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Ursinus College Constitution and Bylaws

(Revised May 2022)

PREAMBLE

WHEREAS, Ursinus College was founded in 1869 in order to provide a liberal education to youth.  Its founders were members of the German Reformed Church.  

WHEREAS, the College was named for Zacharias Ursinus, a 16th Century academic and theologian from Heidelberg, Germany, whose Heidelberg Catechism defined for the founders a spirit that was egalitarian, unpretentious, humble and frugal.  

WHEREAS, while the College is now non-sectarian, the College remains true to the egalitarian vision and values established by its founders.  

WHEREAS, the Articles of Incorporation of Ursinus College authorizes the Board of Trustees to establish a Constitution and Bylaws to help the College carry out its mission.

WHEREAS, the Board of Trustees has established and repeatedly revised a Constitution and Bylaws since the College’s founding.

WHEREAS, the Board now adopts these unified Constitution and Bylaws.

ARTICLE I

Board Authority and Responsibilities

	Section 1.  The Ursinus College Board of Trustees shall have and exercise those corporate powers prescribed by law.  Its ultimate authority is realized through its general, academic and financial policy-making functions and its responsibility for the corporation’s financial health and welfare.  The Board of Trustees shall exercise ultimate institutional authority as set forth in these bylaws and in such other policy documents it deems to be appropriate.  These bylaws and other Board policy statements shall take precedence over all other institutional statements, documents, and policies.
	Section 2.  The Board of Trustees shall have the authority to carry out all lawful functions which are permitted by these bylaws or by the Articles of Incorporation of the College.  This authority, in consultation with the President of the College (except for subsection 2 below) shall include but shall not be limited to these illustrative functions:
	1.	Determine and periodically review the College’s mission and purpose.
	2.	Appoint the President of the College who shall be its chief executive officer, and set 			appropriate conditions of employment, including compensation.
3.	Review the conditions of employment of other key College officers who serve at the pleasure of the President.
	4.	Support the President and assess the President’s performance.
	5.	Review and approve proposed changes in the College’s programs and other major
enterprises consistent with the College’s mission, plans, and financial resources.
6.	Assure that the College develops and maintains a strategic plan, which the Board shall periodically review and approve.
	7.	Approve institutional policies bearing on faculty appointment, promotion, tenure, and 			dismissal as well as personnel and anti-discrimination policies for other categories of 			employees.
	8.	Approve the awarding of tenure, promotion to the ranks of associate professor and 			professor, and the awarding of endowed chairs upon recommendation of the President.
	9.	Approve the awarding of all earned and honorary degrees.
	10.	Approve the annual budget and annual tuition/fees, regularly monitor the College’s 			financial condition, and establish policy guidelines affecting all institutional assets 			including investments and the physical plant.
	11.	Participate actively in strategies to secure sources of support, and authorize College 			officers to accept gifts or bequests subject to board policy guidelines.
	12.	Authorize debt financing and approve the pledging of institutional assets for security 			of loans.
	13.	Authorize the construction of new buildings and major renovations of existing			buildings.
	14.	Authorize the purchase, sale, and management of all land and buildings.
	15.	Approve such policies that contribute to the best possible environment for students to 			learn and develop their abilities, and that contribute to the best possible environment for 		the faculty to teach, pursue their scholarship, and perform public service, including the 		protection of academic freedom.
	16.	Serve actively as an advocate for the College in appropriate matters in consultation with 		the President and other responsible parties as the Board shall determine.
	17.	Periodically undertake or authorize assessments of the Board’s performance.

ARTICLE II

Membership of the Board of Trustees

Section 1.  The Board of Trustees shall consist of no fewer than 20 and no more than forty (40) voting members (exclusive of Emeriti and Life Trustees).
Section 2.  New trustees and incumbent members of the Board of Trustees who are eligible for re-election normally shall be elected at the Board’s annual meeting by a majority of the trustees then in office. Trustees also may be elected at any regular or special meeting of the Board of Trustees. The terms of Trustees normally will commence on July 1 and end on June 30.
Section 3.  The Committee on Trusteeship shall recommend candidates for election or re-election to the Board.  A slate of candidates with biographical information for each prospective trustee candidate shall be provided to all Trustees at least thirty days in advance of the meeting of the Board of Trustees at which an election is scheduled.
Section 4.  Regular Trustees shall serve for four-year terms and shall be eligible for re-election to a maximum of three full consecutive terms. Regular Trustees who have served for three consecutive full terms shall be eligible for re-election following at least a one-year hiatus. The four Board officers shall be exempt from this provision during their terms of office.  In extraordinary circumstances and for good cause shown, the Board Chair, in consultation with the Trusteeship Committee, may nominate an existing Trustee to serve beyond three consecutive terms, with no more than 10% of the Board consisting of Trustees serving beyond three consecutive terms.
Section 5.  All Trustees serve at the pleasure of the Board. A Trustee may be removed from office by an affirmative vote of two-thirds of all regular Trustees at any regular meeting or any special meeting expressly called for that purpose.  Any Trustee proposed to be removed shall be entitled to reasonable notice and an opportunity to be heard.  
Section 6.    Any Trustee who has missed three consecutive meetings of the Board shall be subject to review by the Trusteeship Committee, which shall report such trustee absences to the Board and shall make a determination as to whether to recommend to the Board that said Trustee should be removed in accordance with Section 5.
Section 7.  Any Trustee may resign at any time by submitting a written notice to the Board Chair or Secretary.  Such resignation shall take effect at the time specified or within thirty days of the date of receipt.  The Secretary of the Board shall ensure that any resignations are reflected in the minutes of the first Board meeting following receipt of the resignation. 
	Section 8.  At least one quarter of the Board shall be graduates of the College.
	Section 9.  The President shall be an ex-officio non-voting member of the Board of Trustees.

ARTICLE III

Trustees Emeriti

Upon recommendation of the Committee on Trusteeship, regular Trustees who have served with exceptional distinction and for at least two terms, may be elected as Trustees Emeriti by a majority of Trustees.  Terms shall be for life, subject to removal as outlined in Article II, Section 5 and resignation as outlined in Article II, Section 7.   Trustees Emeriti shall be invited to all regularly scheduled Board meetings, but shall not have voting privileges and shall not be counted as part of quorum determinations.  

ARTICLE IV

Board Officers

Section 1.  The officers of the Board shall be the Chair, Vice Chair, Secretary, and Treasurer of the Board of Trustees.  The Board may establish additional Board officers as it deems necessary.  
Section 2.  All Board officers shall be regular, voting Trustees and serve at the pleasure of the Board.
Section 3.  All Board officers shall be elected by the Board of Trustees upon nomination by the Committee on Trusteeship.  The Board Chair shall serve for a three-year term; other officers shall serve two-year terms.  Officers shall be eligible for re-election to a maximum of three consecutive terms.  A vacancy in any office may be filled at any time by a majority vote of the members of the Board, but election or re-election shall normally take place at the designated annual meeting. The terms of Board officers normally will commence on July 1 and end on June 30.
Section 4.  Any Board officer may resign at any time by submitting a written notice to the Board Chair or Secretary.  Such resignation shall take effect at the time specified or within thirty days of the date of receipt.  The Secretary of the Board shall ensure that any resignations are reflected in the minutes of the first Board meeting following receipt of the resignation.
Section 5.  Any Board officer may be removed from office by an affirmative vote of two-thirds of all regular Trustees at any regular meeting or any special meeting expressly called for that purpose.  Any Board officer proposed to be removed shall be entitled to reasonable notice and an opportunity to be heard.

ARTICLE V

Responsibilities of the Board Officers

Section 1. The Chair shall preside at all Board and Executive Committee meetings, have the right to vote on all questions, appoint committee chairs and vice chairs not otherwise specified by these bylaws in consultation with the President and with the advice and consent of the Board of Trustees, determine the composition of all Board committees and serve as official spokesperson for the Board.  The Chair shall serve as an ex-officio, voting member of all other standing committees of the Board, and have other duties as the Board may prescribe from time to time.
      	Section 2.  In the absence of the Chair, the Vice Chair shall perform the duties of the office of the Chair including presiding at Board and Executive Committee meetings.  The Vice Chair shall have other powers and duties as the Board may from time to time prescribe but shall not succeed to the Chair when a vacancy occurs in that office unless nominated by the Committee on Trusteeship and elected by the Board of Trustees.
Section 3.  The Secretary shall ensure that the Board of Trustees is acting in accordance with these bylaws, that bylaw amendments are promptly made as necessary, that minutes of Board and Executive Committee meetings are accurate and promptly distributed to all Trustees, that meetings are promptly scheduled and trustees notified, and that Board policy statements and other official records are properly maintained.  The Secretary shall perform other duties as prescribed from time to time by the Board and may be assisted in all duties by a staff person(s) designated by the President.
Section 4.  The Treasurer serves as the Board’s key leader on all financial management policy matters; the Treasurer may serve as a member of the Finance Committee of the Board of Trustees.  The Treasurer shall ensure that all Trustees regularly receive appropriate and comprehensible financial statements that are maintained in accordance with Generally Accepted Accounting Procedures (GAAP) from the College’s administration that include analysis of capital budgets and financing, multiple-year financial modeling and pro formas, and comparisons of revenues and expenditures with the approved annual budget and the preceding fiscal year for the same time periods.  The Treasurer shall ensure that other financial reports including those for special or major Board-approved expenditures, College investments, and annual or special audits are provided all Trustees in a timely manner for review and discussion as appropriate.  The Treasurer works closely with the College’s chief financial officer, the Board-approved auditor, and the Audit Committees of the Board as appropriate or necessary.

ARTICLE VI

College Officers

	Section 1. The officers of the College shall be the President and one or more Vice Presidents.  The Board may approve the establishment and appointment of other officers upon recommendation of the President.
	Section 2. The President shall serve at the pleasure of the Board of Trustees for such term, compensation, and with such conditions of employment as the Board shall determine.  On an annual basis, the Board shall, in consultation with the President, designate a line of succession for the person to assume the President’s duties temporarily in the event the President dies, is incapacitated or is otherwise unable to carry out the duties of the office.
	Section 3. The Vice Presidents shall serve at the pleasure of the President in consultation with the Board of Trustees.

ARTICLE VII

Authority and Responsibilities of the President and College Officers

Section 1.  The President shall be the College’s chief executive officer and the chief advisor and executive agent of the Board of Trustees.  The President’s authority is vested through the Board of Trustees and includes responsibilities for all College educational and managerial affairs.  The President is responsible for leading the College, implementing all Board policies, keeping the Board informed on appropriate matters, consulting with the Board in a timely manner on matters appropriate to its policy-making and fiduciary functions, and serving as the College’s official spokesperson.  The President has the authority to execute all documents on behalf of the College and the Board of Trustees consistent with Board policies and the best interests of the College.  The President serves as an ex-officio, non-voting member of all standing Board committees except the Audit Committee.  The President shall establish the conditions of employment of the Vice Presidents and other key institutional officers in consultation with the Board of Trustees.
Section 2.  The Vice President(s) shall serve for such term(s) and have such authority and responsibilities as the President shall determine in consultation with the Board of Trustees.  One Vice President shall be the chief academic officer, who usually will be titled “Dean of the College and Vice President for Academic Affairs,” and whose duties include but are not limited to overseeing the faculty, the curriculum, and the hiring, review and evaluation of faculty members.  The President shall, in consultation with the Board of Trustees, establish additional Vice Presidents that will exercise responsibility for the College’s finance and advancement functions.  In the absence or disability of the President, the Board of Trustees shall determine which Vice President or other individual shall perform the President’s duties.

ARTICLE VIII

Meetings

Section 1.  The Board of Trustees shall ordinarily have at least three regular meetings each year, including the annual meeting, on such dates and at such places as it shall determine.  The annual meeting shall normally take place in the Spring of each year.  Notice of the time and place of regular meetings together with a proposed agenda and all available, pertinent material shall be delivered to each member of the Board, by regular mail, electronic mail or otherwise, not less than seven calendar days before any scheduled meeting. At such meetings, any business related to the authority of the Board may be discussed and transacted.   
Section 2.  Special meetings may be held at the call of the Board Chair, the President, the Executive Committee, or any five regular, voting Trustees.  Written notice of such special meetings, by regular mail, electronic mail or otherwise, shall be sent to all Trustees with a clear statement of purpose(s) at least three calendar days in advance.  Business at such special meetings shall be confined to the stated purpose(s).
Section 3.  Meetings may be held without regular notice if each Board member signs a statement waiving notice or if members attend the meeting without objection to lack of notice.  In the event of a dispute concerning proper notice of special meeting, a majority of board members may sign a written or electronic statement waiving the required notice without objecting to the lack of such notice.
Section 4.  A quorum for the transaction of business at meetings of the Board of Trustees or any of its committees shall consist of a majority of their respective regular, voting member Trustees.  Except as otherwise provided in these bylaws or the Articles of Incorporation, a majority vote of those members present at any meeting at which a quorum is achieved shall constitute proper action of the Board; voting by proxy is not permitted.  The board members present at any meeting, if constituting less than a quorum, may adjourn any meeting until such quorum shall be present.
	Section 5.  Any Board member may participate in a meeting of the Board by means of a conference telephone or similar communications mechanism that allows all persons participating in the meeting to hear each other simultaneously.  Participation by such mechanism shall be equivalent to presence in person at the meeting.  Audio or video recordings of any Board or Board committee meeting are prohibited, except that the Board Chair or Board Committee Chair may authorize, with advance notice to and consent given by meeting attendees, recordings of all or part of a particular meeting.
Section 6.  Any action required or permitted to be taken by the Board of Trustees or by any committee thereof may be taken without a formal meeting.  Actions may be taken without meetings by written unanimous consent setting forth the action(s) taken, signed by each appropriate member Trustee, and filed with the minutes of the subsequent meeting of the appropriate committee or body.  Such written consent may be conveyed via electronic means (e.g., email).
	Section 7.  The Board may hold any regular or special meeting, or any part thereof, in executive session with participation limited to voting board members.  Other individuals may be invited to attend all or portions of an executive session as deemed necessary by the Board Chair.

ARTICLE IX

Committees

Section 1.  The Board shall establish such standing and ad hoc committees as it deems appropriate to the discharge of its responsibilities.  At a minimum, the Board shall have an Executive, Audit and Trusteeship Committee; the Chair shall, in consultation with the Executive Committee, recommend for approval by the Board of Trustees the creation of any additional committees, including but not limited to committees relating to academic affairs, finance and advancement.  Each committee shall have a written statement of purpose, role and scope as approved by the Board.  Such statements shall be reviewed annually by each committee and changes shall be made known to the Board.
Section 2.  Each committee shall have at least three voting members.  Each committee shall have a chair and vice chair, who shall serve for one-year terms and for no more than eight successive terms.  The Chair of the Board of Trustees, in consultation with the Executive Committee, shall have the responsibility of appointing the chairs, vice chairs, and members of all Board committees except as herein stated in these bylaws.  All committee chairs, vice chairs, and a majority of committee members shall be regular, voting Trustees.  A majority of the committee’s voting members shall constitute a quorum.
Section 3.  Each committee shall have a clearly designated officer of the College or member of the administrative staff as determined by the President to assist it with its work.  Each committee shall meet at least annually and report regularly on its work and recommendations to the Board of Trustees.  All Committees shall keep minutes of meetings and shall provide them to the Secretary for distribution to the Board in a timely fashion.

ARTICLE X

Composition, Purposes, and Responsibilities
of the Executive Committee

Section 1.  The Executive Committee shall have no fewer than five members and no more than fifteen members, all of whom shall be regular, voting Trustees, except for the President who shall be ex-officio, without vote.  The Executive Committee shall include all Board officers and other Trustees who shall be appointed by the Chair.
Section 2.  The Executive Committee shall have authority to act for the Board of Trustees between Board meetings on all matters except for the following which shall be reserved for the Board: Presidential selection and termination; Trustee and Board officer selection; changes in institutional mission and purpose; changes to the Charter, Articles of Incorporation, Constitution and/or Bylaws; incurring of corporate indebtedness; sale or other disposition of College assets or tangible property; adoption of the annual budget; and conferral of degrees.  These bylaws or other Board policy may reserve other powers for the Board of Trustees.
In addition to its authority to take action on emergency matters which cannot or should not be deferred to the Board’s next scheduled meeting, the Executive Committee shall oversee the work of Board committees, the College’s planning process and progress on planning goals, fulfill the Board’s responsibility to support the President and assess the President’s performance, and review annually the President’s compensation and conditions of employment as well as the compensation of senior staff.
Section 3.  The Executive Committee shall meet as often as necessary to conduct its business as the Chair and President shall determine, and ensure that minutes are taken and promptly distributed to all Trustees for review by the Board of Trustees at its next regular meeting.  A majority of regular, voting Committee members shall constitute a quorum.

ARTICLE XI

Composition, Purposes, and Responsibilities
of the Committee on Trusteeship

Section 1.  The Committee on Trusteeship shall have at least five members and not more than seven, all of whom shall be regular, voting Trustees.  The Committee’s Chair, Vice Chair, and members shall be appointed for renewable one-year terms by the Chair of the Board of Trustees.
Section 2.  The primary purposes of the Committee on Trusteeship are threefold:  it shall ensure that the Board’s membership and leadership consists of highly qualified and committed individuals, it shall ensure that regular programs of new trustee and in-service education are maintained, and it shall periodically recommend initiatives by which the Board shall assess its performance.  It serves as the Board’s agent in reviewing the performance of incumbent Trustees and Board officers who are eligible for re-election, maintains a list of qualified candidates for possible nomination, considers cultivation strategies for promising Trustee candidates, and proposes and periodically reviews the adequacy of The Statement of Trustee Responsibilities as adopted by the Board.  The Committee is responsible for ensuring that the Board follows sound principles of good governance.  It shall establish its own practices and procedures in consultation with the Board Chair, President, and the Board of Trustees.
Section 3.  The Committee shall meet as often as necessary to conduct its business and shall seek the assistance of other members of the Board in the course of meeting its responsibilities in accordance with these bylaws and its own practices and procedures.  A majority of regular, voting Committee members shall constitute a quorum.

ARTICLE XII

Composition, Purposes, and Responsibilities
of the Audit Committee

Section 1.  The Audit Committee shall have at least five members and not more than nine, all of whom shall be regular, voting Trustees.  The Committee’s Chair, Vice Chair, and members shall be appointed for renewable one-year terms by the Chair of the Board of Trustees.
Section 2.  The purpose of the Audit Committee is to oversee the College’s financial practices and standards of conduct.  The Committee is responsible for (i) overseeing the external financial audit, (ii) ensuring compliance with legal and regulatory requirements, and (iii) monitoring internal controls and risk management systems.  The Committee shall have the authority, through its chair or a majority vote of its members, to ask management to address specific issues within the mandate of the Committee as well as the authority to engage independent legal counsel and other professional advisors to carry out its duties.  The Audit Committee Chair shall not be a member of any Board committee overseeing the College’s finances.
Section 3.  The Committee shall meet as often as necessary to conduct its business.  A majority of regular, voting Committee members shall constitute a quorum.

ARTICLE XIII

Limitation of Liability, Indemnification and Insurance

Section 1. A Trustee shall not be personally liable for monetary damages as such for any action taken, or any failure to take action, unless the Trustee has breached or failed to perform the duties of his or her office under Section 5712 of the Nonprofit Corporation Law of 1988 as from time to time amended, or any successor provision, and the breach or failure to perform constitutes self-dealing, willful misconduct or recklessness.  This provision shall not apply to the responsibility or liability of a Trustee pursuant to any criminal statute or the liability of a Trustee for payments of taxes pursuant to local, state or federal law
Section 2.  The College shall indemnify any person who was or is a party to or witness in, or is threatened to be made a party to or witness in, any threatened, pending or completed action or proceeding, including without limitation actions by or in the right of the College, whether civil, criminal, administrative or investigative, by reason of the fact that such person is or was a Trustee or Officer, or is or was serving while a Trustee or Officer at the request of the College as a director, officer, employee, agent, fiduciary or other representative of another corporation (for profit or not-for-profit), limited liability company, partnership, joint venture, trust, employee benefit plan or other enterprise, against all liabilities, expenses (including without limitation attorneys' fees), judgments, fines, excise taxes and amounts paid in settlement in connection with such action or proceeding unless the act or failure to act by such person giving rise to the claim for indemnification is determined by a court to have constituted willful misconduct or recklessness.  The College shall have the power to indemnify employees and agents of the College on the same basis as provided above in Section 2, and to advance expenses to employees and agents on the same basis as provided in Section 3, as the Board of Trustees may from time to time determine or authorize. 
	Section 3.  Expenses (including without limitation attorneys’ fees) incurred by any person who was or is a Trustee or Officer in connection with any action or proceeding referred to in Section 2 shall automatically be paid by the College, without the need for action by the Board of Trustees, in advance of the final disposition of the action or proceeding upon receipt of an undertaking by or on behalf of such person to repay such amount if it shall ultimately be determined that such person is not entitled to be indemnified by the College.
	Section 4.  Notwithstanding anything in Sections 2 through 6 to the contrary, the College shall not be obligated to indemnify any person under Section 2 or advance expenses under Section 3 with respect to proceedings, claims or actions commenced by such person, other than mandatory counter claims and affirmative defenses.
	Section 5.    The indemnification and advancement of expenses provided by or pursuant to Sections 2 through 6 shall not be deemed exclusive of any other rights to which any person seeking indemnification or advancement of expenses may be entitled under any insurance policy, agreement, vote of Trustees, or otherwise, both as to actions in such person’s official capacity and as to actions in another capacity while holding an office, and shall continue as to a person who has ceased to be a 
Trustee or Officer and shall inure to the benefit of the heirs, executors and administrators of such person.  If Pennsylvania law is amended to permit a Pennsylvania nonprofit corporation to provide greater rights to indemnification and advancement of expenses for its Trustees and Officers than the express terms of Sections 2 through 6, Sections 2 through 6 shall be construed to provide for such greater rights. 
	Section 6.  The duties of the College to indemnify and to advance expenses to a Trustee or Officer as provided in Sections 2 through 6 shall be in the nature of a contract between the College and each such person, and no amendment or repeal of any provision of Sections 2 through 6 shall alter, to the detriment of such person, the right of such person to the advancement of expenses or indemnification related to a claim based on an act or failure to act that took place prior to such amendment or repeal or the termination of the service of the person as a Trustee or Officer, whichever is earlier.
	Section 7.  The Board of Trustees may, by a vote of majority of the Board of Trustees, authorize the College to purchase and maintain insurance on behalf of any person who is or was a representative of the College, or is or was serving at the request of the College as a representative of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him or her and incurred by him or her in any such capacity, or arising out of his or her status as such, whether or not the College would have the power to indemnify him or her against such liability under the provisions of Subchapter D of Chapter 57 of the Nonprofit Corporation Law of 1998 as 
amended. 

ARTICLE XIV

Conflict of Interest

Trustees shall be considered to have a conflict of interest if (a) such Trustees have existing or potential financial or other interests which impair or might reasonably appear to impair such members’ independent, unbiased judgment in the discharge of their responsibilities to the College, or (b) such Trustees are aware that a member of their family, or any organization in which such Trustees or member of their family is an officer, director, employee, member, partner, trustee, or controlling stockholder, have such existing or potential financial or other interests.  For the purposes of this provision, a family member is defined as a spouse, partner, parents, siblings, parents-in-law, siblings-in-law, children and any other relative if the latter resides in the same household as the Trustee.  Trustees shall disclose to the Board any possible conflict of interest at the earliest practical time.  Furthermore, Trustees who disclose a conflict shall recuse themselves from discussions of, and abstain from voting on, such matters under consideration by the Board of Trustees or its committees.  The minutes shall reflect that a disclosure was made and that the Trustee having a conflict or possible conflict was recused from the discussion and abstained from voting.  Trustees who are uncertain whether a conflict of interest exists in any matter may request the Board or a committee to resolve the question in their absence by majority vote.  Each Trustee shall complete and sign a disclosure form provided annually by the Secretary of the Board of Trustees.

ARTICLE XV

Non-Discrimination Statement

There shall be no discrimination by the College in the selection of its governing board, in the employment of personnel, in the admission of students, or in the administration of the College’s programming because of race, color, national origin, sex, gender, sexual orientation, gender identity or expression, religion, age, creed, ancestry, veteran status, marital status, disability or other classification protected by applicable law.

ARTICLE XVI

Review and Amendment of Bylaws

		Section 1.  These bylaws may be changed or amended at any meeting of the Trustees by a two-thirds vote of regular, voting trustees then in office, provided notice of the substance of the proposed amendment is sent to all Trustees at least 30 days before the meeting.
		Section 2.  These bylaws shall be reviewed periodically and not less frequently than every four years by the Board’s Trusteeship Committee and the Executive Committee who shall recommend any necessary changes to the Board of Trustees.





ARTICLE XVII

Dissolution

            Upon the dissolution of the corporation, the Board of Trustees shall, after paying or making provision for the payment of all the liabilities of the corporation, dispose of all the remaining assets of the corporation exclusively for one or more exempt purposes within the meaning of Section 501(c)(3) of the Code or to one or more governmental units described in Section 170(c)(1) of the Code as the Board of Trustees shall determine, to be used exclusively for charitable purposes.  Any such assets not so disposed of shall be disposed of by the Court of Common Pleas of the county in which the principal office of the corporation is then located, exclusively for charitable purposes to one or more such organizations, as said Court shall determine.  Under no circumstances shall any assets be distributed, upon dissolution, upon sale of substantially all of the assets, or otherwise, to trustees, officers, or employees of the corporation.
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