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store or other mercantileestablishment,with the intention of con-
verting the sameto his own usewithout paying the purchaseprice
thereof, shall be guilty of shoplifting, and, upon conviction thereof
in a summaryproceeding,shall be sentencedto paya fine of not less
than twenty-fivedollars ($25) andnot morethan [fifty dollars ($50)]
five hundred dollars ($500), or to undergo imprisonmentof not less

thanfive (5) daysandnotmorethan [ten (10)] ninety (90) days,or

both. Any fine imposedin a summaryproceedingpursuantto the
provisions of this section shall be decreedto be paid to the city,
borough, town or township in which the offense was committed,for
the useof suchcity, borough,town or township.

* * *

APPROVED—The 30th day of November,A. D. 1967.

RAYMOND P. SHAFER

No. 309

AN ACT

HB 1512
Amending the act of April 18, 1945 (P. L. 253), entitled “An act relating to

su1tsby shareholdersagainstofficers or directorsin a corporation,domestic
or foreign, to enforcea secondaryright becausethe corporation refusesto
enforce rights, which may be assertedby it, requiring that plaintiff be a
shareholderat the time of thetransactionof whichhe complains,or that his
sharesthereafterdevolvedupon him by operationof law; requiring security
for defendant’sexpensesincluding attorneys’fees;andproviding for the as-
sessmentandrecovery of such expenses,including attorneys’fees,” further
providing for the powersof corporationsto indemnify directors,officers and
other personsagainstcertain expenses,judgments, fines and other amounts
and to maintain insuranceagainstany liability assertedagainst directors,
officersandother persons.

The General Assembly of the Commonwealthof Pennsylvania
herebyenactsas follows:

Section1. Section4, actof April 18, 1945 (P.L. 253),entitled “An
act relating to suits by shareholdersagainstofficersor directorsin a
corporation,domesticor foreign, to enforceasecondaryright because
the corporationrefusesto enforcerights,which maybe assertedby it,
requiringthatplaintiff be ashareholderat the timeof the transaction
of which he complains,or that his sharesthereafterdevolved upon
him by operationof law; requiringsecurityfor defendant’sexpenses,
includingattorneys’fees;andprovidingfor theassessmentandrecov-
ery of such expenses,including attorneys’fees,” addedOctober 13,
1959 (P. L. 1298), is amendedto read:



SESSIONOF 1967. Act No. 309 665

Section4. (a) Any corporation,organizedunderthe laws of this

Commonwealth,whethera stockcorporationor organizedon themu-
tual plan without capital stock, shall havepower to indemnify any
[and all of its directorsor officers, or former directorsor officers, or
any personwho mayhaveservedat its requestasadirectoror officer
of anothercorporationin which it owns sharesof capitalstockor of
which it is a creditor, againstexpensesactually andnecessarilyin-
curred by them in connectionwith the defenseof any action, suit or
proceedingin which they, or anyof them,aremadepartiesor aparty
by reasonof being or havingbeendirectorsor officers or adirectoror
officer of the corporationor of such othercorporation,exceptthat no
corporationshallhavepowerto so indemnifyanysuchpersonagainst
expensesincurred in defenseof any action, suit or proceedingin
which he shallbe adjudgedliable for negligenceor misconductin the
performanceof duty, or in defenseof suits describedin section1 of
this act to the extentthat the courthaving jurisdiction thereofhas
assessedsuchexpensesupon suchpersonin accordancewith section3
of this act. Suchindemnificationshallnot be deemedexclusiveof any
other rights to which thoseindemnifiedmay be entitled under any
by-law, agreement,vote of shareholdersor otherwise.] personwho

was or is a party or is threatenedto be madea party to anythreat-ET
1 w
30 337 m
364 337 l
S
BT


ened,pendingor completedaction, suit or proceeding,whethercivil

,

criminal, administrativeor investigative(other thanan action by or

in the right of the corporation)by reasonof thefact thatheis or was

a director, officer, employeor agentof the corporation,or is or was

serving at the requestof the corporationas a director, officer, em-ET
1 w
31 252 m
363 252 l
S
BT


ploye or agentof anothercorporation, partnership,joint venture

,

trust or otherenterprise,againstexpenses(includingattorneys’fees)

,

judgments,fines andamountspaidin settlementactuallyandreason-ET
1 w
30 201 m
364 201 l
S
BT


ably incurredby him in connectionwith suchaction, suitor proceed-ET
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31 184 m
364 184 l
S
BT


ing if he actedin good faith and in amannerhe reasonablybelieved

to be in, or not opposedto, thebestinterestsof the corporation,and

,

with respectto any criminal action or proceeding,hadno reasonable

causeto believe his conductwas unlawful. The termination of any

action, suit or proceedingby judgment,order,settlement,conviction

,

or uponapleaof nob contendereor its equivalent,shallnot, of itself

,

createapresumptionthat the persondid not act in good faith and in

amannerwhich he reasonablybelievedto bein, or not opposedto, the
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best interestsof the corporation,and,with respectto any criminal

actionor proceeding,had reasonablecauseto believethat his conduct

was unlawful.

(b) A corporationshall havepowerto indemnify anypersonwho

was or is aparty or is threatenedto be madeaparty to any threat-ET
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58 505 m
392 505 l
S
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ened,pending or completedaction or suit by or in the right of the

corporationto procurea judgmentin its favor by reasonof the fact

that he is or wasa director,officer, employeor agentof thecorpora-ET
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58 453 m
393 453 l
S
BT


tion, or is or was servingat the requestof the corporationas adirec-ET
1 w
58 435 m
393 435 l
S
BT


tor, officer, employe or agent of anothercorporation, partnership

,

joint venture,trust or other enterpriseagainstexpenses(including

attorneys’fees)actuallyandreasonablyincurredby him in connection

with the defenseor settlementof such action or suit if he acted in

good faith and in a mannerhe reasonablybelievedto be in, or not

opposedto, the bestinterestsof the corporationandexceptthat no

indemnificationshallbe madein respectof anyclaim, issueor matter

as to which such personshall have beenadjudgedto be liable for

negligenceor misconductin the performanceof his duty to the cor-ET
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59 280 m
395 280 l
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poration unlessandonly to the extentthat the court in which such

action or suit was brought shall determineupon application that

,

despite the adjudication of liability but in view of all the circum-ET
1 w
59 229 m
395 229 l
S
BT


stancesof the case,suchpersonis fairly and reasonablyentitled to

indemnity for suchexpenseswhich the court shall deemproper

.

(c) To the extent that a director, officer, employeor agentof a

corporationhasbeensuccessfulon the merits or otherwisein defense

of any action, suit or proceedingreferredto in subsections(a) and

(b), or in defenseof any claim, issueor mattertherein,he shallbe

indemnifiedagainstexpenses(including attorneys’fees) actuallyand

reasonablyincurredby him in connectiontherewith

.

(d) Any indemnification under subsections(a) and (b) (unless

orderedby a court) shall be madeby the corporationonly asauthor-
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ized in the specific caseupon a determinationthat indemnificationof

the director, officer, employeor agentis properin the circumstances

becausehe hasmet the applicablestandardof conductset forth in

subsections(a) and (b). Such determinationshall be made(1) by

the board of directorsby amajority vote of a quorumconsistingof

directorswho were not partiesto such action, suit or proceeding,or

(2) if suchaquorumis not obtainable,or, evenif obtainableaquorum

of disinteresteddirectorsso directs,by independentlegal counselin a

written opinion, or (3) by the stockholdersor membersof the cor-ET
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poration

.

(e) Expensesincurredin defendingacivil or criminal action,suitor

proceedingmaybe paidby the corporationin advanceof thefinal dis-ET
1 w
32 383 m
366 383 l
S
BT


positionof suchaction,suitor proceedingasauthorizedin themanner

provided in subsection(d) upon receiptof an undertakingby or on

behalf of the director,officer, employeor agentto repaysuchamount

unlessit shallultimately bedeterminedthatheis entitledto beindem-ET
1 w
32 315 m
365 315 l
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nified by the corporationas authorizedin this section

.

(f) Theindemnificationprovidedby thissectionshallnot be deemed

exclusiveof any other rights to which thoseindemnifiedmaybe en-ET
1 w
31 264 m
365 264 l
S
BT


titled underany by-law, agreement,voteof stockholdersor members

or disinteresteddirectorsor otherwise,bothas to actionin his official

capacityandas to actionin anothercapacitywhile holdingsuchoffice

,

andshall continueas to a personwho hasceasedto be a director,offi-ET
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31 195 m
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S
BT


cer, employeor agentandshall inureto thebenefitof theheirs,execu-ET
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365 179 l
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tors andadministratorsof sucha person

.

(g) A corporation shall havepower to purchaseandmaintainin-ET
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suranceon behalf of any personwho is or was a director, officer

,

employeor agentof the corporation,or is or was servingat the re-ET
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31 111 m
365 111 l
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BT


quest of the corporationas a director, officer, employeor agentof

anothercorporation,partnership,joint venture,trust or otherenter-ET
1 w
337 78 m
365 78 l
S
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prise againstany liability assertedagainsthim and incurredby him
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in any suchcapacity,or arisingout of his statusassuch,whetheror

not the corporationwould havethe power to indemnify him against

such liability under the provisionsof this section.Such insuranceis

declaredto be consistentwith thepublicpolicy of this Commonwealth.

APPROVED—The 30th day of November,A. D. 1967.

RAYMOND P. SHAFER

No. 310

AN ACT

SB 640

Authorizing the Departmentof Agriculture to establish facilities for and to conduct
official egg-layingandpullet growing researchtests;providing facilities for the same
on propertynow underthe control of The PennsylvaniaStateUniversity; andprovid-
ing for the dispositionof incomeaccruingunder the act.

The General Assembly of the Commonwealthof Pennsylvania
herebyenactsas follows:

Section1. The Departmentof Agriculture,hereinaftertermed“de-
partment” is herebyauthorizedto establishfacilities for, and there-
after to conductandmaintainduringeachyear,a PennsylvaniaOffi-
cial Egg-layingResearchTestandaPennsylvaniaOfficial Pullet Grow-
ing ResearchTest, in orderto determineand demonstrateimproved
and better methodsfor increasingthe eggproductionof poultry, to
afford farmersandpoultry raisersofficial accreditationfor the egg-
laying capacityof their poultry, to determinethebesttechniquesand
methods in economicallygrowing pullets for commercialpurposes,
andto determinemeat yields andprofit potentialsof variousbreeds
of poultry.

Section2. Thebuildingsand facilitiesfor such researchtestsshall
be erectedor establishedand the testsshall be conductedupon such
land of The PennsylvaniaState University as the Governor shall
specify in andby appropriatedocument,which shall be filed in the
Departmentof Internal Affairs. After such land hasbeenspecified,
the departmentshall have full jurisdiction and control over it for
carryingout the purposesof this act.

Section3. Any persondesiringto enterpoultry orhatchingeggsin
an official researchtestshallmakeapplicationto the department,and
pay suchentry fee as the departmentshall, from time to time, pre-
scribe by rule and regulation.The Commonwealthherebydisclaims
anyand all liability for the lossor destructionof, or injury or damage


