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NONPROFIT CORPORATIONS

16-6-1

CHAPTER 6
NONPROFIT CORPORATIONS
Section

16-6-1.
16-6-2.
16-6-3.
16-6-4.
16-6-5.
16-6-6.
16-6-7.
16-6-8.

Right to incorporate.
Organization meeting-Affidavit.
Societies aheady existing-Publication
of notice.
Affidavit constitutes articles-Filing
and recording.
Local and central organizations.
Agricultural
co-operatives-Articles
of incorporation.
When executive officer may appoint trustees.
Powers-Actions
by and against-Seal-Purchase
and sale of property-Acceptance
of gifts.
16-6-9.
Powers of trustees, vestrymen.
16-6-10. Annual report of trustees.
16-6-11. General corporation laws applicable.
16-6-12. Members' liability.
16-6-13. Clubs-Must
be bona fide-Hearing-Notice-Revocation
of charter.
16-6-13.1. Clubs maintaining premises for storing or consuming of liquor-Bond
-Form.
16-6-13.2. Application to existing clubs.
16-6-13.3. Repealing and separability
clause.
16-6-14. Entry into club rooms-Rights
of police officers.
16-6-15. Organizing for pecuniary profit-Penalty.
16-6-16. Unconstitutional.
16-6-17. Unconstitutional.

16-6-1. Right to incorporate.-Any and all societies and associations
whose object is not pecuniary profit, but is to promote the general interest
and welfare of the members, whether temporal, social or spiritual, may
be incorporated as herein provided.
History: R. S. 1898 & C. L. 1907, § 342;
C.. L. 1917, § 890; L. 1923, ch. 14, § 1; R.
S. 1933 & C. 1943, 18-6-1.
Cross-References.
Agricultural
co-operative
associations,
3-1.
County mutual insurance companies, 3121.
Fire insurance on assessment plan, 31-21.
Life insurance co-operatives, 31-32.

(N. S.) 1161. But see Brigham Young University v. Lilywhite, 118 F. 2d 836.
In action against hospital for negligence, defended on ground that it was
charity, held on examination
of articles
of incorporation
that purpose of association was for pecuniary profit, and not
for charity. Gitzho:ffen v. Sisters of Holy
Cross Hospital Assn., 32 U. 46, 88 P. 691,
8 L. R. A. (N. S.) 1161.
3.

1. Nonprofit public utility.

Non profit membership
corporation
for
distribution of electrical
energy, which
served only its members who were limited
to one share apiece, and was completely
consumer owned although relatively easy
to join, held not a "public utility" within
jurisdiction of public service commission.
Garkane Power Co., Inc. v. Public Service
Comm., 98 U. 466, 100 P. 2d 571, 13,2 A. L.
R. 1490.
2. Liability of charitable corporation for
torts.
Charitable institution
or corporation is
not liable for negligent acts of its nurses
or other employees if it has not been
guilty of negligence in selecting them.
Gitzho:ffen v. Sisters of Holy Cross Hospital Assn., 32 U. 46, 88 P. 691, 8 L. R. A.

Power to sue.
A nonprofit corporation, "Utah Citizens
Rate Association," did not have the standing necessary to sue to enjoin an order issued by the Interstate
Comme1·ce Commission relating
to rates in intrastate
commerce. Utah Citizens Rate Assn. v.
United States, 192 F. Supp. 12.
Collateral References.
Corporationse=>·4.
18 C.J.S. Corporations § 23.
Organization,
38 Am. Jur. 449, Mutual
Benefit Societies § 8 et seq.; 45 Am. Jur.
725, Religious Societies § 4 et seq.
Board of trade or similar organization
as affected with public interest subjecting
it to state regulation, 54 A. L. R. 304.
Capacity of corporate trustee for maintenance or care of private cemetery, burial
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lot, tomb, or monument, or erection of
tomb or monument, 47 A. L. R. 2d 622.
Constitutionality
of statute in relation
to secret societies, 43 A. L. R. 914, 62 A.
L. R. 798.
Incorporated
educational body as an in•
stitution belonging to the state, 65 A. L.
R. 1394.
Nonprofit purposes and character which
warrant creation of nonprofit corporation,
16 A. L. R. 2d 1345.

Propriety
of disposition
of pending
action involving
controversy
within re·
ligious society or other nonprofit associa·
tion, by ordering election, 158 A. L. R.
182.
Right to damages for exclusion from
membership in social organization,
59 A.
L. R. 2d 1290.
Suspension or expulsion from church or
religious society and the remedies there•
for, 20 A. L. R. 2d 421.

16-6-2. Organization meeting-Affidavit.-The
associates shall meet for
organization, and the chairman or secretary of the meeting shall make an
affidavit substantially in the following form:
State of Utah
County of ........................................... .
I do solemnly swear ( or affirm) that at a meeting of the members of
(insert the name of the association, church or society, as known before
incorporation), residing in (insert the jurisdictional limits of the proposed
corporation), held at ................................................ in the county of ................,
state of Utah, upon notice to the incorporators by (insert a precise state•
ment of the notice given), it was decided -by a majority vote of the
members present at said meeting to incorporate said association or society
within said limits, with such rights and obligations as may be prescribed
by law; to be known as ........................................ ; to exist for ................ years
from the date of incorporation;
for the purpose (insert object) ; with
principal place of business at ................................................ ; with a board of
directors ( trustees, vestrymen, wardens or such other officers as may be
decided upon, not less than three in number), of whom ............ shall form
a quorum, to be elected (annually or otherwise as may be determined,
with time and place of election), in the following manner: ............................,
and to qualify by each giving bonds to the corporation, to be filed with
the secretary thereof, in the sum of ................................ dollars; and (insert
the name of the officers for the first term, the method of adopting and
amending bylaws, and of receiving and removing members, with such
additional clauses conformable to law as the incorporators may deem nee•
essary or desirable).

(Official title of affiant.)
History:
R. S. 1898 & C. L. 190·7, § 343;
C. L. 1917, § 891; L. 1923, ch. 14, § 1; 1927,
ch. 40, § 1; R. S. 1933 & C. 1943, 18·&-2.

Collateral References.
Corporations~17.
18 C.J.S. Corporations

§ 57.

16.6-3. Societies already existing-Publication of notice.-In cases of
associations or societies already existing, the notice referred to in the next
preceding section shall be for not less than fourteen days and shall state
the time, place and object of the meeting. It must be published in some
newspaper having general circulation within the proposed jurisdiction of
the corporation and must be posted upon the door of each of the usual
places of meeting, if any, of the society. Such notice must be signed
by the president, chairman, secretary or similar officer of the association,
or by at least three members thereof.
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History: R. S. 1898 & C. L. 1907, § 343;
C. L. 1917, § 891; L. 1923, ch. 14, § 1; 1927,
ch. 40 § 1; R. S. 1933 & C. 1943, 18-6-3.

Collateral References.
Corporations~22.
18 C.J.S. Corporations

§ 59.

16-6-4. Affidavit constitutes articles-Filing
and recording.-Such
affidavit shall constitute the articles of incorporation of such society or
association, and shall be filed and recorded in the manner provided for
the filing and recording of articles of incorporation of corporations for
pecuniary profit. The secretary of state shall issue a certificate that a
copy of the articles of incorporation containing the required statement of
facts has been filed in his office, which shall be sufficient to constitute the
association a body corporate.
History:
R. S. 1898 & C. L. 1907, § 344;
C. L. 1917, § 892; L. 1923, ch. 14, § 1; R.
S. 1933 & C. 1943, 18-6-4.

Collateral References.
Corporations~22.
18 C.J.S. Corporations

§ 62.

16-6-5. Local and central organizations.-Where
the object and purpose of such corporation is for the promotion, improvement or stabilizing
of some undertaking
or enterprise in which the members are engaged
and in which they are co-operating for the aid and benefit of the members,
there may be organized in accordance with the provisions of this chapter
any number of local corporations, each to be coincident with town, city,
county or district boundaries, and there may also be organized a central
or state-wide corporation, which latter corporation may provide in its
articles of incorporation for the co-operation of each of the said local corporations with such central or state-wide corporation.
History:
C. L. 1917, § 892x, added by L.
1923, ch. 14, § 1; R. S. 1933 & C. 1943, 186-5.

Collateral Refe.rences.
Corporations<i:=4.
18 C.J.S. Corporations

§ 23.

16-6-6. Agricultural co-operatives-Articles of incorporation.-When
the body corporate consists of persons who are engaged in a common
undertaking or enterprise, such as the production, distribution and marketing of agricultural products, their object being to secure greater efficiency
in such undertaking and to aid and benefit members of such corporation
in carrying on such undertaking or enterprise, then the articles of incorporation may provide that such corporation may federate itself with the
central or state-wide corporation herein provided for, in the manner
provided by the articles of incorporation of the central or state-wide
corporation.
History: R. S. 1898 & C. L. 1907, § 345;
C. L. 1917, § 89•3; L. 1923, ch. 14, § 1; R.
s. 1933 & c. 1943, 18-6-6.

16-6-7. When executive officer may appoint trustees.-When
the body
corporate consists of the trustees or directors of any benevolent, charitable,
literary, scientific, religious or missionary institution, which may be established in the state and which may be under the control or supervision of
any conference, synod, association, committee or other body, or of any
president, bishop or other officer, the articles of incorporation may provide
that such body, if it exists under the laws of this state, or such officer, if
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he is a resident thereof, may nominate and appoint the trustees or directors
or any part thereof, or fill any vacancy among the same.
History:
R. S. 1898 & C. L. 1907, § 345;
C. L. 1917, § 893; L. 1923, ch. 14, § 1; R.
S. 1933 & C. 1943, 18-6-7.

Collateral References.
Corporations(o;::::>15,
18 C.J.S. Corporations

§ 48.

16-6-8. Powers-Actions by and against-Seal-Purchase
and sale of
property-Acceptance of gifts.-Oorporations
not for pecuniary profit shall
have power to sue and to be sued; to adopt a corporate seal and change
it at pleasure; to contract and be contracted with; and to receive and
hold such property, real and personal, whether obtained by purchase,
gift or devise, as may be necessary to carry on or promote the objects of
the corporation.
History: R. S. 1898 & C. L. 1907, § 345;
C. L. 1917, § 894; L. 1923, ch. 14, § 1; R. S.
1933 & C. 1943, 18-6-8.
Power to sue.
A nonprofit corporation, "Utah Citizens
Rate Association," did not have the standing necessary to sue to enjoin an order
issued by th(l Interstate
Commerce Commission relating to rates in intrastate
commerce. Utah Citizens Rate Assn. v. United
States, 192 F. Supp. 12.
1.

Collateral References.
Corporations(o;::::>370.
19 C.J.S. Corporations
§ 941.
Organic laws, powers and internal government, 38 Am, Jur. 415, Mutual Benefit
Societies §10 et seq.
Powers and liabilities, 45 Arn. Jur, 782,
Religious Societies § 72 et seq.

Charitable trust as affected by lack of
territorial
limitation
as regards
beneficiaries, 141 A. L. R. 346.
Effect upon lease of dissolution of corporate lessee, 147 A, L. R. 360.
Immunity
of nongovernmental
charity
from liability for damages in tort, 25 A.
L. R. 2d 29.
Implied power of corporation
belonging to one of the three classes, religious,
charitable
or educational,
to promote, or
to accept gifts for, objects which more
appropriately
pertain to the purposes of
those in one of the other classes, 121
A. L. R. 1526.
Right of association
to expel or discipline member for exercising a right, or
performing duty, as a citizen, 14 A. L. R.
1446.

16-6-9. Po,wers of trustees, vestrymen.-The board of directors, trustees, vestrymen, wardens or other officers provided for in the articles of
incorporation shall have the care, custody and control of the corporate
property and shall exercise the corporate powers, subject to the provisions
of the articles of incorporation and bylaws, and may, unless otherwise
provided in the articles of incorporation or bylaws, upon consent of twothirds of the members of the corporation present at a meeting duly called
and held, mortgage, encumber, lease, sell or convey any real or personal
property of the corporation, unless such property has been received as a
gift or devise for some special purpose, and, if so received, it shall be
used and applied only for such purpose.
Unless otherwise provided in
the articles of incorporation or bylaws, a meeting for such purpose shall
be called, upon not less than fourteen days' notice to be given by publication in some newspaper having general circulation in the place where such
corporation has its principal place of business, or if there is no such newspaper, then by posting on the door of the ususal meeting place or places;
such notice shall state the time, place and object of the proposed meeting.
History: R. S. 1898 & C. L. 1907, § 347;
C. L. 1917, § 895; L. 1923, ch. 14, § 1; R.
s. 1933 & c. 1943, 18-6-9.

Collateral References.
Corporations<P310
( 1).
19 C.J.S. Corporations § 764.
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Officers, agents, and committees, 38 Am.
Jur. 468, Mutual Benefit Societies § 34 et
seq.
Officers and trustees, 45 Am. Jur. 737,
Religious Societies § 23 et seq.

16-6-12

Diversion of funds for property
and
grounds for removal of trustee of charitable trust, 75 A. L. R. 2d 453.

16-6-10. Annual report of trustees.-The trustees must make annually
to the members of the corporation a full report of their transactions, of
the condition of the corporation and of all property, real and personal,
held by them in trust for the corporation.
History: R. S. 1898 & C. L. 1907, §348;
C. L. 1917, § 896; L. 1923, ch. 14, § 1; R. S.
1933 & C. 1943, 18-6-10.

16-6-11. General co;rporation laws applicable.-The
provisions of chapters 1 and 2 of this title relating to the nonuse of the corporate franchise;
to the right of officers to exercise the duties of their offices until the
election and qualification of their successors; to the removing of officers
and the filling of vacancies; to the holding of stated meetings and the
calling of special meetings, except as in this chapter prescribed; to the
amendment of the articles of incorporation and the filing of the certificate
thereof; and to the consolidation of corporations; are hereby made applicable to corporations not for pecuniary profit, with such modifications
as are rendered necessary by the fact that such corporations have members
and not stockholders.
Unless otherwise provided in the ·articles of incorporation, at all meetings each member shall be entitled to one vote, which,
unless otherwise provided in the articles of incorporation, may be given in
person or by an authorized agent or by proxy.
History: R. S. 1898 & C. L. 1907, § 349·;
C. L. 1917, § 897; L. 1923, ch. 14, § 1; R.
s. 1933 & c. 1943, 18-6-11.

Compiler's Note.
Chapters 1 and 2 of Title 16, referred to
in the first sentence of this section, were
repealed by section 142 of ch. 28, Laws
1961. Chapter 28, Laws 1961, enacted the
Utah Business Corporation Act, effective
January 1, 1962 and compiled as sections
l 6-10-1 to 16-10-143.

Collateral References.
Applicability
to corporations
not organized for profit of statutes prescribing
conditions under which foreign corporations may do business within state, 37 A_
L. R. 1283.
Grounds for ousting educational corporation of its franchise, 46 A. L. R. 1478.
Power of state to amend charter of a
private incorporated
charity, 62 A. L. R.
573.

16-6-12. Members' liability.-Members
of corporations not organized
for pecuniary profit and having no stock are not individually or personally
liable for the debts or obligations thereof, unless such liability is imposed
by the articles of incorporation or the bylaws, and then only to the
extent thus imposed.
History: R. S. 1898 & C. L. 1907, § 350;
C. L. 1917, § 898; L. 1923, ch. 14, § 1; R.
S. 1933 & C. 1943, 18-6-12.
Collateral References.
Corporations~215.
18 C.J.S. Corporations § 580.
Membership, 45 Am. Jur. 731, Religious
Societies § 13 et seq.

Membership regulation, 38 Am. Jur. 489,
Mutual Benefit Societies § 61 et seq.
Personal liability of member of voluntary association
not organized for personal profit on contract with third person,
7 A. L. R. 222, 41 A. L. R. 754.
Suspension or expulsion from social club
or similar society and the remedies therefor, 20 A. L. R. 2d 344.
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16-6-13. Clubs-Must be bona fide-Hearing-Notice-Revocation
o.f
charter.-The secretary of state shall require proof from any social club,
recreational or athletic association, or kindred association, incorporating
under the provisions of this chapter, that such club or association is a
bona fide club or association, the object of which is not for pecuniary
profit; that it is organized with actual participating members, a record of
which membership will be continually maintained and available to the
secretary of state; and that it will not be used for permitting gambling or
any other violation of law or ordinance. The secretary of state shall hold
a hearing, after notice, for purposes of determining whether a club or
association incorporating or operating under this chapter is organized or
operating in accordance with the law. Notice shall be sufficient if sent by
registered mail to the principal place of business or to any of the officers
of such club or association. If it is shown after a hearing that any such
club or association (1) was actually organized for pecuniary profit, (2) was
used for gambling or other purposes in violation of any law or ordinance
including, but not limited to, violations of the Liquor Control Act, as
amended, (3) has failed to maintain or make available to the secretary of
state a record of its membership, or ( 4) has failed to procure and file with
the secretary of state, within the time herein prescribed, and maintained
in good standing a bond as herein provided or has failed to file and/ or keep
on record with the secretary of state a copy of its constitution, bylaws and
house rules which must be in conformity with the requirements of this
chapter, or has failed to conform to or abide by such constitution and
bylaws and house rules, the secretary of state shall revoke the charter
of such corporation.
History: C. L. 1917, § 898x, added by L.
1925, ch. 111, § 1; R. S. 1933 & C. 1943,
18-6-13; L. 1955, ch. 25, § 1.

Compiler's Note.
The 1955 amendment inserted "a record
of which membership * * * secretary of
state" in the first sentence and rewrote
the provisions relating to a hearing and
grounds for revocation of a charter by the
secretary of state.
Cross-References.
Clubs allowing consumption of liquor on
premises, 11-10-1 et seq.
Liquor Control Act, 32-1-1 et seq.
Regulation of social clubs and athletic
associations by cities, 10-8-81.
Regulation of social clubs and athletic
associations by towns, 10-13-21.
Constitutionality.
This section
held constitutional
as
against contention that it conferred judicial powers upon secretary of state. Citizens' Club v. Welling, 83 U. 81, 27 P. 2d
23; Kent Club v. Toronto, 6 U. (2d) 67,
305 P. 2d 870.
The provisions for revocation
of the
charter of a nonprofit corporation
does

not violate Art. VI, § 26 of the Utah
Constitution which prohibits special legislation.
The court has considered the
question of reasonable
classification innumerable times, consistently holding that
if a reasonable basis to differentiate those
included from those excluded from the
operation of the law can be found, it
must be held constitutional.
Entre Nous
Club v. Toronto, 4 U. (2d) 98, 287 P. 2d
670, 674.
This section
held constitutional
as
against the contention that it is discriminatory and therefore violative of Art. VI,
§ 26 of the Constitution.
Kent Club v.
Toronto, 6 U. (2d) 67, 305 P. 2d 870.
This section
held constitutional
as
against the contention that it violated constitutional prohibitions against the impairment of contracts. Kent Club v. Toronto,
6 U. (2d) 67, 305 P. 2d 870.

1.

2.

Construction prior to amendment.
Where secretary of state sent notice of
a hearing on the revocation of a charter
to the officers of a corporation instead of
the corporation itself it was a deviation
from the notice requirement (prior to the
1955 amendment), but tested by the "fair
play" theory of due process, the corpo-
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ration had actual notice, appeared at the
hearing, and was afforded opportunity
to
defend against the charges brought. Entre
Nous Club v. Toronto, 4 U. (2d) 98, 287
P. 2d 670, 673.
Since this section (prior to amendment)
provided no means of giving the notice
required it does not follow that the Rules
of Civil Procedure
govern the issuance
of process. The Utah Rules of Civil Procedure are the rules for the government
of the courts adjudicating
formal contest
between adverse parties, clearly they are
inapplicable
to a proceeding
before an
administrative
body seeking to regulate
activities burdened with a public interest.

16-6-13.1

Differences in the parties, the experience
of the hearing officer in the particular
matter, the considerations
involved, and
the objects to be obtained point up the
need for more flexible procedure
before
agencies and administrative
officers than
is utilized in the trial of a case at law.
Entre Nous Club v. Toronto, 4 U. (2d)
98, 287 P. 2d 670, 672.

Collateral References.
Clubs~3.
14 C.J.S. Clubs § 4.
Status and rights of one renting
in club, 32 A. L. R. 1016.

room

16-6-13.1. Clubs maintaining premises for storing or consuming of
liquor-Bond-Form.-Every
social club, recreational or athletic ·association, or kindred association, heretofore incorporated or to be incorporated
under the provisions of this chapter, which now maintains or intends to
maintain premises upon which liquor is or will be stored or consumed
must procure and file with the secretary of state, and maintain thereafter,
a good and sufficient bond in the amount of $5,000 with corporate surety
or two perstmal sureties, approved by the secretary of state, which approval
shall be given after such club or association has satisfied the secretary
of state that each surety has assets within the state of Utah valued at not
less than twice the amount of the said bond and is otherwise a good and
secure surety for the sum of $5,000. Said bond shall be substantially as in
the following form, to wit:
KNOW ALL MEN BY THESE PRESENTS
That AB, a nonprofit corporation of the State of Utah, as principal,
and CD, as surety, are held and firmly bound unto the State of Utah in
the sum of $5,000, for which payment well and truly to be made we hereby
bind ourselves, and our representatives, assigns and successors, firmly by
these presents.
Dated this ---------------day of ------------------------,
19____
_
The condition of this obligation is such that whereas the above bounden
AB is incorporated as a nonprofit corporation under the laws of the State
of Utah.
Now if the said AB, its officers and employees shall faithfully comply
with the laws of the State of Utah in the conduct of said AB's affairs and
activities then this bond shall be void, but if the charter of said AB is
finally revoked pursuant to the terms of this chapter, then this bond shall
be in force and payable to the treasurer of the State of Utah for deposit
in the general fund.
Each club or association, which is required by this chapter to file said
$5,000 bond shall also submit a copy of its constitution, bylaws and house
rules to the secretary of state, and each such club or association shall abide
by and conform to said constitution, bylaws and house rules. A copy of
such constitution, bylaws and house rules and any amendments thereto
shall be kept on file with the secretary of state at all times. The constitution, bylaws and/or house rules shall provide among other things:
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1. That all classifications of members must be admitted only on written application and only after investigation and approval by governing body. Such admissions must be duly recorded in the official
minutes of a regular meeting of the governing body.
2. Standard of eligibility for members.
3. Limitation on the number of members consistent with the nature
and purpose of the association.
4. Reasonable initiation fees and dues consistent with the nature and
purpose of the club or association.
5. The period for which dues shall be paid and the date upon which
such period shall expire.
6. Reasonable regulations for the dropping of members for the nonpayment of dues or for other causes.
7. Strict regulations for the government of association or club rooms
and quarters generally consistent with the nature and character
of the association or club.
8. That rooms and quarters must be under the supervision of a manager or house committee, who shall be appointed by the governing
body of the association or club.
9. Provisions for visitors and for the issuance and use of guest cards,
~hich shall be issued for a period of not to exceed two weeks. A
record of the issuance of each such card shall be maintained and
available for inspection by the secretary of state at all times.
10. That the sale of food and beverages by any such club or association
must be conducted by the club or association itself and in its own
right and n<lt upon any concession basis either to any member of
the club or association or to any third party.
11. That no member, officer, agent or employee of any such club or
association shall be paid or directly or indirectly receive, in the
form of salary or otherwise, any revenue from the operation of
the club or association beyond the amount of such reasonable
compensation as may be fixed or voted by the proper authorities
and in accordance with the constitution and bylaws of the club or
association.
12. That said club or association shall not engage in any public solicitation or public advertising of open house activities, banquets, cocktail hours or similar functions.
13. That all property of said club or association shall belong to all the
members thereof in common.
14. That each club or association shall, in its own name, own or lease
premises suitable for its activities. If leased premises are occupied
by said club or association the lease must be for at least a twelvemonth period. A copy of the lease shall be filed with the secretary
of ·state.
All social clubs, recreational or athletic associations or kindred associations organized pursuant to this chapter and which shall have procured
and filed said $5,000.00 bond as required by section 16-6-13.1, and which
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have on file with the secretary of state a copy of their constitution, bylaws
and house rules, and which are abiding by same, may hold a United States
retail malt liquor revenue stamp and at the same time permit members to
have, hold, store or possess liquor in or on premises described in such
stamp.
The so-called "locker system" for the storage and serving of intoxicating
liquors shall be legal in this state only when operated by a nonprofit
corporation in compliance with the terms and provisions of this chapter.
History: C. 1953, 16-6-13.1, enacted by
L. 1955, ch. 25, § 2.
1.

Constitutionality.
Although the provision in this section
regarding the "locker system" for storing
and serving liquor is amendatory of sections 32-1-8 and 32-7-3 of the Liquor Control Act there is no violation of the constitutional prohibition against the passage

of a bill containing more than one subject
(Art. VI, § 23), since the amended· sections
relate directly to the general subject of
the act. Kent Club v. Toronto, 6 U. (2d)
67, 305 P. 2d 870.
It is held that certain terms contained
in subds. (3), (4), (6), and (7) of this
section are not so vague and uncertain
that the act is invalid. Kent Club v. Toronto, 6 U. (2d) 67, 305 P. 2d 870.

16-6-13.2. Application to existing clubs.-All existing social clubs, recreational or athletic associations or kindred associations, incorporated under
the provisions of this chapter shall have thirty days after the effective date
of this act to comply with the terms hereof.
History:
C. 1953, 16-6-13.2, enacted
L. 1955, ch. 25, § 3.

by

Compiler's Note.
The effective date of this act was March
4, 1955.

Constitutionality.
The act creating this provision held to
be valid in a case where there were contentions that it was violative of various
constitutional provisions. Kent Club v. Toronto, 6 U. (2d) 67, 305 P. 2d 870.
1.

16-6-13.3. Repealing and separability clause.-All statutes or parts
thereof inconsistent herewith are hereby repealed. If any section or provision of this act shall be declared invalid by any court of competent jurisdiction, the remainder of the act shall not be affected thereby.
Hisrory: C. 1953, 16-6-13.3, enacted by
L. 1955, ch. 25, § 4.
Effective Date.
Section 5 of Laws 1955, ch. 25 provided that the act should take effect upon
approval. Approved March 4, 1955.

16-6-14.
officers shall
social clubs,
incorporated
determining

Constitutionality.
The act creating this provision held to
be valid in a case where there were contentions that it was violative of various
constitutional provisions. Kent Club v. Toronto, 6 U. (2d) 67, 305 P. 2d 870.
1.

Entry into club rooms-Rights

of police o:fficers.-All peace
have the right to enter the club rooms or meeting rooms of
recreational or athletic associations, or kindred associations,
under the provisions of this chapter, for the purpose of
whether any laws or ordinances are being violated therein.

History: C. L. 1917, § 898x2, added by
L. 1925, ch. 111, § 1; R. S. 19-~ & C. 1943,
18-6-14.

Collateral References.
O!ubse=:>ll.
14 C.J.S. Clubs § 10.

16-6-15. Organizing for pecuniary profit-Penalty.-Any
persons knowingly incorporating under the provisions of this chapter with the object
of pecuniary profit, and all persons having possession of any charter
revoked by the secretary of state under the provisions of section 16-6-13
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and refusing upon demand to deliver up such charter so revoked, are
guilty of a misdemeanor, and shall be punished by a fine in any sum
not exceeding $200 or by imprisonment in the county jail not exceeding
thirty days, or by both such fine and imprisonment.
History:
C. L. 1917, § 898xl, added by
L. 1925, ch. 111, § 1; R. S. 1933 & C. 1943,
18-6-15.

Collateral References.
Corporationse:,,'176.
18 C.J.S. Corporations

Compiler's Note.
The reference in this section to "section
16-6-13" appeared in Code 1943 as "section 18-6-13."

Power of corporation organized for religious, educational, or charitable purpose
to engage in enterprise for profit, 100 A.
L. R. 579.

§ 488.

16-6-16. Unconstitutional.
Compiler's Note.
This section (R. S. 1933, 18-6-16, added
by L. 1941, ch. 19, § l; C. 1943, 18-6-16)
relating to the valuation of property for
taxation of co-operative nonprofit electric
corporations, was held unconstitutional
in
the case of Moon Lake Elec. Assn., Inc. v.
Utah State Tax Comm., 9 U. (2d) 384, 345
P. 2d 612.
1.

Unconstitutional.
This section violates

provisions that all tangible property in the
state, not exempt, should be taxed in proportion to its value and the constitutional
provision that the legislature should provide, by law, a uniform and equal rate of
assessment and taxation
on all tangible
property
in the state according
to its
value. Moon Lake Elec. Assn., Inc. v. Utah
State Tax Comm., 9 U. (2d) 384, 345 P.
2d 612.

the constitutional

16-6-17. Unconstitutional.
Compiler's Note.
This section (C. 1953, 16-6-17, enacted by
L. 1957, ch. 24, § 1) relating to the valuation of property for taxation of co-operative nonprofit telephone corporations, was
held unconstitutional
in the case of Moon
Lake Elec. Assn., Inc. v. Utah State Tax
Comm., 9 U. (2d) 384, 345 P. 2d 612.
1.

Unconstitutional.
This section violates

prov1s1ons that all tangible property in
the state, not exempt, should be taxed in
proportion to its value and the constitutional provision that the legislature should
provide by law a uniform and equal rate
of assessment and taxation on all tangible
property
in the state according to its
value. Moon Lake Elec. Assn., Inc. v. Utah
State Tax Comm., 9 U. (2d) 3.84, 345 P.
2d 612.

the constitutional

CHAPTER 7
CORPORATIONS SOLE
Section

16-7-1.
16-7-2.
16-7-3.
16-7-4.
16-7-5.
16-7-6.
16-7-7.
16-7-8.
16-7-9.
16-7-10.

Right to form-Purposes.
Articles of incorporation-Execution-Filing.
Contents of articles of incorporation.
Certified copies of articles as evidence.
Amendments of articles of incorporation.
Powers of corporations sole.
Right to act without authorization
from members-Sale
Execution
of corporate
instruments-Seal-Authority
Revocation of authority.
Succession in event of death, resignation
or removal
Death of bishop, trustee, not incorporated-Succession

16-7-1. Right to form-Purposes.-Corporations
for acquiring,

of property.
of agentsof incumbent.
to property.

sole may be formed
holding or disposing of church or religious society property
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for the benefit of religion, for works of charity
in the manner hereinafter provided.
History: L. 1901, ch. 80, § 1; 1903, ch.
73, § 1; C. L. 1907, § 350x; C. L. 1917,
§ 930; R. S. 1933 & C. 1943, 18-7-1.
Collateral References.
Corporationse:oo3.
18 C.J.S. Corporations

and for public worship,

Sole corporations,
porations § 16.

13 Am. Jur. 171, Cor-

Necessity and sufficiency of legislative
authority for consolidation
or merger of
religious bodies, 50 A. L. R. ll8.
§ 15.

16-7-2. Articles of incorporatio,n-Execution-Filing.-Any
person being the archbishop, bishop, president, trustee in trust, president of stake,
president of congregation, overseer, presiding elder or clergyman of any
church or religious society who shall have been duly chosen, elected or
appointed in conformity with the constitution, canons, rites, regulations
or discipline of such church or religious society, and in whom shall be
vested the legal title to its property, may make and subscribe articles of
incorporation in duplicate, acknowledge the same before some officer authorized to take acknowledgments and file one copy of such articles in
the office of the secretary of state; the other he shall retain in his
possession.
History:
L. 1901, ch. 80, § 2; 1903, ch.
73, § 2; C. L. 1907, § 350xl; C. L. 1917,
§ 931; R. S. 1933 & C. 1943, 18-7-2.

16-7-3. Contents of articles of inco,rpo,ration.-The
articles of incorporation shall specify:
(1) The name of the corporation by which it shall be known.
(2) The object of the corporation.
(3) The estimated value of the property at the time of the making of
the articles of incorporation.
( 4) The title of the person making such articles.
History: L. 1901, ch. 80, § 3; 1903, ch.
73, § 3; C. L. 1907, § 350x2; L. 1917, ch.
48, § 1; C. L. 1917, § 932; R. S. 1933 & C.
1943, 18-7-3.

Collateral Reference.
Right of charitable or eleemosynary corporation to protection against use of same
or similar name by another corporation, 27
A. L. R. 2d 954.

16-7-4. Certified copies of articles as evidence.-The articles of incorporation or a certified copy of those filed and recorded in the office of the
secretary of state shall be evidence of the existence of such corporation.
History: L. 1901, ch. 80, § 7; 1903, ch.
73, § 7; C. L. 1907, § 35-0x6; C. L. 1917,
§ 936; R. S. 1933 & C. 1943, 18-7-4.

Comparable Provisions.
Deering's
Cal. Corp. Code, §§ 1000310006 (includes similar provision).
Montana Rev. Codes 1947, § 15-1503 (secretary of state issues certificate).

16-7-5. Amendments of articles of incorporation.-Any
corporation so
formed shall have power from time to time to alter or amend its articles of
incorporation; such amendment shall be made by the corporation sole
and executed by the same person who executed the original articles of
incorporation or by his successor in office, and shall be filed in the same
manner as is provided for the filing of the original articles.
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History:
L. 1901, ch. 80, § 3; 1903, ch.
73, §3; C. L. 1907, §350x2; L. 1917, ch.

48, § 1; C. L. 1917, § 932; R. S. 1933 & C.
1943, 18-7-5.

16-7-6. Powers of corporations sole.-Upon
making and filing articles
of incorporation as herein provided the person subscribing the same and
his successor in office, by the name or title specified in the articles, shall
thereafter be deemed and is hereby created a body politic and a corporation sole, with perpetual succession, and shall have power:
·
(1) To acquire and possess, by donation, gift, bequest, devise or purchase, and to hold and maintain, property, real, personal and mixed;
and to grant, sell, convey, rent or otherwise dispose of the same as may
be necessary to carry on or promote the objects of the corporation.
(2) To borrow money and to give written obligations therefor, and
to secure the payment thereof by mortgage or other lien upon real or
personal property, when necessary to promote such objects.
(3) To contract and be contracted with.
( 4) To sue and be sued.
( 5) To plead and be impleaded in all courts of justice.
(6) To have and use a common seal by which all deeds and acts
of such corporation may be authenticated.
History:
L. 1901, ch. 80, §§ 4, 5; 1903,
ch. 73, §§ 4, 5; C. L. 1907, §§ 350x3, 350x4;
C. L. 1917, §§ 933, 934; R. S. 1933 & C.
1943, 18-7-6.

Collateral References.
Corporationse,,·370 (1).
19 C.J.S. Corporations § 935.
Association of religious society with society of another denomination for purpose
of worship as affecting property rights, 59
A. L. R. 619.
Capacity of corporate trustee for maintenance or care of private cemetery, burial
lot, tomb, monument or erection of tomb
or monument, 47 A. L. R. 2d 622.
Consolidation or merger of churches of
same denomination
as affecting property
rights, 66 A. L. R. 177.
Determination
by the civil courts of
property rights between contending factions of an independent
or congregational
church, 8 A. L. R. 105, 70 A. L. R. 75.
Effect upon lease of dissolution of corporate lessee, 147 A. L. R. 360.

Implied power of corporation belonging
to one of the three classes, religious, charitable, or educational, to promote, or to accept gifts for, objects which more appropriately pertain to the purposes of those
in one of the other classes, 121 A. L. R.
1526.
.
Laches as preventing recovery of property diverted from one religious sect or
denomination to another, 18 A. L. R. 692.
Liability of churches or other religious
societies for torts causing personal injury
or death, 124 A. L. R. 814.
Personal liability of members of committee or board who make a contract in
name of unincorporated
religious society
incapable of contracting,
61 A. L. R. 241.
Power of corporation organized for religious, educational, or charitable purpose
to engage in enterprise for profit, 100 A. L.
R. 579.
Power of religious or charitable society
or corporation
to bind itself to pay annuity as condition of receiving gift, 50 A.
L. R. 290.
Suspension or expulsion from a church or
a 1·eligious society, 20 A. L. R. 2d 421.

16-7-7. Right to act without authorization from members-Sale of
p-rope•rty.-Any corporation sole created under this chapter, and any such

archbishop, bishop, president, trustee in trust, president of stake, president of congregation, overseer, presiding elder or clergyman of the state
of Utah, who holds the title to trust property for the use and benefit of
any church or religious society and who is not so incorporated, unless
the articles of incorporation
or deed under which such corporation or
individual trustee holds such property provides otherwise, shall have
power without any authority or authorization from the members of such
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church or religious society to mortgage, exchange, sell and convey the
same; and any such corporation sole, or individual trustee residing within
this state may hold title to property, real or personal, which is situated
in any other state or jurisdiction; which holding shall be subject to the
same conditions, limitations, powers and rights and with the same trusts,
duties and obligations in regard to the property that like property is held
for such purposes in this state.
History:
C. L. 1907, § 350x9, added by
L. 1917, ch. 48, § 1; C. L. 1917, § 939; R.
s. 1933 & c. 1943, 18-7-7.

Cross-Reference.
Fiduciaries and trusts,

Title 22.

16-7-8. Execution of corporate instruments-Seal-Authority
-Re•vocation of authority.-All
deeds and other instruments

of agents

of writing
shall be made in the name of the corporation, signed by the person representing the corporation in the official capacity designated in the articles
of incorporation, or by a duly authorized agent or agents designated and
named in a certificate filed by such corporation in the office of the secretary of state, and sealed with the seal of the corporation; an impression
of which seal shall be filed in the office of the secretary of state. The
authority of any agent or agents designated as herein provided shall continue until revoked. A corporation sole designating an agent or agents
to sign d~eds and instruments of writing by certificate may revoke such
authority by filing a notice of revocation of authority in the office of the
secretary of state.
History: L. 1901, ch. 80, § 6; 1903, ch.
73, § 6; C. L. 1907, § 350x5; C. L. 1917,
§ 935; R. S. 1933 & C. 1943, 18-7-8; L.
1947, ch. 21, § 1.

In general.
Cited in Warren v. Dixon Ranch Co., 123
U. 416, 260 P. 2d 741, 743.

1.

Collateral References.
Corporationse=:>·383.
19 C.J.S. Corporations

Compiler's Note.
The 1947 amendment added the last two
sentences to the section.

§ 960.

16-7-9. Succession in event of death, resignation or removal of incumbent.-In the event of the death or resignation of any such archbishop,
bishop, president, trustee in trust, president of stake, president of congregation, overseer, presiding elder or clergyman, being at the time a
corporation sole, or of his removal from office by the person or body having
authority to remove him, his successor in office, as such corporation sole,
shall be vested with the title to any and all property held by his
predecessor as such corporation sole, with like power and authority over
the same and subject to all the legal liabilities and obligations with
reference thereto.
Such successor shall file in the office of the county
recorder of each county wherein any of such real property is situated a
certified copy of his commission, certificate or letter of election or
appointment.
History:

L. 1903, ch, 73, § 8; C. L. 1907,

§ 350x7; C. L. 1917, § 937; R. S. 1933 & C.
1943, 18-7-9.

Collateral References.
Corporations~370
(1).
19 C. J. S. Corporations

§ 93,5.

16-7-10. Death of bishop, trustee, not incorporated-Succession to
prope•rty.-In case of the death, resignation or removal of any such arch423
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bishop, bishop, president, trustee in trust, president of stake, president of
congregation, overseer, presiding elder or clergyman who at the time of
his death, resignation or removal was holding the title to trust property
for the use or benefit of any church or religious society, and was not
incorporated as a corporation sole, the title to any and all such property
held by him, of every nature and kind, shall not revert to the grantor
nor vest in the heirs of such deceased person, but shall be deemed to be
in abeyance after such death, resignation or removel until his successor
is duly appointed to fill such vacancy, and upon the appointment of such
successor the title to all the property held by his predecessor shall at
once, without any other act or deed, vest in the person appointed to fill
such vacancy.
History:
L. 1903, ch. 73, § 9; C. L. 1907,
§ 350x8; L. 1917, ch. 48, § 1; C. L. 1917,
§ 938; R. S. 1933 & C. 1943, 18-7-10.

CHAPTER 8
FOREIGN CORPORATIONS
Sections

16-8-1 to 16-8-4. Repealed.
16-8-5. Acts which do not constitute

"doing

business

in Utah"

[Superseded].

16-8-1 to 16-8-4. Repealed.
Repe·al.
These sections (R. S. 1898 & C. L. 1907,
§§ 351, 352; L. 1909, ch. 20, § 1; 1911, ch.
136, § 1; 1915, ch. 101, § 1; C. L. 1917,
§§ 945, 945xl, 946, 947; L. 1919, ch. 17,
§ 1; 1923, ch. 66, § 1; 1925, ch. 41, § 1; 1929,
ch. 88, § l; R. S. 1933, 18-8-1, 18-8-2, 18-8-5,

18-8-6; L. 1933, ch.12, § l; 1933 (2nd S.S.),
ch. 4, § 2; Code 1943, 18-8-1, 18-8-2, 18-8-5,
18-8-6; L. 1957, ch. 25, § 1) relating to foreign corporations,
were repealed by Laws
1961, ch. 28, § 142. For present provisions
see- 16-10-102 et seq.

16-8-5. Acts which do not constitute "doing business in Utah" [Superseded] .-A foreign corporation may, without being considered to be doing
business in Utah, acquire, in transactions outside Utah or in interstate commerce, debts secured by mortgages or liens on real or personal property in
Utah and in addition may in Utah enter into the following activities or any
combination thereof:
1. Collect or adjust principal and interest payments on such debts.
2. Enforce or adjust any rights in property securing such debts.
3. T'ake any action necessary to preserve and protect the interest of
the mortgagee in said security.
History:

L. 1957, ch. 26, § 1.

Compiler's Note.
This section apparently
was superseded
by the enactment of 16-10-102 of the Utah
Business
Corporation
Act.
Chapter
28,
Laws 1961, enacted the Utah Business Corporation Act, effective January 1, 1962.
Title of Act.
An act providing
rations may, without

that foreign corpobeing considered to

be doing business in Utah, acquire debts
secured by mortgages
or liens on property in Utah and take action in Utah
necessary
to enforce- and protect their
rights and interests in such debts and the
security
therefor;
and an emergency
clause.

Effective Date.
Section 2 of Laws 1957, ch. 26 provided that the act should take effect upon
approval. Approved March 22, 1957.
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ACT

CHAPTER 9
ESCHEAT

OF UNCLAIMED DIVIDENDS
(Repealed

AND ASSETS

by Laws 1957, ch. 6, § 30)

16-9-1 to 16-9-7. Repealed.
Repeal.
These sections (L. 1937, ch. 22, §§ 1 to
8; C. 1943, 18-9-1 to 18-9-7), relating to
escheat of unclaimed dividends and assets

of corporations and procedures and appeal
in escheat matters, were repealed by Laws
1957, ch. 6, § 30. For new provisions, see
78-44-1 to 78-44-28.

CHAPTER 10
BUSINESS CORPORATION ACT
ARTICLE

1.
2.
3.
4.
5,

GENERAL PROVISIONS,
16-10-1 to 16-10-65.
MERGER, CoNSOLIDA'l'ION
AND SALE OF ASSE'l'S,
16-10-66 to 16-10-76.
DISSOLUTION,
16-10-77 to 16-10-101.
FOREIGN CORPORATIONS,
16-10-102 to 16-10-120.
ADMINISTRATION,
REPORTS,
FEES,
MISCELLANEOUS
PROVISIONS,
16-10-121

to

16-10-143.

ARTICLE 1
GENERAL
Section

16-10-1.
16-10-2.
16-10-3.
16-10-4.
16-10-5.
16-10-6.
16-10-7.
16-10-8.
16-10-9.
16-10-10.
16-10-11.
16-10-12.
16-10-13.
16-10-14.
16-10-15.
16-10-16.
16-10-17.
16-10-18.
16-10-19.
16-10-20.
16-10-21.
16-10-22.
16-10-23.
16-10-24.
16-10-25.
16-10-26.
16-10-27.
16-10-28.
16-10-29.
16-10-30.
16-10-31.
16-10-32.
16-10-33.

PROVISIONS

Short title.
Definitions.
Purposes.
General powers.
Right of corporation to acquire and dispose of its own shares.
Defense of ultra vii-es.
Corporate name.
Corporate name-Reservation
of right to exclusive use.
Corporate name-Registration
of name-Procedure-Fee.
Corporate name-Registration
of name-Renewal
of registration.
Registered office and registered agent.
Change of registered office or registered agent.
Service of process on corporation-Registered
agent or secretary of
state agents for receipt of service.
Authorized shares.
Issuance of shares of preferred or special classes in series.
Subscriptions for shares-Calls
for payment-Default
in payment.
Consideration for shares.
Payment for shares.
Determination
of amount of stated capital.
Expenses of organization, reorganization
and financing.
Certificates representing shares.
Issuance of certificates for fractional shares or scrip.
Liability of subscribers and shareholders.
Shareholders' pre-emptive rights.
Bylaws.
Meetings of shareholders.
Notice of shareholders' meetings.
Closing of transfer books and fixing record date.
Voting list.
Quorum of shareholders.
Voting of shares.
Voting trust.
Board of directors.
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