes
eF—any—ef—them- that but for those sections it would not be

aut hori zed to take, shall be deemed to be a corporation exercising

its corporate privileges under the Constitution of this state and

the |l aws passed in pursuance thereof of the Constitution of this

state, and not ot herw se.

(E) (1) A corporation created before Septenber 1, 1851, and
actually carrying on its activities in this state, and which prior
to October 11, 1955, has not taken action described in division
(D) of this section, may accept the provisions of sections 1702.01
to 1702.58 of the Revised Code at a neeting of voting nmenbers held
for sueh that purpose, by a resolution to that effect adopted by
the affirnative vote of a najority of the voting nenbers present

in person or, if permtted, by mail er, by proxy, or by the use of

aut hori zed conmuni cations equi pnent, if a quorumis present, and

by filing in the office of the secretary of state a copy of the
resolution certified by any authorized officer of the corporation,
for which filing the secretary of state shall charge and collect a
fee of five dollars. Thereafter the corporation shall be deened to
exercise its corporate privileges under the Constitution of this

state and the | aws passed in pursuance thereoef of the Constitution

of this state, and not otherw se.

Page 29

845
846
847
848

849
850
851
852
853
854
855
856
857
858
859
860

861
862
863
864
865
866
867
868
869
870
871
872
873
874
875
876



H. B. No. 42
As Introduced

(2) For purposes of division (E)(1) of this section,

participation by a voting nenber at a neeting through the use of

any of the neans of conmmuni cation described in that division

constitutes presence in person of that voting nenber at the

neeting for purposes of determning a quorum

(F) Except as provided in divisions (D) and (E) of this
section, a corporation created before Septenmber 1, 1851, shall be
governed by the laws in force on that date as nodified since that

dat e.

(G A donestic business corporation, upon conpliance with the
provi sion of the Revised Code as that is in effect fromtine to
time relating to sueh that business corporation's beconing a
nonprofit corporation upon anmendnent to its articles or upon
adopti on of amended articles, as provided by |law, shall, upon
filing the prescribed certificate in the office of the secretary
of state, becone a corporation subject to the provisions of, and
entitled to all the rights, privileges, immunities, powers,

franchi ses, and authority granted by, this chapter.

Section 2. That existing sections 1702.01, 1702.02, 1702.08,
1702. 11, 1702.17, 1702.18, 1702.19, 1702.20, 1702.22, 1702.25,
1702. 27, 1702.31, 1702.33, 1702.38, 1702.39, 1702.42, 1702.47, and
1702.58 of the Revised Code are hereby repeal ed.
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