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tion, to purchase excess fire insurance on State buildings, and any
e e e ——

other kind of insurance which it may be lawful for the Common-
wealth, or any department, board, commission, or officer thereof, to
carry and for which an appropriation has been made to the depart-
ment, or to any other administrative department, board, or commis-
sion,

The department shall pay for such insurance, out of the moneys
appropriated to it, except that it shall not pay for insurance covering—
(1) officers, employes, or property of the departments, boards, and
commissions, whose expenses are wholly paid out of funds other
than the General Fund of the State Treasury; or (2) officers, em.
ployes, and property of departments, boards, and commigsions re-
ceiving appropriations out of the General Fund for such purpose,
Insurance covering the officers, employes, and property of such de-
partments, boards, and commissions shall be paid for out of the
gpecial funds appropriated to them, or out of the moneys of the
General Fund, appropriated to them, as the case may be.

All automobile liability insurance procured by the Department of
Property and Supplies hereunder shall profect both the Common-
wealth and the State officer or employve operating the vehicle, or
State officers and employes and officers and enlisted men of the
Pennsylvania National Guard, the Pennsylvania Reserve Corps, or
its successor operating vehicles loaned by the Federal Government,
against claims for damages for injury to person or property, within
such limits as the department, with the approval of the Executive
Board, shall prescribe.

Section 8. This act shall take effect immediately.

APPROVED—The 20th day of July, A. D, 1968,
RAYMOND P. SHAFER,

No. 216
AN ACT

SB 1169

Amending the act of May 5, 1933 (P. L. 364), entitled, as amended, “An act relating
to corporations; defining and providing for the organization, merger, consolidation,
reorganization, winding up and dissolution of certain corporations for profit; con-
ferring certain rights, powers, duties and immunities upon them and their officers
and shareholders; prescribing the conditions on which such corporations may exer-
cise their powers; providing for the inclusion of certain existing corporations and
associations within the provisions of this act; prescribing the terms and conditions
upon which certain foreign corporations may be admitted, or may continue, to do
business within the Commenwealth; conferring powers and imposing duties on the
courts of common pleas, and certain Stale departments, commissions, and officers;
authorizing certain State deparitments, boards, commissions, or officers to collect
fees for services required to be rendered by this act; imposing penalties; and re-
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pealing certain acts and parts of acts relating to corporations and other entities,”
changing certain definitions and the scope and applicability of the act; conferring
the power of eminent domain and the right to enter highways and other public
places upon certain corporations; revising, adding and repealing specific provisions
of the act; and making repeals.

The General Assembly of the Commonwealth of Pennsylvania
hereby enacts as follows:

Section 1. Section 2, act of May 5, 1933 (P. L. 364), known as the
“Buasiness Corporation Law,” amended January 18, 1966 (P. L. 1305),
is amended to read:

Section 2. Definitions.—The following words or phrases, unless the
context clearly indicates otherwise, shall have the meanings ascribed
to them in this section:

(1) “Articles” means the original articles of incorporation, all
amendments thereto, articles of merger, consolidation and domestica-
tion, statements relating to shares filed pursuant to sectionzs 602 and
709 of this act and any other statement or certificate permitted or
required to be filed by this act, and includes what have heretofore been
designated by law as certificates of incorporation or charters but does
not include registry statements specified in section 206 of this act. If
an amendment or articles of merger [consolidation or domestication]
made in the manner permitted by this act restates articles in their
entirety, thenceforth the “articles’” shall not include any prior docu-
ments and the certificate issued by the Department of State shall so
state.

(2) “Assets” means all the property and rights of every kind of the
corporation,

{8) *Capital Surplus” means capital contributed for or assigned to
shares in excess of the stated capital applicable thereto (whether as a
result of original issue of shares at amounts in excess of their par or
stated value, reduction in par or stated value after issuance, trans-
actions by the corporation in its own shares, or otherwise) capital
received other than for shares whether from shareholders or others,
and amounts of surplus arising from revaluation of or unrealized
appreciation in assets.

(4) ““Close Corporation” means a business corporation which has
elected to become subject to Chapter B of Article ITI of this act and

whose status ag a cloge corporation has not been terminated as pro-

vided in such chapter.

[{4)1 (5) “Corporation for Profit” means a corporation incorporated

for a purpose or purposes involving pecuniary profit, incidental or
otherwise, to its shareholders.
[(5)] (6) “Domestic Business Corporation” or “Business Corpora-

tion” means a corperation for profit incorporated or domesticated
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under this act, or heretofore or hereafter incorporated or domesti-
cated in this Commonwealth, which [has become or becomes subject

to] is not excluded from the scope of this act bv section 4 of this aet.
[(6)] (7) “Earned Surplus’ means the entire surplus of a corpora-

tion other than its capital surplus, and includes earned surplus carried
forward under section 704 F of this act.
[{(7)] (8) “Foreign Business Corporation’” means a corporation for

profit, incorporated under any laws other than those of this Common-
wealth, and not excluded from the scope of this act by section 4 of
this act.

[(8)] (9) “Incorporator” means a signer of the original articles of

ineorporation.
[(9)] (10) “Insolvency” means inability of a corporation to pay its

debts as they become due in the usual course of its business,
[(10)] (11) “Net Assets” means the amount by which the total

assets of a corporation exceed the total liabilities of the corporation
excluding stated capital and surplus.
[(11)] (12) “Open-end Investment Company’’ means a management

investment corporation which is offering for sale or has outstanding
any security of which it is the issuer, which is redeemable at the
option of the holder.

(13) “Person” means an individual, partnership, association or cor-

poration.
[(12)] (14) “Public Utility Corporation” means any domestic or

foreign business corporation which is subject to regulation as a public
utility by the Pennsylvania Public Utility Commission or an officer or
agency of the United States,

(15) “Qualified Foreign Business Corporation” means a foreign

business corporation authorized under Article X of this act to do

business in this Commonwealth,

[(13)] (_l_fél “Registered Office” means that office maintained by a

domestic or foreign business corporation in this Commonwealth, the
address of which is filed with the Department of State,
[(14)] (17) “Share Certificate” means a written instrument signed

by the proper corporate officers, as required by this act, and evi-
dencing the fact that the person or corporation therein named is the
registered owner of the shares therein described, and also includes
the term “Certificate of Stock” as used in existing laws,

£(15)] (18) “Shareholder” means a registered owner of shares in

a business corporation. The term ‘“‘shareholder” shall be construed to
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include “member” if the corporation does not izssue shares. If and to

the extent the articles confer rights of shareholders upon holders of

securities evidencing indebtedness, or governmental or other entities

pursuant to section 309.1 of this act, the term ghall be construed
to include such security holders, and governmental or other entities,
[(16)] (19) ‘“Shares” are the units into which the shareholders’

rights to participate in the control of a business corporation, in its
surplus or profits, or in the distribution of its assets, are divided.
{(17}] (20) “Stated Capital” means, at any particular time, the

sum of the par value of all shares then issued having a par value, the
congideration received by a business corporation for all shares then
issued without par value, except such part thereof as may have been
allocated otherwise than to stated capital in a manner permitted by
this act, and such other amounts as may have been transferred to the
stated capital account of the corporation, whether from the izsue of
shares or otherwise, minus such formal reductions from such sum as
may have been effected in a manner permitted by this act.

[(18)] (21) “Subscriber” means one who subsgcribes for, or other-

wise agrees to take from, a business corporation shares other than
treasury shares, whether before or after incorporation,
[(19)] (22) “Subscription” means the promise to pay a considera-

tion or the agreement fixing the amount of the consideration paid or
to be paid for shares by a subscriber.
[(20)] (23) “Surplus” means the excess of the net assets of a

corporation over its stated capital.
[(21)] (24} “Treasury Shares” means shares of a business corpora-

tion which have been issued, have been subsequently acquired by and
belong to the corporation otherwise than in a fiduciary capacity, and
have not, either by reason of the acquisition or thereafter, been can-
celled. Treasury shares shall be deemed to be “issued” shares but not
“outstanding” shares.

(25) “Unlisted Corporation” means a business corporation, a ma-
jority of the outstanding voting shares of which are not listed on a
national securities exchange registered under the Securities Exchange
Act of 1934.

[(22)] (_2(2 “Unreserved” means not reserved pursuant to section

704 E of this act.
[(28)] (27) “Unrestricted” means not restricted by section 701 E

of this act.




SESSION OF 1968. Act No. 216 463

[(24)] (28B) “Written” includes printed, typewritten, engraved,

lithographed, telegraphed, cabled, radiogrammed, pholographed, pho-
tostated, telephotographed, or other form of recordation.

Section 2. Subsection C of section 3 of the act, amended January
18, 1966 (P. L. 1305}, is amended to read:

Section 8. Applicability and Acceptance of Act—* * *

C. Except as provided in section 4 of this act, every foreign corpora-
tion for profit shall be subject to the provigions of this act. If a foreign
corporation for profit [is] was on [January 1] March 19, 1966, ad-

mitted to do business in this Commonwealth by the filing of a power
of attorney and statement under the act of June 8, 1911 (P. L, 710),
such power of attorney and siatement shall be deemed an approved
application for a certificate of authority issued under this act and such
corporation shall be deemed a holder of such a certificate. Such cor-
poration shall include in its initial application, if any, for an amended
certificate of authority under this act the information required by this
act to be set forth in an application for a certificate of authority.

Section 2.1. Subsection A, subclauses (v), {vi) and (vii) of clause
(1) and clauses (2) and (3) of subsection B of section 4 of the act,
amended January 18, 1966 (P. L. 1305), are amended to read:

Section 4. Scope of Act.—A. Every corporation for profit incor-
porated under any of the following acts shall be a business corpora-
tion and shall be governed by this act except fo the extent that this
act is inconsistent with the act under which it was incorporated:

(1) The Business Development Credit Corporation Law,

{2) The [act of December 22, 1959 (P. L. 1978), relating to harness
horse race meeting corporations,] Pennsylvania Harness Racing Law,

(3} The Limited Dividend Housing Company Law,
(4) The Pennsylvania Thoroughbred Horse Racing Law.

B. This act does not apply to:

(1} Any domestic corporation for profit incorporated under one of
the following acts or which, if not existing, would be required to
incorporate under one of such acts, unless and only to the extent

otherwise provided in the act under which it was incorporated.
* * *

(v} the [act of April 30, 1929 (P. L. 885) relating to agricultural
associations having capital stock] Cocperative Agricultural Associa-

tion Act;
{vi) the [Building and Loan] Savings Asgociafion Code of 1967;
(vii) the Banking Code of 1965;

* ¥ %

(2) Any proposed or existing domestic corporation for profit which,

(i) by the laws of this Commonwealth, is, or upon commencement
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of its operations will be, subject to the supervision of the Pennsylvania

Public Utility Commission or the Water and Power Resources Board:
[except—
(i) a corporation incorporated for the purpose of acting as a motor
carrier or broker or both as defined in the Public Utility Law; or
{ii) a proposed or existing domestic corporation which elects] (ii) is

or will be a corporation incorporated by or under any other act for a

purpose or purposes including, in any form of language, the purpose

or purposes of furnishing railroad, water supply, natural or artificial

gas or gas transportation, telegraph, electric or hydroelectric, petro-

leum of petroleum produets transportation, or telephone service; and
(iii) hag not elected to accept the provisiong of this aet in the man-

ner set forth in subsection C of this section [Provided, That this
exception shall not apply to any corporation incorporated for the
purpose of acting as a railroad as defined in the Public Utility
Law]; or

(3) Except with respect to section 1014 B of this act,

(i) any foreign corporation for profit incorporated under a Federal

act, other than the District of Columbia Business Corporation Act or

another general corporation act, having a place of business in this

Commonwealth, or
{ii} any foreign corporation for profit qualified to do business in this

—

Commonwealth under one of the following acts:
[(1})] (a) The Insurance Company Law of 1921; or

[(ii}] {b) Any other act hereafter enacted requiring as a condition

for qualification the appointment within this Commonwealth of an
agent for the receipt of service on behalf of the foreign corporation
of all lawful process in any action against it.

L ] * *

Section 3. The section heading and subsection A of section 5 and
subsections B and D of section 6 of the act are amended, and section
5 iz amended by adding at the end thereof new subsections fo read:

Section 5. Saving Clause; Limited Uniform Application of Act.—

A. This act and its amendments shall not impair or affect any act

done, offense committed, or substantial right accruing, accrued, or

acquired, or liability, duty, obligation, penalty, judgment or punish-
ment incurred prior to the time this act or any amendment thereto

takes effect, but the same may be enjoyed, asserted, enforced, prose-
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cuted, or inflicted as fully and to the same extent as if this act or any

amendment thereto had not been passed.
* * *
D. This act and its amendments are intended to provide uniform

rules for the government and regulation of the affairs of business
corporations and foreign business corporations and of their officers,

directors and shareholders and, in so far as expressly provided by

section 4 of this aect or by any other act of Assembly, of all corpora-

tions for profit and foreign corporations for profit and of their offlers,

directors and shareholders, regardless of the date or manner of incor-
poration or gualification, or of the issuance of any shares thereof,
provided, however, that:

(1) Unless expressly provided otherwise in any amendment to this

act, any such amendment shall take effect only prospectively:

(2) _An existing business corporation or qualified foreign business

corporation lawfully using a name, or as part of its name a word,

which could not be used as or included in the name of a business cor-

poration hereafter incorporated or qualified under this act, may con-

tinue to use such name, or word as part of its name, provided the use
or inelusion of such word or name was lawful when first adopted by
the corporation in this Commonweglth;

{8) Nothing in thii subsgﬂ{on shall adversely affect the rights
specifieally provided for or saved in this act, including, without limit-

ing the generality of the foregoing, the following: (i} the strai;gLE
voting rights set forth in subsection B of section 505 of this act: (ii)

the preemptive rights set forth in subsection B of section 611 of this
act; (iii) t lass voting righ on the increase in the authorized

shares of any class set forth in the last sentence of section 804 of
this act: and {iv) the appraisal rights upon the elimination of accrued
but undeclared dividends set forth in clause (1) of section 810 of
thiz act.

(4) Nothing in this subsection shall adversely affect the rights
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saved by the general terms of subseetion A of this section.

E. Notwithstanding subsection A of this section, a shareholder shall
nof have an in, i
unfairness, an injunction against any proposed plan or amendment of
articles authorized under any section of this act, or to claim the right
to valuation of and payment for his shares because of any such plan
or amendment except that he may dissent and claim payment if and
to the extent provided in section 515 of this act where this act

gressly provides that dissenting shareholders shall have the rights

and remedies provided in section 515 of this act.

Section 6. Interpretation of Act.—* * *

B. Whenever in this act reference is made to any act by title, such
reference shall be construed to apply to and include all subsequent

amendments thereto and any codification, and all amendments thereto,

wherein the provisions of the act referred to are substantially re-
enacted.
* & *

foreign business corporation or, in so far as applicable, any corpora-

tion for profit or foreign corporation for profit, to do any act pro-

hibited by any act of Assembly regulating the business of the cor-
poration, or by any rule or regulation validly promulgated thereunder
by any department, board or commission of this Commonwealth,
Except as otherwise provided by the acts of Assembly and rules and

regulations promulgated thereunder applicable to the business of the
corporation, the issuance by the Department of State of any certifi-

cate evidencing the incorporation or qualification of a corporation

under this act or any amendment to its articles or other change in its

corporate status shall not cti X

any of the requireme

regulations., An C

by-law adopted or other corporate action taken under the authority
of this act or other action pursuant thereto in violation of any such
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acts of Assembly or rules or regulations shall be ineffective as against
the Commonwealth, including the departments, boards and commis-

sions thereof, unless and until such violation is cured. If and to the

extent an act of Assembly regulating the busginess of the corporation

shall set forth provisions relating to the government and regulation

of the affairs of corporations which are incongistent with the pro-

vigions of this act on the same subject the provisions of such other
act of Assembly shall control. This act shall not be deemed to curtail

in any manner whatsoever the law or equity jurisdiction of the courts
of this Commonwealth.

* * *

Section 4. The section heading of section 8 of the act i3 amended
and the section is amended by adding at the end thereof, a new
subsection {o read:

Section 8. [Notice of] Meetings; Notice.—* * *

E. If the by-laws of a business corporation so provide, one or more
directors or shareholders may participate in a meeting of the board,

ference telephone or similar communications equipment by means of

which all persons participating in the meeting can hear each other.

Section 5. Subsection A of section 202 of the act, amended Janu-
ary 18, 1966 (P. L. 1305), is amended to read:

Section 202. The Corporate Name.-—A. The corporate hame may
be in any language, but must be expressed in English letters or char-
acters, and shall contain (1) the word “corporation,” ‘“‘company,”

[or] “incorporated,” or “limited” or an abbreviation thereof, except

that the word “company” or the abbreviation “Co.” may not be used
where that word or abbreviation is immediately preceded by the word
“and” or any symbol or substitute therefor, unless [the word] one of

the words “incorporated,” or “limited” or any abbreviation thereof,
immediately follows the word “company” or the abbreviation “Ce.” or
(2) the word “association,” “fund” or ‘“syndicate.” The corporate

name shall not imply that the corporation is a governmental agency
of the Commonwealth or of the United States or a bank, bank and
trust company, savings bank, private bank or trust company, as
defined in the “Banking Code of 1965,” or an insurance company [of

any of the classes] which might be incorporated under “The Insurance
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Company Law of 1921, or a public utility [as defined in the “Public
Utility Law,”] corporation furnishing electric or gas service to the

public, unless the corporation or proposed corporation has as a cor-

porate purpose the furnishing of service subject to the jurisdiction
of the Pennsylvania Public Utility Commission or the [Interstate
Commerce] Federal Power Commission, nor shall the corporate name

contain the word “college” or “university’”” when used in such a way as
to [give the impression] imply that it is an educational institution

conforming to the standards and qualifieations preseribed by the State
Board of Education, unless there be submitted a certificate from the
Department of Public Instruction certifying that the corporation or
proposed corporation is entitled to use such designation,

*  x %

Section 6. Section 204 of the act, amended September 23, 1959
(P. L. 959), November 10, 1959 (P. L. 1406) and January 18, 1966
(P. L. 1305}, is amended to read:

Section 204, Articles of Incorporation.—A. Articles of incorpora-

tion shall be signed by each of the incorporators, and shall set forth,
in the English language:

(1) The name of the corporation, unless the name is in a foreign
language, in which case it shall be set forth in English letters or
characters.

(2) The location and post office address of its initial registered office
in this Commonwealth.

(3) A brief statement: (i) of the purpose or purpeses for which the

corporation is incorporated which may consist of or include a state-
ment that the corporation shall have unlimited power to engage in
and to do any lawful act concerning any or all lawful business for
which corporations may be incorporated under this act, and (ii) that

the corporation is incorporated under the provisions of this act.

(4) The term for which it is to exist, which may be perpetual.

{5) The aggregate number of shares which the corporation shall
have authority to issue, and, if the shares are to consist of one class
only, the par value of each of the shares or a statement that all of
the shares are without par value, or if the shares are to be divided
into classes, the number of shares of each class, if any, that are to
have a par value and the par value of each share of each class and
the number of shares of each class, if any, that are to be without
par value.

(6) A [description of each class and a] statement of the designa-

tions, preferences, qualifications, limitations, restrictions, and the

special or relative rights [granted to or imposed upon the shares of
each class.] in respect of the shares of any class or a series of any
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class, the fixing of which by the articles of incorporation is desired.

(7) [If the corporation is to issue the shares of any preferred or
gpecial class in series, a description of each series and a statement of
the variations in the relative rights and preferences as between dif-
ferent series, in so far as the same are to be fixed in the articles, and
a statement of any authority to be vested in the board of directors
to establish series and fix and determine the variations in the relative
rights and preferences as between series.] A statement of such

authority as it may then be desired to vest in the board of directors

to fix by resolution any designations, preferences, qualifications, im-

itationg, restrictions, and special or relative rights of any class or any

geri hat ma degired b i Xée

in_the articles.

[(9) The names of the first directors, their post office addresses,
including street and number, if any, who shall serve until the first
annual meeting.

(10)] (8) The name and post office address of each of the incor-
porators and a statement of the number of shares subscribed by each,

which shall not be less than one, and the class of shares for which
each subscribes,

[{(11)] Q_)_ Any provisions which the incorporators may choose to

insert granting to shareholders preemptive righis to subscribe to any
or all issues of shares or securities of the corporation or denying

cumulative voting rights.

[(12)] (10) Any other provisions which the incorporators may

choose to insert if:

(1) any section of this act authorizes or requires provisions per-
taining to the subject matter thereof to be set forth in the articles
or by-laws of a business corporation or in an agreement or other
instrument; or

(ii) such provisions, whether or not specifically authorized by this
act, relate to the regulation of the internal affairs or business of the
corporation, or to the rights, powers or duties of its seeurity holders,
directors or officers.

B. The naming of directors in articles of incorporation shall con-

stitute an affirmation that such directors have consented in writing

to serve as such.

Section 7. Section 210 of the act, amended January 18, 1966 (P. L.
1305), is amended to read:
Section 210. Organization Meeting.—After the filing of the ar-
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ticles of incorporation, an organization meeting of the board of direc-
tors named in the articles or of the incorporators if no directors are

named in the articles, shall be held, either within or without this

Commonwealth, at the call of a majority of the directors or incor-
porators, Tor the purpose of adopting by-laws, which they shall have
authority to do at such meeting, of electing directors if no directors

are named in the articles, and, in the case of a meeting of the board

of directors, of electing officers, and of transacting such other business

as may come before the meeting. The directors or incorporators call-

ing the meeting shall give at least five days’ written notice to each
director or incorporator named in the articles, of the time and place

of the meeting.
Section 8. Section 211 of the act i3 amended to read:

Section 211. Legislature Reserves Power to [Alter or] Revoke,
[Charters] Amend or Repeal Articles.—The General Assembly may

[alter] revoke, amend or [annul] repeal the [charter] articles of any
business corporation [formed under this act as provided by Article

XVI, Section ten, of the Constitution].
Section 9. Article HI of the act is amended by adding a new
chapter heading to read:
ARTICLE Il
CORPORATE POWERS, DUTIES AND SAFEGUARDS

Chapter A
Business Corporations Generally
* * |

Section 1¢. Clauses (4}, (4.1), (6), (8) and (9) and the last para-
graph of section 302 and section 804 of the act, amended August 27,
1963 (P. L. 1355), are amended to read:

Section 302. General Powers.—Subject to the limitations and
restrictions contained in this act or in its articles, every business
corporation shall have power:

* kK

(4) To [purchase, take, receive, lease as lessee, take by gift or
bequest, or otherwise] acquire, [and to] own, [hold, use] and [other-
wise deal with] dispose of any real or personal property, or any

interest therein, situated in or out of this Commonwealth [, which
may be appropriate to enable it to accomplish fully and properly its
corporate purpose or purposes,

(4.1) To purchase, take, receive, lease as lessee, take by gift or
devise, or otherwise acquire, and to own, hold, use and otherwise deal
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with any real property, or any interest therein, situated in or out of
this Commonwealth, which may be necessary and proper for its legiti-
mate business].

* * ®

(6) [Whenever appropriate to enable it to accomplish any or all of
the purposes for which it is organized, to] To guarantee, become

surety for, [purchase, take, receive, or otherwise] acquire, [hold, sell,
assign, transfer, mortgage, loan, pledge or otherwise] own and dispose

of [and otherwise use and deal in and with the] obligations, [shares,
bonds,] securities, and evidences of indebtedness [of any other domes-
tic corporation or of any corporation formed under any laws other
than those of this Commonwealth, and, while the owner of the same,
to exercise all the rights, powers, or privileges of ownership, includ-
ing the right to vote thereon].

(8) To borrow money, [for any or all of the purposes for which it is
organized,] to issue its [promissory notes, bonds, or other forms of
certificates] evidences of indebtedness for [money,] labor done, or

money or property, including shares of the corporation properly
acquirable by it under this act, actually received and fo secure any
of its obligations by morigage [, pledge,] on or [deed of trust of, or

on,] security interest in any of its property, franchises and income.

{9) To invest its surplus funds [from time to time], to lend money
[for any or all of the purposes for which it is organized,] and fo take
and hold real and personal property as security for the payment of
funds s¢ invested or loaned.

* * *

The powers herein enumerated shall not be construed as limiting or
enlarging the grant of authority hereinbefore made by this article, or
a8 a limitation on the purposes for which a corporation may be
[organized] incorporated. It shall not be [permissible or] necessary to

set forth any of such enumerated powers in the articles of the corpora-
tion. Except as otherwise provided in this act or in the articles or in
the by-laws, the powers [herein] enumerated in this section and else-

where in this get shall be exercised by the board of directora of the

corporation,

Section 304, Adoption and Contents of By-Laws.—The sharehold-
ers shall have the power to make, [alter,] amend, and repeal the by-

laws of a business corporation, but except as otherwise provided in
this act the authority to make, [alter,] amend and repeal by-laws may

be expressly vested by the articles or the by-laws in the board of
directors, subject always to the power of the shareholders to change
such action, Unless the articles or by-laws otherwise provide, the
powers hereby conferred shall be exercised by a majority veote of the
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members of the board of directors, or by the vote of shareholders
entitled to cast at least a majority of the votes which all shareholders
are entitled to cast thereon, as the case may be, at any regular or
gpecial meeting duly convened after notice to the shareholders or
directors of that purpose. The by-laws may contain any provisions for
the regulation and management of the affairs of the corporation not
inconsistent with law or the articles [and may provide penalties for
the breach thereof, not exceeding twenty dollars].

Section 11. Section 308 of the act is amended to read:

Section 308, Corporate Records: Inspection.—A. Every business
corporation shall keep at its registered office or principal place of

business an original or duplicate record of the proceedings of the

shareholders and of the directors, and the original or a copy of its
by-laws, including all amendments or alterations thereto to date, cer-
tified by the secretary of the corporation, and shall keep at its regis-
tered office or principal place of business, or at the office of [a] its

transfer agent or registrar [within this Commonwealth] an original
or a duplicate share register, giving the names of the shareholders,
[in alphabetical order, and showing] their respective addresses and

the number and classes of shares held by each [the number and date
of certificates issued for the shares, and the number and date of
cancellation of every certificate surrendered for cancellation]. Every
such corporation shall also keep appropriate, complete and accurate
books or records of account, which may be kept at ifs registered
office, or at its principal place of business.

B. Every shareholder shall, upon written demand under oath stating

the purpose thereof, have a right to examine in person or by agent or

attorney, [at any reasonable time or times] during the usual hours for

business for any [reasonable] proper purpose, the share register,

books or records of account, and records of the proceedings of the
shareholders and directors, and make copies or- extracts therefrom.

A proper purpose shall mean a purpose reasonably related to such

person’s interest as a shareholder. In every instance where an attor-

ney or other agent shall be the person who seeks the right to inspec-

tion, the demand under oath shall be accompanied by a power of

attorney or such other writing which authorizes the attorney or

other agent to so act on behalf of the shareholder. The demand under

oath shall be directed to the corporation at its registered office in this

Commonwealth or at its principal place of busineas.
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C. If the corporation, or an officer or agent thereof, refuses to per-

mit an inspection sought by a shareholder or attorney or other agent

acting for the shareholder pursuant to subsection B of this section

or does not reply to the demand within five business days after the

demand has been made, the shareholder may apply to the court of

common pleas of the county in which the registered office of the

corporation is located for an order to compel such inspection. Such

court of common pleas is hereby vested with exclusive jurisdiction

to determine whether or not the person seeking inspection is entitled

to the inspection sought. The court may summarily order the corpora-

tion to permit the sharecholder to inspect the share register and the

other books and records of the corporation and to make copies or

extracts therefrom; or the court may order the corporation to furnish

conditions as the court deems appropriate. Where the shareholder

seeks to inspect the books and records of the corporation, other than

its share register or list of shareholders, he shall first establish (1)

that he has compled with the provisions of this section respecting the

form and manner of making demand for inspection of such document;

and (2) that the inspection he seeks iz for a proper purpose. Where

the shareholder seeks to inspect the share register or list of share-

holders of the corporation and he has complied with the provisions

of this section respecting the form and manner of making demand

for inspection of such documents, the burden of proof shall be upon
the corporation to establish that the inspection he seeks is for an
improper purpose. The court may, in its discretion, prescribe any
limitations or conditions with reference to the inspection, or award
guch other or further relief as the court may deem just and proper.
The court may order books, documents and records, pertinent extracts
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therefrom, or duly authenticated copies thereof, to be brought within

this Commonwealth and kept in this Commonwealth upon such terms
and conditions as the order may prescribe.

Section 12. The act is amended by adding after section 308, a new
section to read:

Section 309.1. Voting Powers and Other Rights of Certain Se-

curity Holders and Other Entities.—Such power to vote in respect to
the corporate affairs and management of a business corporation and

other shareholder rights as may be provided in the articles may be

conferred upon:

(1) Registered holders of securities evidencing indebtedness issued

or to be issued by the corporation; and

(2) The Commonwealth or any political subdivision thereof or other

entity prohibited by law from becoming a shareholder of a public

utility corporation.

Section 13. Section 310 of the act is repealed.

Section 14. Subsections D and F of section 311 of the act, amended
August 27, 1963 (P. L. 1355), are amended to read:

Section 311. Voluntary Transfer of Corporate Assets.—* * *

D. If any shareholder of a business corporation which sells, leases
or exchanges all or substantially all of its property and assets other-
wise than (1) in the usual and regular course of its business, (2) for
the purpose of relocating its business, or (3) in connection with its
dissolution and liquidation, shall object to such sale, lease or exchange
and comply with the provisions of section 515 of this act, such share-
holder shall be entitled to the rights and remedies of dissenting share-
holders as therein provided, if any. The rights of dissenting sharehold-

ers granted by this subsection [D] shall not apply to a sale, lease or
exchange of substantially all of the property and assets of a business
corporation which directly or indirectly owns all of the outstanding
shares of another corporation to such other corporation: Provided,
That the preferences, qualifications, limitations, restrictions, or spe-
cial or relative rights, granted to or imposed upon the shares of any
class of the parent corporation are not altered by such sale, lease or
exchange,

* * *

F, The shareholders of a business corporation which acquires by
purchase, lease or exchange all or substantially all of the property of
another corporation by the issuance of shares, evidences of indebted-
ness or otherwise, with or without assuming the liabilities of such
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other corporation, shall be entitled to the rights and remedies of dis-
genting shareholders provided in seection 515 of this act, if any, if, but

only if, such acquisition shall have been accomplished by the issuance
of voting shares of such corporation to be outstanding immediately
after the acquisition sufficient to elect & majority of the directors of
the corporation.
Section 15. Subsection C of section 312 of the act is repealed.
Section 15.1, Section 313 of the act is amended to read:

Section 313, Usury Not a Defense.—A. No business corporation

shall plead or set up usury, or the taking of more than six per cent
interest, as a defense to any action brought against it to recover
damages on, or to enforce payment of, or to enforce any other remedy
on, any mortgage, bond, note, or other obligation executed or effected
by the corporation,

B. The provisi i cti hall extend to all tgages

bonds, notes or other obligations executed or eﬁec_t_ed in this Com-

monwealth by foreign business ! corporations,

Section 16. Section 317 of the act is repealed.

Section 17. Section 322 of the act, added August 27, 1963 (P. L.
1381), is amended to read:

Section 322, [Power of Eminent Doman.—A] Additional Powers
of Certain Public Utility Corporations.—A. A public utility corpora-

tion shall, in addition to any other power of eminent domain con-

ferred by any other act, have the right to take, oecupy and condemn

property for one or more of the following principal purposes and

ancillary purposes reasonably necessary or appropriate for the accom-

plishment of gsuch principal purposes;
{1) The transportation of passengers or property or both as a com-

mon carrier by means of elevated street railway, ferry, inclined plane

railway, railroad, street railway or underground street railway, track-
less-trolley omnibus, or by any combination of gsuch means,
{2) The transportation of artificial or natural gas, electricity, petro-

leum or petroleum products or water or any combination of such
substances for the public.

1 “corporation” in original.
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(3) The production, generation, manufacture, transmission, stor-

age, distribution or furnishing of natural or artificial gas, electricity,

steam, air conditioni T

thereof to or for the publie.

(4) The diverti evelopi o 3 listriboti
or furnishing of water from either surface or subsurface sources to or
for the public.
{5) The collection, treatment or disposal of sewage for the public.
{6) The conveyance or transmission of messages or communications
by telephone or telegraph for the public,

(7) The diverting, pumping or impounding of water for the devel-
opment or furnishing of hydroelectric power to or for the public.

be exercised:

(1) To condemn for the purpose of constructing any street railway,

trackless-trolley omnibus, petroleum or petroleum products transpor-

tation, or aerial electric transmission, aerial telephone or aerial tele-

graph lines (i) any dwelling house, or except in the case of any
condemnation for petroleum or petroleum products fransportation
lines, any part of the reasonsble curtilage of such dwelling house

within three hundred feet therefrom and not within the limits of

;y street, highway, water or other public way or place, or (ii) any
place of public worshigmugxin_ﬂg ground, or

(2) To condemn any place of public worship or burying ground for
the purpose of constructing any elevated street railway, sewer or

underground street railway line,

C. The powers conferred by subsection A of this section may be

exercised to condemn property outside the limits of any line of rail-

road, street railway, street, highway, water or other public way or

place for the purpose of erecting poles or running wires or other aerial
electric, intrastate aerial telephone or intrastate aerial telegraph fa-

iliti c aft ) ia i tilit mission on
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application of such public utility corporation, shall have found and

determined, after notice and opportunity for hearing that the service
to_be furnished by said corporation through the exercise of said
powers is necessary or proper for the service, accommodation, con-

venience or safety of the public. The power of the public utility cor-

poration to condemn the subject property or the procedure followed

under and notwithstanding section 1111 of the Public Utility Law
neither the Commonwealth Court, the Court of Common Pleas of
Dauphin County nor any other court of common pleas shall entertain

any proceeding questioning the jurisdiction of the commission under
this subsection. A final order of the commission approving or denying

an application under this subsection, including an order invelving a

question of jurisdiction hereunder, may be made the subject of an
appeal to the Superior Court in the manner provided by law.

D. The estate in property condemned and taken by a public utility
corporation shall be in fee simple absolute unless the resolution of

condemnation shall specify a lesser estate, Whenever it shall be neces-
sary for any public utility corporation to condemn by authority of

subsection A of this section, the freehold in the surface of any tract
of property, or the right to the exclusive possession for any indefinite

period of the surface of any tract of property, the public utility cor-

poration shall condemn a fee simple absolute and no less estate in

such tract or the surface thereof.

E. A public utility corporation shall, in addition to any other gimilar

power conferred by any other act, have the right to enter upon and

occupy streets, highways, waters and other public ways and places for

one or more of the prineipal purposes specified in subsection A of this

section and ancillary purposes reasonably necessary or appropriate for
the aceomplishment of such prinecipal purposes, including the place-
ment, maintenance and removal of aerial, surface and subsurface
public utility facilities thereon or therein. Before entering upon any
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street, highway or other public way the public utility corporation shall
obtain such permits as may be required by law and shall comply with

the lawful and reasonable regulations of the governmental authority

having I:esponsibility for the maintenance thereof.

F. Nothing in subsections A through E of this section shall be con-

strued to eliminate the exemption by act of Assembly of certain his-

torical lands from liability to condemnation or entry nor to affect or

modify any of the provisions of the Gas Operations Well-Drilling
Petroleum and Coal Mining Act, or of sections 204, 409, 410 and 411
of the Publie Utility Law, nor to permit the aecquisition of water

rights, water, or land underlying the same by any public utility cor-

Board a limited power permit, limited water supply permit, order of

confirmation or permit for acauisition of water rights authorizing
such acquisition.

G. In addition to the powers heretofore granted and the procedures
heretofore prescribed by this section, and not in substitution therefor,

a public utility eorporation shall have the same powers [and employ

the same procedures] to take or enfer upon private or public property
and to enter upon and occupy streets, highways, waters, and other

public ways and places (including the placement, maintenance and

removal of aerial, surface and subsurface public utility facilities

thereon or therein) necessary or appropriate for the rendition of ifs

authorized service or each of its authorized services as it would have
if it had been organized under any other act or acts of Assembly for
the purpose of rendering such service or services, including [the]
powers it would have if it had been created through the merger or
consolidation of two or more corporations organized under such other
acts of Assembly.

H. The Eminent Domain Code shall be applicable to proceedings for

the condemnation and taking of property conducted pursuant to thig

condemnation and taking of property to which the code is not applica-

ble shall be effected in the manner prescribed by law for a corporation
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subject to section 41, act of April 29, 1874 (P. L. 78), entitled “An
act to provide for the incorporation and regulation of certain corpora-
tions,” the act of April 17, 1929 (P. L. 531), and their supplements.

Section 18, Article III of the act is amended by adding at the end
thereof a new chapter to read:

ARTICLE III

* % %

Chapter B
Close Corporations
Section 871. Application and Effect of Chapter.—A. This chapter

of this Article III applies to all close corporations, The provisions of
this chapter shall not be deemed to modify or affect any act of As-

corporation which is not a close corporation,
B. This act shall be generally applicable to all close corporations,

except in so far as this chapter otherwise provides,

Section 372. Additional Contents of Articles of Incorporation of

Close Corporations.—A, The articles of a close corporation, in addition

to the provisions required by section 204 of this act, shall provide that:

(1) All of the issued shares of the corporation of all classes, ex-

clusive of treasury shares, shall be held of record by net more than

a specified number of persens, not exceeding thirty; and

(2) All of the issued shares of all classes shall be subject to one or
more of the restrictions on transfer permitted by section 613.1 of
this act; and

(8) The corporation shall make no offering of any of its shares of

any class which would constitute a “public offering” within the mean-
ing of the Securities Act of 1933.

B. The articles of a close corporation may set forth the qualifica-

tions of shareholders, either by specifying classes of persons who shall

be entitled to be holders of record of shares of any class, or by specify-

ing classes of persons who shall not be entitled to be holders of shares

of any class, or both.
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C. For purposes of determining the number of holders of record of

the shares of a close corporation, shares which are held in joint or

common tenancy or by the entireties shall be treated as held by one

shareholder,

Section 373. Formation of Close Corporations.—A close corpora-

tion shall be formed in accordance with Article II of this act, except
that:

(1) Its articles of incorporation shall contain a heading stating the

name of the corporation and that it is a cloge corporation, and

{2) Its articles of incorporation shall contain the provisions re-

jired b ion

Section 374. Election of Existing Business Corporations to Be-

come Close Corporations.—A. Any business corporation may become
a close corporation under this chapter by filing articles of amendment
which shall contain:

1) A stat t that it elects to } 1 ton:
{2) The provisions required by section 872 of this act to appear in
the articles of incorporation of a close corporation;

(3) A heading stating the name of the corporation and that it is a

close corporation; and

(4) Such other changes, if any, which may be desired in the articles,

B. Such amendment shall be adopted in accordance with the require-
ments of Article VIII of this act, except that:

{1) The holders of shares of every class shall be entitled to vote on

the amendment regardless of any limitations stated in the articles on

the voting rights of any class; and

(2} The amendment must be approved by the affirmative vote of the

shareholders of each class entitled to cast at least two-thirds of the

votes which all shareholders of such class are entitled to cast thereon.

Section 875. Limitations on Continuation of Close Corporation

Status.—A close corporation continueg to be such and to be subject

to this chapter until:
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(1) It files with the Department of State articles of amendment
deleting from its articles the provisions required or permitted by sec-

hj i i alify i a close
corporation; or

(2) Any one of the provisions or conditions required or permitted

by section 872 of this act to be stated in the articlea to qualify a busi-

neither the corporation nor any of its shareholders takes the steps re-

quired by section 378 of this act to prevent such loss of status or to
remedy such breach.

Section 376. Voluntary Termination of Close Corporation Status
by Amendment of Articles; Vote Required.—A. A business corpora-

tion may voluntarily terminate its status as a close corporation and

cease to be subject to this chapter by amending its articles to delete
therefrom the additional provisions required or permitted bx. section

372 of this act to be stated in the articles of a close corporation. Any

such amendment shall be adopted and shall become effective in ac-

cordance with Article VIIT of this act., except that:
(1) The holders of shares of every class shall be entitled to vote on

the voting rights of any class: and
(2) The amendment must be approved by the affirmative vote of the

shareholders of each class entitled to cast at least two-thirds of the

votes which all shareholders of such class are entitled to cast thereon.

B. The articles of a close corporation may provide that on any

amendment to terminate its status as a close corporation, a vote

greater than two-thirds or a vote of all shares of any class shall be re-

quired; and if the articles contain such a provision, that provision

shall not be amended, repealed or modified by any vote less than that

required to terminate the gtatus of the corporation as a close corpora-

tion.
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Section 377. Issuance or Transfer of Shares of a Close Corporation

in Breach of Qualifying Conditions.—A. If shares of a close corpora-

tion are issued or transferred to any person who is not entitled under

any provision of the articles permitted by subsection B of section 372

if the certificate for such shares conspicuously notes the existence of
such a provision of the articles, such person shall be conclusively pre-

sumed to have notice of the fact of his ineligibility to be a shareholder.

B. If the articles of a close corporation state the number of persons,

not in excess of thirty, who are entitled to be holders of record of its

shares, and if the certificate for such shares conspicuously notes the

exigtence of such a provision of the articles and if the issuance or

more than such number of persons, the person to whom such shares

il
are issued or transferred shall be conclusively presumed to have notice

of such fact.

C. If a share certificate of any close corporation conspicuously notes

the fact of a restriction on transfer of shares of the corporation, and

the restriction is one which is permitted by section 613.1 of this act,

the transferee of the shares shall be conclusively presumed to have

notice of the fact that he has acquired shares in viclation of the re-

strietion, if such acquisition violates the restriction.

D. Whenever any person to whom shares of a close corporation have

been issued or transferred has, or is conclusively presumed under this

gection to have, notice either (1) that he is a person not eligible to be

him would cause the ghares of the corporation to be held by more than

the number of persons permitted by its articles to hold shares of the

corporation, or (3) that the transfer of shares is in violation of a re-

gtriction on transfer of shares, the corporation may, at its option, re-

fuse to register transfer of the shares into the name of the transferee,
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E. The provisions of subsection D of this section ghall not be ap-

plicable if the transfer of ghares, even though otherwise contrary to

subsections A, B or C of this section, has been consented to by all the

shareholders of the c]ose corporation, or if the close corporation has

amended its articles in accordance with section 376 of this act.

F. The term “transfer,” as used in this section, is not limited to a

transfer for value.

G. The provisions of this section do not in any way impair any

rights of a transferee regarding any right to rescind the transaction

or to recover undel any applicable warranty express or implied,
Section 378. Involuntary Termination of Cloge Corporation Status;

Proceeding to Prevent Loss of Status.—A. If any event occurs as a

the articles of a close corporation pursuant to sectlon 372 of this act to

gqualify it as a close corporation has been breached, the status of the

business corporation as a close corporation under this chapter ghall

terminate unless:

(1) Within thirty days after the occurrence of the event, or within
thirty days after the event has been discovered, whichever is later, the
corporation:

(1) Files with the Department of State a certificate executed under
the seal of the corporation and signed by two duly authorized officers

of the corporation, setting forth (a) the name of the corporation, and

(b} a statement that a specified provision or condition included in its

articles pursuant to section 372 of this act to gualify it as a close cor-
poration has been breached, and
(ii) Furnishes a copy of such certificate to each shareholder; and
(2) The corporation concurrently with the filing of such certificate

takes such steps as are necessary to correct the situation which

threatens its status as a close corporation, including, without limita-

tion, the refusal to register the transfer of shares which have been
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wrongfully transferred as provided by section 377 of this act, or a

proceeding under subsection B of this section.

B. ! The court of common pleas of the county in which the registered

office of the corporation is located, upon the eomplaint of the corpora-

tion or any shareholder, shall have jurisdiction to issue all orders neces-

sary to prevent the corporation from losing its gtatus as a cloge cor-

poration, or to restore its status as a close corporation, by enjoining

or setting aside anv aet or threatened act on the part of the corporation

or a shareholder which would be inconsistent with any of the provi-

sions or conditions required or permitted by section 372 of this act to

be stated in the articles of a close corporation, unless it is an act ap-

proved in accordance with subsection E of section 377 of this act. The

court of common pleas may enjoin or set aside any transfer or threat-

of such terms of its articles or of any transfer restriction permitted by

section 613.1 of this act, and may enjoin any public offering, as defined

in section 372 of this aci, or threatened public offering of shares of the

close corporation.

. When the situation which threatened the status of the corpora-

tion as a close corporation has been remedied, and if the corporation
has not amended its articles in accordance with section 376 of this act,

the corporation shall file with the Department of State a certificate

under the seal of the corporation and signed by two duly authorized

officers of the corporation setting forth:
(1) The name of the corporation, and
(2) A statement that no breach of any of the provisions or condi-

tions included in its articles pursuant to section 372 of this act exists.
Upon the filing: of such certificate the status of the eorporation as a

close corporation under this chapter, if theretofore terminated by

1 “Any” in ariginal.
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Section 379. Preemptive Rights.—Unless otherwise provided in its

articles, the holders of any elass of voting shares of a close corporation

ghall have a preemptive right to subseribe for or purchase any voting
ghares (or any option rights or securities having conversion or option

rights with respect to any voting shares) issued or sold by the cor-

poration for any form of consideration from its treasury or otherwise;

but this section shall not apply to any issue of voting shares (or of

any option rights or securities having conversion or option rights with

respect to such voting shares) pursuant to a plan to which section 515

of this act is applicable.

Section 380. Corporation Option Where a Restriction on Transfer

of a Security is Held Invalid.—If a restriction on transfer of a security

of a close corporation ig held not to be authorized by section 613.1 of

this act, the corporation shall nevertheless have an option, for a

period of thirty days, after the judgment setting aside the restriction

becomes final, to acquire the restricted security at a price which is

agreed upon by the parties, or if no agreement is reached then at the

fair value as determined llv the court of common pleas of the county

in which the registered office of the corporation is located. In order to

determine fair value, the court may appeint an appraiser {o receive

evidence and report to the court his findings and recommendation as

to fair value. The appraiser shall have such powers and shall proceed,

so far as applicable, in the same manner as appraisers appointed

Section 881. Agreements Restricting Dizeretion of Directors.—A
written agreement among the shareholders of a close corporation en-
titled to cast at least a majority of the votes which all shareholders

themselves or with a party not a shareholder, is not invalid, a8 be-
tween the parties to the agreement or the shareholders of the corpo-
ration, on the ground that it so relafes to the conduct of the business
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and affairs of the corporation as to restrict or interfere with the dis-
cretion or powers of the board of directors, The effect of any such
agreement shall be to relieve the directors and impose upon the share-
holde l - ] t the liability £ ial
acts or omissions which is imposed by law on directors to the extent
and so long as the discretion or powers of the board in jts management
of corporate affairg is controlled by such agreement.

Section 382. Management by Shareholders.—The articles of a cloge
corporation may provide that the business and affairs of the corpora-
tion shall be managed by the shareholders of the corporation rather
than by a board of directors. So long as such & provision continued in
effect:

(2) Unless the context clearly requires otherwise, the shareholders

of the corporation shall be deemed to be directors for purposes of ap-

plying provisions of this act; and
(8) The shareholders of the corporation shall be subject to ail lia-

bilities imposed by law on directors.

Such a provision may be inserted in the articles by amendment if

all incorporators and subscribers or all sharcholders, regardless of any
limitations stated in the articles on the voting rights of any class,

authorize such a provision. An amendment to the articles to delete

such a provigion shall be adopted and shall become effective in accord-

th Article VIII of thi : that the holders of sl :

any limitations stated in the articles on the votineg rights of any class,

If the articles contain a provision authorized by this section, the ex-
istence of such provision shall be noted congpicuously on the face or
back of every share certificate issued by such corporation.

Section 383. Appointment of Custodian for Cloge Corporation.—A.

In addition to the provisions of section 513.1 of this act respecting
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the appointment of a custodian for any corporation, the court of com-

mon pleas of the county in which the registered office of the corpora-
tion is located, upon application of any shareholder, may appoint one

or more persons to be custodians, and, if the corporation is insolvent,

to he receivers, of any close corporation when:

(1) Pursuant to section 382 of this act the business and affairs of

the corporation are managed by the shareholders and they are so di-

vided that the business of the corporation is suffering or is threatened

with irreparable injury and any remedy with respect to such deadlock

provided in the articles or by-laws or in any written agreement of the

shareholders has failed; or

(2) The petitioning shareholder has the right to the digsolution of

the corporation under a provision of the articles permitted by section
386 of this act.

B. In lieu of appeinting a custodian for a close corporation under

this section or section 513.1 of this act or a receiver under section 1108

of this act, the court may appoint a provisional director, whose powers

a tatus shall be ag provi i 10 4 of this act, if the court
determines that it would be in the best interest of the corporation.

Such appointment shall not preclude any subsequent order of the court

appointing a custodian or receiver for such corporation,

Section 384. Appointment of a Provisional Director in Cerfain

Cages. —A. Notwithstanding any contrary provision of the articles or
the by-laws or agreement of the shareholders, the court of common
Dleas of the county in which the registered office of the corporation is
located may appoint a provisional director for a close corporation if
the dire ivi i i~
ness and affairs of the corporation that the votes required for action
by the board of directors cannot be obtained with the consequence that

the business and affairs of the corporation can no longer be conducted
to the advantage of the shareholders generally.
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B. An application for relief under this section must be filed (1) by at

least one-half of the number i then in h

holders of shares entitled fo cast at least one-third of the votes which
all shareholders are entitled to cast for the election of directors, or {(38)

if there be more than one eclass of shargs then entitled to elect one or

more directors, shareholders entitled to cast at least two-thirds of

holders or of a class of shareholders may apply for relief under this

section.

C. A provisional director shall be an impartial person who is neither

affiliate of the corporation, and whose further qualifications, if any,

may be determined by the court. A provisional director is not a re-

ceiver of the corporation and does not have the title and powers of a

custodian or receiver appointed under gection 513.1 or Article XT of

this act. A provisional director ghall have all the rights and powers of

a duly elected director of the corporation, including the rights to no-

tice of and to vote at meetings of directors, until such time as he shall

at least a majority of the votes which all shareholders are entitled to

cast for the election of directors or by the shareholders entitled to cast
at least two-thirds of the votes which all ghareholderg of that class
of voting shares which filed the application for appointment of a pro-
visional director are entitled to cast for directors. His compensation
shall be determined by agreement between him and the corporation

subject to approval of the court, which may fix his compensation in
the absence of agreement or in the event of disagreement between the

provisional director and the corporation.

D. Even though the requirements of subsection B of this section
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relating to the number of directors or shareholders who may petition

for appointment of a provisional director are not satisfied, the court

may nevertheless appoint a provisional director if permitted by sub-

gection B of section 383 of this act.

Section 885. Operating Corporation as Partnership.—No written
agreement among shareholders of a close corporation, nor any provi-

sion of the articles or of the by-laws of the corporation, which agree-

ment or provision relates to any phase of the affairs of such corpora-

tion, including but not limited to the management of its business or
declaration and payment of dividends or other division of profits or the
election of directors or officers or the employment of shareholders by
the corporation or the arbitration of disputes, shall be invalid on the

ground that it ig an attempt by the parties to the agreement or by the
shareholders of the corporation to treat the corporation as if it were

a partnership or to arrange relations among the shareholders or be-

€en harehelder he co ation in anner that would

a ja nly a; a

Section 386. Shareholders’ Option to Dissolve Corporatioh.—A.

The articles of any cloge corporation may include a provision granting
to any shareholder, or to the holders of any specified number or per-

centage of shares of any class of shares, an option to have the corpora-

tion dissolved at will or upon the occurrence of any specified event or

the sending of such notice, the dissolution of the corporation shall pro-

Eeed as if the required number of shareholders having voting rights
had 1] it lissoluti - 1t ” ided
by Article XI of this act,

B. If the articles as originally filed do not contain a provision au-

thorized by suhse_(_:tion A of thig gection, the articles may be amended
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to_include such provision j i

the shareholders of the close corporation, regardless of any limi-

tations stated in the gﬂjglu on the voting rights of any class, unless

the articles specifically auth be adopted by

aﬂirmatlve vote of sha.reholdgrs entitled 1;9 cast two- th;r_da of the votes

which all shareholders
titled to cast thereon,
C. Each share certificate in any corporation whose articles author-

ize dissolution as permitted by this secti all conspi n

the face or back thereof the existence of the provision. Unless noted
conspicuously on the face or back of the ghare certificate, the provision

shall be ineffective,

Section 19. Section 401 of the act, amended January 18, 1966
(P. L. 1805), is amended to read:

Section 401. Board of Directors.-—The business and affairs of
every business corporation shall be managed by a board of [at least
three] directors, who shall be natural persons of full age, and who need
not be residents of this Commonwealth or shareholders in the corpora-
tion, unless the articles or by-laws so require. Each director shall hold
office for the term for which he is elected and until his successor shall
have been elected and qualified. Except as hereafter provided in this
article, in the case of vacancies, directors, other than those constitu-
ting the first board of directors, shall be elected by the shareholders.
Unless the articles or by-laws provide otherwise, the board of directors
shall have the authority to fix the compensation of directors for their
services. A director may also be a salaried officer of the corporation.

Section 20. The first paragraph and clauses (2), (8) and (7) of
section 402 of the act, amended August 27, 1963 (P. L. 1855) and
January 18, 1966 (P. L. 1305), are amended to read:

Section 402. Number, Qualifications, and Election of Directors.—
Subject to the provisions of this act, the number, qualifications, terms
of office, manner of election, time and place of meeting, compensation,
and powers and duties of the directors may be prescribed from time to
time by the by-laws. The board of directors shall consist of at least

o " ) beneficial L of b eif] I
sharehol h i
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less than the number of shareholders. Except as otherwise provided in

the by-laws—
* Kk x

(2) The number of directors shall be the same as that stated in the
articles or three if no number is so stated.

* * *

(6) The board of directors may, by resolution adopted by a majority
of the whole board, [delegate] designate one or more committees, each

committee to consist of two or more of [its number to constitute an

executive committee, which,] the directors of the corporation. The

board may designate one or more directors as alternate members of

any committee, who may replace any absent or disqualified member at

any meeting of the committee. Any such committee to the extent pro-

vided in such resolution or in the by-laws, shall have and exercise the

suthority of the board of directors in the management of the business
and affairs of the corporation. The by-laws may provide that in the ab-

gence or disqualification of any member of such committee or commit-
tees, the member or members thereof present at any meeting and not

disqualified from voting, whether or not he or they constitute a quo-

rum, may unanimously appoint another director to act at the meeting
in the place of any such absent or disqualified member.

(7) Any action which may be taken at a meeting of the directors or
the members of the executive or other committee may be taken with-

out a meeting, if a consent or consents in writing setting forth the
action so taken shall be signed by all of the directors or the members
of the [executive] committee, as the case may be, and shall be filed
with the secretary of the corporation.

Section 21. Section 408 of the act, amended August 19, 1953 (P. L.
1119), is amended to read:

Section 403 Classification of Directors.—If the articles so provide, the

directors of the corporation may be clasgified with respect to the

shareholdersE other security holders or governmental or other entities

who exercise the power to elect directors. If the articles or by-laws of

a business corporation so provide, the directors of the corporation may
be classified in respect to the time for which they shall severally hold
office, except that the first directors shall serve only until the first an-
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nual meeting. In such case, each class shall be as nearly equal in num-
ber ag possible, the term of office of at least one class shall expire in
each year, and the members of a class shall not be elected for a shorter
period than one year, or for a longer period than four years. If, at any
meeting of shareholders, due to a vacancy or vacancies, or otherwise,
directors of more than one such class are to be elected, each class of
directors to be elected at the meeting shall be elected in a separate
election.

Section 22. Subsection A of section 405 of the act, amended August
27, 1963 (P. L. 1355), is amended to read:

Section 405. Removal of Directors.—A. The entire board of direc-
tors, or a class of the board, where the board is classified with respect

to the power to elect directors, or any individual director may be re-

moved from office without assigning any cause by the vote of share-
holders entitled to cast at least a majority of the votes which all share-
holders would be entitled to cast at any annual election of directors or

of such class of directors. In case the board or such a class of the

board or any one or more directors be so removed, new directors may

be elected at the same meeting. [Unless the entire board be removed,]
If shareholders are entitled to vote cumulatively for the board or a

class of the board, no individual director shall be removed unless the

entire board or class of the board be removed in case the votes of a

sufficient number of shares are cast against the resolution for his re-
moval, which if cumulatively voted at an annual election of directors

would be sufficient to elect one or more directors to the board or to the

class.

* * Ok

Section 23, Section 406 of the act, amended September 26, 1951
(P. L. 1475), is amended to read:

Section 406. Officers.—Every business corporation shall have a
president, a secretary, and a treasurer, and may have such other of-
ficers and assistant officers as it shall authorize from time to time.
The articles or by-laws may prescribe special qualifications for such
officers. The president and secretary shall be natural persons of full
age, the treasurer, however, may be a corporation, but if a natural per-
son shall he of full age, Unless the articles or by-laws provide other-
wise, the board of directors shall elect and fix the compensation of
such officers and assistant officers. Such officers and assistant officers
shall be elected at such time, in such manner, and for such terms, as
the by-laws shall prescribe. It shall not be necessary for the officers to
be directors. [If] Unless the by-laws [so] otherwise provide, any [two

or more] number of offices may be held by the same person [, except
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the offices of president and secretary]. The board of direetors may se-
cure the fidelity of any or all of such officers by bond or otherwise.
Unless otherwise provided in the by-laws, the board of directors shall
have power to fill any vacancies in any office oceurring from whatever
reason. All officers of the corporation, as between themselves and the
corporation, shall, respectively, have such authority and perform such
duties in the management of the property and affairs of the corpora-
tion as may be provided in the by-laws, or, in the absence of controlling
provisions in the by-laws, as may be determined by resolution of the
board of directors.

Section 24, Section 408 of the act i3 amended to read:

Section 408. Relation of Directors and Officers to Corporation.—
Officers and directors shall be deemed fo stand in a fiduciary relation
to the corporation, and shall discharge the duties of their respective
positions in good faith and with that diligence, care and skill which
ordinarily prudent men would exercise under similar circumstances
[in their personal business affairs].

Section 25. Section 409 of the act is repealed as obsolete.

Section 26. The act is amended by adding, after section 408, a new
section to read:

Section 409.1. Interested Directors; Quorum.——A. No contract or

transaction between a business corporation and one or more of its di-

rectors or officers, or between a business corporation and any other

corporation, partnership, association, or other organization in which
one or more of its direcfors or officers are directors or officers, or have

—_—

a financial interest, shall be void or voidable solely for such reason, or

solely because the director or officer is present at or participates in the
meeting of the board which authorizes the contract or transaction, or

solely because hig or their votes are counted for such purpose, if:
(1) The material facts as to his interest and as to the contract or

transaction are disclosed or are known to the board of directors and

the board in good faith authorizes the contract or transaction by a

vote suflicient for such purpose without counting the vote of the inter-

ested director or directors; or

(2) The material facts as to his interest and as to the contract or

transaction are disclogsed or are known fo the shareholders entitled to

vote thereon, and the contract or transactions is specifically approved

in good faith by vote of the shareholders: or
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(3) The contract or transaction is fair as to the corporation as of

the time it is authorized, approved or ratified, by the board of direc-

tors or the shareholders.

B. Interested directors may be counted in determining the presence

contract or transaction specified in subsection A of this section.

Section 27. Section 410 of the act, added May 23, 1949 (P, L. 1778),
is amended to read:

Section 410. Indemnification of Directors, Officers and Qther Per-
gons.—{ Unless the articles provide otherwise, a business corporation
shall have power to indemnify any and all of its directors or officers or
former directors or officers, or any person who may have served, at its
request, as a director or officer of another corporation in which it owns
shares of capital stock or of which it is a creditor, against expenses
actually and necessarily incurred by them in connection with the de-
fense of any action, suit or preceeding in which they, or any of them,
are made parties or a party by reason of being or having been direc-
tors or officers or a director or officer of the corporation or of such
other corporation, except in relation to matters ag to which any such
director or officer or former director or officer or person shall be ad-
judged, in such action, suit, or proceeding, to be liable for neglipence
or misconduct in the performance of duty. Such indemnification shali
not be deemed exclusive of any other rights to which those indemni-
fled may be entitled under any by-law, agreement, voie of share-
holders, or otherwise,] A. A business corporation shall have power to

— —— —

made a party to any threatened, pending or completed action, suit or

proceeding, whether civil, eriminal, administrative or investigative

{other than an action by or in the right of the corporation) by reason

corporation, or is or was serving at the request of the corporation as a
director, officer, employe or agent of another corporation, partnership,

joint venture, trust or other enterprise, against expenses (including

attorneys’ fees), judgments, fines and amounts paid in settlement

actually and reasonably incurred by him in connection with such

action, suit or proceeding if he acted in good faith and in a manner he
reasonably believed to be in, or not opposed to, the best interests of

the corporation, and, with respect to any criminal action or proceed-
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termination of any action, suit or proceeding by judgment, order,

settlement, conviction, or upon a plea of nolo contendere or its equiv-

alent, ghall not, of itself, create a presumption that the person did not

act in go i nd in g mann hich ea, believed to be

in, or not opposed to, the best interests of the corporation, and, with
respect to any criminal action or proceeding, had reasonable cause to

—

B. A business corporation shall have power to indemnify any per-

son who was or is a party, or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of

fact that he is or was a director, officer, employe or agent of the cor-

poration, or is or wasg serving at the request of the corporation as a
director, officer, employve or agent of another corporation, partnership,
joint venture, trust or other enterprise against expenses (including at-
torneys’ fees) actually and reascnably incurred by him in connpection
with the defense or settlement of such action or suit if he acted in

good faith and in a manner he reasonably believed to be in, or not op-

posed to, the best interests of the corporation and except that no in-

demnification gshall be made in respect of any claim, issue or matter
as to which such person shall have been adjudged fo be liable for negli-
gence or misconduct in the performance of his duty to the corporation

unless and only to the extent that the court of common pleas of the
county in which the registered office of the eorporation is located or

the court in which such action or suit was brought shall determine
upon application that, despite the adjudication of liability but in view

of all the circumstances of the case, such person is fairly and reason-

mon pleas or such other court ghall deem proper,

C. To the extent that a director, officer, employe or agent of a bugi.
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ness corporation has been successful on the merits or otherwise in de-

fense of any action, suit or proceeding referred to in subsections A or

B of this section or in defense of any claim, issue or matter therein,
he shall be indemnified against expenses (including attorneys’ fees)

actually and reasenahbly incurred by him in connection therewith.

D. Any indemnmification under subsections A or B of this section

unless ordered by a court) shal]l be ration as

authorized in the specific case upon a determination that indemnifica-

tion of the director, officer, employe or agent is proper in the circum-
stances because he has met the applicable standard of conduct set
forth in such subsection. Such determination shall be made:

(1) By the board of directors by a majority vote of a quorum con-
sisting of directors who were not parties to such action, suit or pro-

ceeding, or
(2) If such a quorum is not obtainable, or, even if obtainable a ma-
jority vote of a quorum of disinterested directors so direets, by inde-

pendent legal eounsel in a written opinion, or

(8) By the shareholders,

E. Expenses incurred in defending a civil or criminal action, auit
or proceeding may be paid by the corporation in advance of the final
disposition of such action, suit or proceeding as authorized in the
manner provided in subsection D of this section upon receipt of an

undertaking by or on behalf of the director, officer, emplove or agent

to repay such amount unless it shall ultimately be determined that he
is entitled to be indemnified by the corporation ag authorized in this
section.

F. The indemnification provided by this section shall not be deemed
exclusive of any other rights to which those seeking indemnification
may be entitled under any by-law, agreement, vote of shareholders or

disinterested directors or otherwise, both as to action in his official
capacity and as to action in another capacity while holding such office,
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and shall continue as to a person who has ceased to be a director,

officer, employe or agent and shall inure to the benefit of the heirs,

executors and administrators of such a person.

G. A business corporation shall have power to purchase and main-

tain insurance on behalf of any person who is or was a director, officer,
employe or agent of the corporation, or is or was serving at the request

of the eorporation as a director, officer, employe or agent of another

corporation, partnership, joint venture, frust or other enterprise

against any liability asserted against him and incurred by him in any

such capacity, or arising out of hig status as such, whether or not the

corporation would have the power to indemnify him against such

liability under the provisions of this section. Such insurance is de-

clared to be eonsistent with the public poliey of this Commonwealth.

Section 27.1. Subsection A of section 504 of the act, amended
August 27, 1963 (P. L. 1355}, is amended to read:

Section 504. Voting Rights of Shareholders.—A. Except as other-
wise provided in the articles and this act, every shareholder of record
shall have the right, at every shareholders’ meeting, to one vote for
every share standing in his name on the books of the corporation,
Every shareholder [may vote gither in person or by proxy] entitled to

vote at 8 meeting of shareholders or to express consent or dissent to

corporate action in writing without a meeting may authorize another
perscn or persons to act for him by proxy. Every proxy shall be exe-

cuted in writing by the shareholder, or by his duly authorized attorney
in fact, and filed with the secretary of the corporation. A proxy, unless
coupled with an interest, shall be revocable at will, notwithstanding
any other agreement or any provision in the proxy to the contrary,
but the revocation of a proxy shall not be effective until notice thereof
has been given to the secretary of the corporation. No unrevoked proxy
shall be valid after eleven months from the date of its execution,
unless a Ionger time is expressly provided therein, but in no event
shall a proxy, unless coupled with an interest, be voted on after three
years from the date of its execution. A proxy shall not be revoked by
the death or ineapacity of the maker unless before the vote is counted
or the authority is exercised, written notice of such death or inca-
pacity is given to the secretary of the corporation. A shareholder shall
not sell his vote or execute a proxy to any person for any sum of
money or anything of value. A proxy coupled with an interest shall
include an unrevoked proxy in favor of a ereditor of a shareholder
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and such a proxy shall be valid so long as the debt owed by him to the
creditor remains unpaid.
* * *

Section 28, Section 505 of the act, amended July 11, 1957 (P. L.
711) is amended to read:
Section 505. Elections of Directors ; Cumulative Voting. —A. Unless

otherwise provided in the by-laws, elections for directors need not be
by ballot, except upon demand made by a shareholder at the election

and before the voting begins. [In] Except as otherwi vided in
subsection B of this section or in the articles of a business corporation
which is not a close corporation, in each election [for] of directors of

a business corporation, every shareholder entitled to vote shall have

the right [, in person or by proxy,] to multiply the number of votes
to which he may be entitled by the total number of directors to be
elected in the same election by the holders of the class or classes of
shares of which his shares are a part, and he may cast the whole
number of such votes for one candidate or he may distribute them
among any two or more candidates. The candidates receiving the
highest number of votes from each class or group of classes entitled
to elect directors separately up to the number of directors to be elected
in the same election by such class or group of classes shall be elected.

If the articles or a by-law adopted by the directors pursuant to section
210 of this r the sharehol vides a fai asona

procedure for the nomination of candidates, only candidates who have

B. The ghareholders of a business corporation not incorporated here-
under, the ghareholders of which were not entitled to cumulate their
votes for the election of directors at the date the corporation became
or becomes subject to the provisions of this act, shall be entitled so to

cumulate their votes only if and to the extent its articles so provide.

Section 29. Section 5183 of the act, amended January 18, 1966
{P. L. 1805), is amended to read:

Section 513, [Informal Action by] Consent of Shareholders in Lieu

of Meeting.—A. Unless the articles or by-laws otherwise provide, any

action which may be taken at a meeting of the shareholders or of a

class of shareholders may be taken without a meeting, if a consent or

consents in writing, setting forth the action go taken, shall be signed
by all of the shareholders who would be entitled to vote at a meefing
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for such purpose and shall be filed with the secretary of the corpora-
tion.
B. If the articles so provide, any action which may be taken at a

meeting of the shareholders or of a clasg of sharehol_ders may be taken

without a meeting, if a consent or consents in writing to such action,

setting forth the action so taken, shall be (1) signed by shareholders

entitled to cast such a percentage of the number of votes which all

such shareholders are entitled to cast thereon as may be authorized in
the articles and (2) filed with the secretary of the corporation. In no

case, however, shall such percentage be less than the larger of (1)

two-thirds of the total number of votes which all shareholders of the
corporation or of a clags of shareholders are entitled by the articles

to cast upon such action, or gzz_the minimum percentage of the vote
required by this act, if any, for the proposed corporate action. Such
action shall not become effective until after at least ten days’ writtey_

notice of such action shall have been given to each shareholder of
record entitled to vote thereon. This subsection shall not be applicable

to any action with respect to any plar or amendment ! of articles to

which section 515 of this act is applicable.

Section 80, The act is amended by adding after section 513, a new
section to read:
Section 513.1. Appointment of Custodian of Corporation on Dead-

lock or Other Cause.——A. The court of common pleas of the county

in which the registered office of a business corporation is located, upon
application of any shareholder, may appoint one or more persons to be
custodians of and for any business eornoration when it is made to
appear:

(1) That at any meeting for the election of directors the shareheld-

ers are 8o divided that thez have failed to elect successors to directors
whose terms have expired or would have expired upon the qualification

of their successors; or

1%“or”" in original,
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(2) That any of the conditions specified in subsection A of seetion

1107 of this act exists with respect to the corporation.
B. A custodian appointed under this section shall have all the power

and title of a receiver appointed under Article XI of this act, but the

authority of the custodian shall be to continue the business of the cor-

poration and not to liquidate its affairs and distribute its assets,

except when the court shall otherwise order and except in cases

arising under clause (2) of subsection A of gsection 383, or clauses (1)
through (3) of subsection A of section 1107 of this act.

Section 31. Subsection B of section 515 of the act, amended
November 10, 1959 (P. L. 1406), is amended, and the section is
amended by adding, at the end thereof, two new subsections to read:

Section 515. Rights of Dissenting Shareholders.—* * *

B. If any shareholder of a business corporation shall file with such
corporation, prior to the commencement of the voting by shareholders
upon the plan at the meeting of shareholders at which a plan is sub-
mitted to a vote, & written objection to such plan, and shall not vote
in favor thereof, and such shareholder, within twenty days after the
date on which the vote approving the plan was taken, shall also make
written demand on the corporation, or the surviving or new corpora-
tion resulting from the plan, for the payment of the fair value of his
shares, such corporation shall pay to such shareholder the fair value
of his shares as of the day prior to the date on which the vote was
taken without regard to any depreciation or appreeiation thereof in
consequence_of the plan upon surrender of the share certificate or
certificates representing his shares, Neither a proxy nor a vote against

the plan shall constitute such a written objection. The demand of the

shareholders shall state the number and class and series, if any, of
the shares owned by him with respect to which he dissents. A dis-
senting shareholder may dissent as to all or less than all of those
shares registered in his name of which he is not the beneficial owner,
but there may not be dissent with respect to some but less than all
shares of the same clags or series owned by any given beneficial owner
of shares whether or not the shares so owned by him are registered in
his name. Unless a shareholder files such written objection and also
makes such demand within the twenty-day period, he shall be con-
clusively presumed to have consented to the plan, and shall be bound
by the terms thereof. Any shareholder making such demand shall
thereafter be entitled only to payment as in this section provided and
shall not be entitled to vote or to exercise any other rights of a share-
holder as to the shares with respect to which he dissents.



SESSION OF 1968. Act No. 216 501

L .

L. Except as otherwise provided in subgection M of this section or

in the articles or in the resolution of the board of directors submitting

a proposed plan of action to the shareholders, this section shall not

apply (1) to the shares of any class, which, at the record date fixed

to determine the shareholders entitled to notice of and to vote at the

meeting at which the plan is to be acted on, or on the date of such

meeting, if no record date has been fixed, are either (i) listed on the

New York Stock Exchange or the American Stock Exchange, or (ii)

held of record by not less than two thousand five hundred share-

holders: nor (2) to any of the shares of a corporation which is a party

to a plan of merger if, pursuant to section 902.1 of this act, the plan

does not require the approval of the shareholders of such corporation.

M. Subsection L of this section shall not apply to:

(1} An amendment to which section 810 of this act is applicable.

(2) Shares converted by a plan, if such shares are not converted

solely into shares of the acquiring, surviving, new or other corporation

or solely into such shares and cash in lieu of fractional shares; and

(3) Shares of any preferred or special class, unless the articles or

! the plan entitles all shareholders of such class to vote thereon and

requires for the adoption of the plan the affirmative vote of share-

holders of such class entitled to cast at least a majority of the votes

which all shareholders of such class are entitled to cast thereon.

Section 32. Subsection B of section 516 of the act, added August
27, 1963 (P. L. 1355), is amended to read:

Section 516. Suits by Shareholders to Enforce a Secondary Right.

* »

*

B. In any such suit instituted or maintained by a holder or holders
of lesg than five per centum of the outstanding shares of any class of
such corporation or voting trust certificates therefor unless the shares
or voting trust certificates held by such holder or holders have a fair
market value in excess of fifty thounsand dellars ($50,000), the cor-
poration in whose right such action is brought shall be entitled at any
stage of the proceedings, to require the plaintiff or plaintiffs to give

1 “the” in original.
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gecurity for the reasonable expenses, including attorneys’ fees, which
may be incurred by it in connection with such suit, and by the other
parties defendant in connection therewith, for which it may be-
come liable pursuant to subsection C of [this section 516,] section

410 of this act (but only in so far as relates te actions by or in the

right of the corporation) to which security the corporation shall have

recourse in such amount as the court having jurisdiction shall deter-
mine upon the termination of such action. The amount of such secur-
ity may, from time to time, be increased or decreased in the discre-
tion of the court having jurisdiction of such action upon showing that
the security provided has or may become inadequate or excessive:
Provided, however, That such security may be denied or limited in
the discretion of the court upon preliminary showing to the court, by
petition, and affidavits and depositions as may be required by the
court, establishing prima facie that the requirement of security or
full security would impose undue hardship on plaintifis and serious
injustice would result,

* ] .

Section 38. Subsection C of section 516 of the act is repealed.

Section 34. Section 601 of the act, amended August 27, 1963 (P. L.
1355), is amended to read:

Section 601. Classes of Shares.—FEvery business corporation shall
have power to create and issue one or more classes [or kinds] of shares

which classes [or kinds] may consist of ‘shares with par value or
shares without par value, [with] and which clagses or series may have

full, limited, multiple or fractional, or no voting rights, and [with]
such designations, preferences, qualifications, privileges, limitations,
options, conversion rights, and other special rights as shall be
stated for authorized] in the articles [Any shares subject to redemp-
tion shall be redeemable only pro rata or by lot or by such other
equitable method as is selected by the board of directors.] or in the

by the board of directors pursuant to authority expressly vested in it

by the articles. Shares of a business corporation shall be deemed

personal property. Except as otherwise provided by the articles, each
share shall be in all respects equal to every other share. Different

series of the same class of shares shall not be construed to constitute

different classes of shares for the purpose of voting by classes under

thig act, Unless the articles or by-laws otherwise provide, the board
of directors shall have the power, by resolution duly adopted, to issue
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from time to time, in whole or in part, the [kinds or] classes or series

of shares authorized in the articles. The power to increase or decrease,
or otherwise adjust the stated capital of a business corporation, as in

this act elsewhere provided, shall apply to all or any such classes [or
kinds] of shares authorized by this section.

Section 35. The act is amended by adding, after section 601, a
new section to read:

Section 602. Filirlg of Statement Affecting Class or Series of

Shares.—A. Before any business corporation shall issue any shares of

any class or any series of any class of which the voting rights, desig-

nations, preferences, qualifications, privileges, limitations, options,
e, by e e e e

conversion rights, and other special rights, if any, shall not have been
gat forth in the articles but shall be provided for in resolution or reso-

Iutions adopted by the board of directors pursuant to authority ex-

pressly vested in it by the articles, the corporation shall file with the
Department of State a statement executed under the seal of the cor-

poration and gigned by two duly authorized officers of the corporation,

setting forth:

{1) The name of the corporation.
{2) The resolution establishing and designating the class or series

and fixing and determining the relative rights and preferences thereof.
(3) The aggregate number of shares of such class or series estab-

lished and designated by (i) such resolution (ii) all prior statements,

led under this act with respect thereto, and (iii) any other
provision of the articles,

{4) The date and manner of the adoption of such resolution.
Upon the filing of such statement with the Department of State, the

resolution shall become effective and shall operate as an amendment to

the articles.
B. Unless otherwise provided in any such resolution, the number

resolution may be increased or decreased (but not below the number

of shares thereof then outstanding) by a statement filed pursuant to
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this act getting forth a resolution adopted by the board of directors

increasing or decreasing the authorized number of shares of such

class or series. In case the number of shares shall be decreased the
number of shares so specified in the statement shall resume the status
which they had prior to the adoption of the preceding resolution or

resolutions with respect thereto.

Section 86. Section 602 of the act, amended January 18, 1966 (P. L.
1305), is repealed.

Section 37. Section 611 of the act is amended to read:

Section 611, Preemptive Rights of Shareholders.—[Unless other-
wise provided] A. Except as otherwise provided in subsection B of

this section or in its articles, a business corporation may issue shares,

option rights or securities having conversion or option rights, without
first offering them fo shareholders of any class or classes.
B. Unless otherwise provided in its articles, the shareholders of an

unlisted corporation shall have a preemptive right to subscribe for
ghares, option rights, or securities having option rights, issued for

cash by the corporation, if the corporation was not incorporated here-
under and its shareholders were or are entitled to preemptive rights
at the date the corporation became or becomes subject to this act,

but this subsection shall apply neither to the holders of shares of a

[Shares] C, Except as otherwise provided in the articles, shares
(or any option riehts or securities having conversion or option rights

with respect to such shares) which have been offered to shareholders

having a preemptive right thereto, at a price and upon terms duly
fixed, and which have not been subscribed for by them within the
time duly fixed by the articles or the board of directors, may be
thereafter offered for subscription to any person or persons at a
price and upon terms not more favorable than those at which they
were offered to such shareholders.

Section 38. The act is amended by adding after section 613, a new
section to read:

Section 613.1. Restrictions on Transfer of Securities.—A. A writ-

ten restriction on the transfer or registration of transfer of a share

or other security of a business corporation, if permitted by this sec-
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tion and noted conspicuocusly on the security, may be enforced against

the holder of the restricted security or any successor transferee of the

holder including an executor, administrator, trustee, guardian or

other fiduciary entrusted with like responsibility for the person or

estate of the holder. Unless noted conspicuously on the security, a

restriction, even though permitted by this section, is ineffective except

against a person with actual knowledge of the restriction.

B. A restriction on the transfer or registration of transfer of secu-

rities of a business corporation may be imposed either by the articles

r h - r by an agreement among any number of securit

holders or among such holders and the corporation. No restriction so
imposed shall be binding with respect to securities issued prior to the
adoption of the restriction unless the holders of the securities are

parties to an agreement or voted in favor of the restriction.

tion is permitt this section if it:
(1) Obligates the holder of the restricted securities to offer to the
corporation or fo anv other holders of securities of the corporation or
] binati ¢ the § . “or

opportuni to xercised within 0,3 le tim acquire th

restricted securities; or

(2) Obligates the corporation or any holder of securities of the cor-

poration or any other person or any combination of the foregoing, to

purchase the securities which are the subject of an agreement respect-
ing the purchase and sale of the regtricted securities; or

(3} Requires the corporation or the holders of any class of securi-
lies of the corporation fo consent fo any proposed transfer of the

restricted securities or to approve the proposed transferee of the

restricted securities; or

{4) Prohibits the transfer of the restricted securities to designated

erson las f n esignation is not manifestl

unreasonable.
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D. Any restriction on the transfer of the shares of a business cor-

poration for the purpose of maintaining its status as an electing small
business corporation under chapt I

gode of 1954, shall be eonclusively presumed to be for a reasonable

purpose.

E. Any other lawful restriction on transfer or registration of trans.

fer of securities is permitted by this section.

Section 39. Subsection A of section 701, amended November 10,
1959 (P. L. 1406}, is amended to read:

Section 701. Right of Corporation to Acquire its Own Shares.—A.
Subject to the limitations hereinafter set forth in this seetion [701],
a business corporation shall have the right by resolution of its board
of directors to purchase, or in the case of shares subject to redemption
to redeem or to otherwise acquire, and to hold and own its own shares,
Unless otherwise provided in the articles, any shares subject to re-

demption shall be redeemable only pro rata or by lot or by such other
equitable method as may be selected by the board of directors.

* * *

Section 40. Subsection A of section 801 of the act, amended July
11, 1957 (P. L. 711), i3 amended to read:

Section 801. Amendment of Articles Authorized.—A. A business
corporation, in the manner hereinafter provided in this article, may
from time to time amend its articles for one or more of the following
purposes:

(1) To adopt a new name, subject to the restrictions heretofore
provided in this act;

(2) To modify any provision thereof [limiting] relating to its term

of existence [by increasing such term, or to remove such provision and
provide for perpetual existence];

{3) To change, add to, or diminish its powers or purposes, or to get
forth different or additional powers or purposes;

{4) To increase or diminish the number of shares which the cor-
poration has authority to issue, or to reclassify the same by changing
the number, par value, designations, preferences, or relative, partici-
pating, optional or other special rights of the shares, or the qualifica-
tions, limitations, or restrictions of such rights, or by changing shares
with par value into shares without par value, or shares without par
value into ghares with par value, either with or without increasing
or decreasing the number of shares;

To cancel i t i 1
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shares of any class to receive dividends which have accrued but have

not been declared;
[{(4.1)] ﬂ To restate the articles in their entirety;
[(5)] (7) In any and as many other respects as desired.

* * x

Section 41. Section 804 of the act, amended August 27, 1963 (P. L.
1355), is amended to read:

Section 804. Shares Entitled to Vote on Amendments.—Except as
hereinafter provided, only the holders of outstanding shares who,
under the articles are entitled to vote on proposed amendments to the
articles of the corporation, shall be entitled to vote thereon. If a pro-
posed amendment would authorize the board of directors to fix and
determine the relative rights and preferences, as between series, of
any preferred or special class, or would revoke the authority of the
board of directors to do so, then the holders of the outstanding shares
of such class shall be entitled to vote in respect to such amendment. If
a proposed amendment would (1) make any change in the preferences,

qualifications, limitations, restrictions, or special or relative rights of
the shares of any class adverse to such class, or (2) increase or de-

crease the par value of the shares of any class, or (3) increase the

authorized number of shares of any class, or (4) limit or deny the

existing preemptive rights of the shares of any class, or (5) authorize

a new class of shares, senior or superior in any respect to the shares
of any clasg then authorized, or {6) increase the number of authorized

shares of any class senior or superior in any respect to the shares of
any class then authorized, the holders of the outstanding shares of
such class shall be enfitled to vote as a class on such amendment
regardless of any limitations stated in the articles on the voting rights

of such class. Notwithstanding clause (8) of this section the number

of authorized shares of any class or classes of shares may be increased

solely by the affirmative vote of shareholders entitled to cast at least

a majority of the votes which all voting shareholders are entitled to

L cast thereon, if so provided in original articles of incorporation filed

after January 1, 1969, or in an amendment to the articles which cre-

ated such class or classes filed after January 1, 1969, or in any amend-

ment to the articles which was adopted by the affirmative vote of

t “cost™ in original.



508 Act No. 216 LAWS OF PENNSYLVANIA,

shareholders of such class or classes entitled to cast at least a ma-

jority of the votes which all shareholders of such class or classes were

entitled to cast thereon.

Section 42. Section 805 of the act, amended August 27, 1963 (P. L.
1355) is amended to read:
Section 805. Adoption of Amendments by Shareholders.—A. A

vote of the shareholders entitled to vote on a proposed amendment
shall be taken at the annual or special meeting of which notice for that
purpose has been duly given. Unless the articles require a greater
vote, the proposed amendment shall be adopted upon receiving the
affirmative vote of the shareholders entitled to cast at least a ma-
jority of the votes which all shareholders are entitled to cast thereon,
and if any class of shares is entitled to vote thereon as a class, the
affirmative vote of the holders of at least a majority of the outstand-
ing shares in each class of shares entitled to vote as a class thereon.
Any number of amendments may be submitted to the shareholders
and voted upon by them at one meeting. The resolution or petition

may contain a provision that at any time prior to the filing of articles
of amendment with the Department of State the proposal may be

terminated by the board of directors notwithstanding the adoption

of the amendment by the shareholders.

B. Whenever the articles shall require for the taking of any action

by the board of directors or a class of directors or by the shareholders

or a class or geries of a class of shareholders a specific number or per-

centage of votes the provision of the articles setting forth such re-

quirement shall not be amended or repealed by any lesser number or
percentage of votes.

Section 43. Section 810 of the act, amended August 27, 1963 (P. L.
1355) and January 18, 1966 (P, L. 1805), is amended to read:

Section 810. Rights of Dissenting Shareholders Upon Certain

Amendments.—[A.] If any amendment to the articleg shall [limit or

deny any preemptive right of any outstanding shares, or without
express permission in the articles reduce the rate or amount of divi-
dends payable on any outstanding shares entitled to preferential divi-
dends or the redemption price of any outstanding shares which are
redeemable or the amount payable in the event of voluntary or invol-
untary liquidation on any outstanding shares having preferential
rights to the assets of the corporation in the event of lquidation or
the conversion rate of any outstanding convertible shares,] (1) cancel
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or otherwise affect the right of holders of the shares of any class

outstanding on or before January 1, 1969, to receive dividends which

voting for directors of a business corporation, the holder of any out-

standing shares [affected adversely by such amendment] the acerued
dividends or cumulative voting rights of which are so cancelled, affected

or eliminated, who shall object to such amendment and [who shall]
comply with section 515 of this act, shall be entitled to the rights and

remedies of dissenting shareholders [as] therein provided. There shall
be included in or enclosed with the notice of a meeting of shareholders
called to consider an amendment [to the articles] to which this [sub.
section A] section applies a copy of this [subsection A] section and of

section 515 of this act.

[B. The provisions of this section shall apply only to those business
corporations which are or become subject to the provisions of this act
but which were not incorporated hereunder and shall not apply to the
holders of shares of a class issued after the date such corporation
became or becomes subject to this act.]

Section 44. Subsection C of section 901 of the act is repealed.

Section 45. Subsections A, B and C of section 902 of the act,
amended August 27, 1963 (P. I.. 1355) and January 18, 1966 (P. L.
1305), are amended to read:

Section 902. Approval of Plan of Merger or Consolidation.—A. The
board of directors of each of the domestic corporations which desire
to merge or consolidate shall, by resolution adopted by [at least a
majority vote of all the members of] each board, approve a plan of
merger or consclidation, as the case may be, setting forth: [the]

(1) The terms and conditions of the merger or consolidation; [and]

(2) The mode of carrying the same into ! effect; [the]

(8) If the surviving or new corporation be a domestic corporation

(i) any changes desired to be made in the articles, including a restate-

ment of the articles in the case of a merger, or (ii} in the case of a

consolidation all of the statements required by this act to be set forth

in restated articles;

{4) The manner [and basis] of converting the shares of each cor-

poration into shares or other securitieg or obligations [or cash] of the
surviving or new corporation, as the case may be, and if any of the

1“affeet” in original.
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shares of any of the corporations which are partieg to the plan are
hot to be converted golely into shares or obligations of the surviving

or new corporation, the amount of securities of any other corporation

or cash which the holders of such shares are to receive in exchange

for such gshares or upon their conversion and the surrender of the

certificates evidencing such shares, which securities of any other cor-

securities or obligations, if any, of the surviving or new corporation

and [such]
{B) Such other details and provisions as are deemed [necessary] de-

sirable, including, without limiting the generality of the foregoing, a
provision for the payment of cash in lieu of the issuance of fractional

shareg of the gurviving or new or other corporation.

B. Except in cases where the approval of shareholders is unneces-
sary under section [908 B hereof] 902.1 of this act, the board of direc-

tors of each domestic corporation, upon approving such plan of merger
or plan of consolidation, shall, by resolution, direct that the plan be
submitted to a vote of the shareholders of such corporation entitled
to vote thereon at an annual or special meeting of the shareholders.
Written notice shall, not less than ten days before such annual or
special meeting, be given to each shareholder of record of such gor-
poration, whether or not entitled to vote on such plan. The notice shall
state the place, day, hour, and purpose of the meeting. There shall be
included in, or enclosed with, such notice a copy or a summary of the
plan of merger or plan of consolidation, as the case may be, and unless
subsection [B] L of section [908] 515 of this act is applicable, a copy

of subsection A of section 908 and of section 515 of this act.

C. The plan of merger or consclidation shall be approved upon re-
ceiving the affirmative vote of the shareholders entitled to cast at least
a majority of the votes which all shareholders are entitled to cast
thereon of each of the merging or consolidating domestic corporations,
and if any class of shares of any of such corporations is entitled to
vote thereon as a class, the affirmative vote of the holders of at least
a majority of the outstanding shares of each class of shares entitled
to vote thereon as a class. Any plan of merger or consolidation may

contain a provision that at any time prior to the filing of articles of
merger or consolidation with the Department of State the plan may be
terminated by the board of directors of any corporation which is a

party to the plan notwithstanding approval of the plan by the share-
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holders of all or any of the corporations which are parties to the plan,

Secfion 46. The act is amended by adding after section 902 a new
section to read:

Section 902.1. Merger Without Shareholder Approval—A. Unlesg
otherwise required by ifs articles a plan of merger which does not

alter the state of incorporation of a business corporation nor any pro-

vision of the articles (except that such a plan may change the corpo-

rate name) nor otherwise affect its outstanding shares shall not re-
guire the approval of the shareholders of such corporation if:
(1) Such corporation owns directly or indirectly ninety percent or

more of the outstanding shares of each class of each of the other cor-

porations which are parties to the plan immediately prior to the

adoption of the plan and at all times thereafter prior to its effective
date; or

{2) The authorized unissued or treasury shareg of any class of the

surviving corporation to be issued or delivered under the plan do not

exceed fifteen percent of the gshares of the business corporation of the

clas t ing immedijatelv prior to the effective date of the

plan.
B.Ifa plan of merger ig adopted by a business corporation pursuant

to this sectlon= then the articles of merger shall set forth that fact in
lieu of the statement relating to shareholder approval required by the

next section of this act.

Section 47. Section 903 of the act, amended August 27, 1963 (P, L.
1355) and January 18, 1966 (P, L. 1305}, is amended to read:

Section 903. Articles of Merger or Consolidation.—Upon the [ap-
proval] adoption of the plan of merger or consolidation by the cor-

porations degiring to merge or consolidate, as provided in the pre-
ceding [section] sections, articles of merger or arficles of consclida-

tion, as the case may be, shall be executed under the seal of each cor-
poration and signed by two duly authorized officers of each corpora-
tion, and shall set forth:

(1) The name and the location of the registered office of the domes-
tic surviving or new corporation, or, in the case of a foreign surviving
or new corporation, the name of such corporation, and its domiciliary
state, together with the location of its office registered with such state.
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{2) The name and the location of the registered office of each other

domestic business corporation and qualified foreign business corpora-

tion which is a party to the plan of merger or consolidation.

(38) If the plan of merger or consolidation is to be effective on a
specified date, the hour, if any, and the month, day and year of such
effective date,

[(2)] _(_é)_‘_ The [time and place of the meeting of the shareholders if

required of each domestic corporation at which the plan of merger or
consolidation, as the case may be, was adopted, the kind and period of
notice given fo the shareholders, and the total vote by] manner in

which the plan was adopted by the shareholders of each domestic cor-

poration, and, if one or more foreign eorporations are parties fo the
plan, the fact that the plan

[(2.1) The fact that the plan of merger or consolidation] was au-
thorized, adopted or approved, as the case may be, by each of the for-
eign corporations, in accordance with the laws of the jurisdiction in
which it was formed.

[(2.2) The fact that none of the constituent corporations is a public
utility corporation or that the plan of merger or consolidation has been
approved by, or does not require the approval of, the Pennsylvania
Public Utility Commission, as the case may be.

{8) If the surviving or new corporation be a domestic corporation,
any changes desired to be made in the articles including a restatement
of the articles of the surviving corporation in the cage of a merger, or,
in the case of a consolidation, all of the statements required by this act
to be set forth in original articles in the case of the formation of a
corporation.

(4) The number, names and addresses of the persons to be the first
directors of the surviving or new corporation.]

{(5) The plan of merger or consolidation.

(6) If the surviving or new corporation is to be a foreign corpora-
tion, a designation of the Secretary of the Commonwealth and his suc-
cessor in office as the true and lawful attorney of such corporation
upon whom may be served all lawful process in any action or proceed-
ing against it for enforcement againat it of any obligation of any con-
stituent domestic corporation or any obligation arising from the
merger or consolidation proceedings or any action or proceeding to de-
termine and enforce the rights of any shareholder under the provi-
sions of section [nine hundred eight] 908 of this act, and an agreement

that the service of process upon the Secretary of the Commonwealth

t “of* in original.
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shall be of the same legal force and validity as if served on such cor-
poration and that the authority for such service of process shall con-
tinue in force as long as any of the aforesaid obligations and rights re-
main outstanding in this Commonwealth.

Section 48. Section 905 of the act, amended January 18, 1966 (P. L.
1305), is amended to read:

Section 905. Filing of Articles of Merger or Consolidation.—[A.]
The articles of merger or articles of consolidation, as the case may be
shall be delivered to the Department of State which shall, upon filing
the articles, issue to the corporation, or its representative, a certificate
of merger or certificate of consolidation, as the case may be. No certif-
icate from any department evidencing the payment of taxes and charges
shall be required if the surviving or new corporation is to be a domes-
tic corporation, or shall, on the effective date of the merger or consoli-
dation, be a 'qualified foreign business corporation [authorized, under

Article X. of this act, to do business in this Commonwealth].

[B. In the case of any merger or consolidation of any corporations
under this act which, by virtue of any other act, requires the prior
approval of the Pennsylvania Public Utility Commission, the Depart-
ment of State shall not file any such articles or issue any certificate of
merger or certificate of consolidation unless and until the approval of
such commission is first obtained in the manner required by law.]

Section 49. Section 907 of the act, amended November 10, 1959
(P. L. 1406), is amended to read:

Section 907. Effect of Merger or Consolidation.—Upon the merger
or congolidation becoming effective, the several corporations parties to
the plan of merger or consolidation shall be a single corporation which,
in the cage of a merger, shall be that corporation designated in the
plan of merger as the surviving corporation, and, in the case of a con-
solidation, shall be the new corporation provided for in the plan of con-
golidation. The separate existence of all corporations parties fo the
plan of merger or consolidation shall cease, except that of the surviving
corporation, in the case of a merger. The surviving or new corporation,
as the case may be, if it be a domestic corporation, shail not thereby
acquire authority to engage in any business or exercise any right
which a eorporation may not be formed under this act to engage in or
exercise. All the property, real, personal, and mixed and franchises of

each of the corporations parties to the plan of merger or consolidation,
and all debts due on whatever account to any of them, including sub-
scriptions to shares and other choses in action belonging to any of
them, ghall be taken and deemed to be transferred to and vested in the
surviving or new corporation, as the case may be, without further act
or deed. The surviving or new corporation shall thenceforth be re-
sponsible for all the liabilities and obligations of each of the corporations
so merged or consolidated, but the liabilities of the merging or con-

t underscoring supplied.
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solidating corporations, or of their shareholders, directors, or officers,
shall not be affected, nor shall the rights of the creditors thereof or of
any persons dealing with such corporations, or any liens upon the
property of such corporations, be impaired by such merger or consoli-
dation, and any claim existing or action or proceeding pending by or
against any of such corporations may be prosecuted to judgment as if
such merger or ! consolidation had not taken place, or the surviving or
new corporation may be proceeded against or suhstituted in its place.
Any taxes, [bonus,] penalties and public accounts of the Common-
wealth, claimed against any of the merging or consolidating corpora-
tions, but not settled, assessed or determined prior to such merger or
consolidation, shall be settled, assessed or determined against the sur-
viving or new corporation, and, together with interest thereon, shall be
a lien against the franchises and property, both real and personal, of
the surviving or new corporation. In the case of a merger, the articles
of incorporation of the surviving corporation shall be deemed to be
amended to the extent, if any, that changes in its articles are stated
in the [articles] plan of merger; and in the case of a consolidation, the

statements which are set forth in the [articles] plan of consolidation,

and, if the new corporation be a domestic corporation, which are re-
quired or permitted to be set forth in [the] restated articles of incor-

poration of corporations formed under this act, shall be deemed to be
the articles of incorporation of the new corporation.

Section 50. Section 908 of the act, amended July 11, 1957 (P. L.
711), November 10, 1959 (P. L. 1406), and January 18, 1966 (P, L.
1305), is amended to read:

Section 908. Rights of Dissenting Shareholders.—A. If any share-
holder of a domestic corporation which becomes a party to a plan of
merger or consolidation shall object to such plan of merger or con-
solidation and shall comply with the provisions of section 515 of this

act, such shareholder shall be entitled to the rights and remedies of
dissenting shareholderas therein provided if any.

B. [The rights of dissenting shareholders granted by subsection A
of this section shall not apply (except as to minority shareholders in
a subsidiary corporation) to the merger or consolidation of two or
more corporations, one of which owns directly or indirectly ninety per
cent or more of the cutstanding shares of each class of each of the
others immediately prior to the approval of the plan of merger or
consolidation and at all times thereafter prior to ita effective date:
Provided, That neither the articles nor the state of incorporation of
the parent corporation are altered by such plan. The shareholders of
such parent corporation shall not have such rights of dissenting share-
holders by reason of any such merger or congolidation and the ap-

1 “eonoslidation” in original,
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proval of the plan by the shareholders of the parent corporation as
specified in section 902 of this act shall not be necessary.

C.] Where a corporation acquires assets by purchase, lease or ex-
change, by the issuance of shares, evidences of indebtedness or other-
wise, with or without assuming liabilities other than by the pro-
cedure for merger or consolidation preseribed in this Article IX, the
rights, if any, of dissenting shareholders shall be governed by sec-
tion 311 of this act, and not by this section [908].

Section 51. Clauses (8) and {7) of subsection C of section 909 of
the act, amended January 18, 1966 (P. L, 1305), are amended to read:

Section 909. Domestication of Foreign Corporations.—* * *

(. The articles of domestication shall be executed under the seal of
the corporation and signed by two duly authorized officers thereof, and
shall set forth in the English language:

H * *

(6) [If the shares are divided into classes, a description of each class
and a] A statement of the designations, preferences, qualifications,

limitations, restrictions, and the special or relative rights [granted to,
or imposed upon] in respect of the shares of [each] any class or a

series of any class, the fixing of which by the articles of incorpora-

tion is desired.

(7} [If the corporation is authorized to issue the shares of any
preferred or special clasg in series, a description of each series and a
statement of the variations in the relative rights and preferences as
between different series in so far as the same are fixed in the articles
and a] A statement of [any] such authority [vested] as it may then be

desired to vest in the board of directors to [establish series and] fix

[and determine the variations in the relative rights and preference as
between series] by resolution any designations, preferences, qualifica-

tions, limitations, restrictions, and special or relative rights of any

class or any series of any class that may be desired but which shall

not be fixed in the articles.

Section 52. Clause (9) of subsection B of section 1001 of the act,
amended January 18, 1966 (P. I.. 1305), is amended to read:

Section 1001, Admission of Foreipn Business Corporations.—* * *

B. Without excluding other activities which may not constitute do-
ing business in this Commonwealth, a foreign business corporation
shall not be considered to be doing business in this Commonwealth for
the purposesg of this section and of sections 1012 and 1014 of this act,
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but not necessarily for the purposes of taxation or of section 1011
of this act concerning service of process, by reason of carrying on in
this Commonwealth any one or more of the following activities:

¥ % %

(9) Transacting any business in interstate or foreign commerce;

* * *

Section 53. SBection 1004 of the act, amended January 18, 1966
(P. L. 1305), is amended to read:

Section 1004. Application for a Certificate of Authority.—The
foreign business corporation, or its representative, shall deliver to the
Department of State a certificate of the appropriate official of the juris-
diction under the laws of which it was incorporated, dated within
sixty days of delivery of the application to the Department of State
to the effect that it is a corporation duly incorporated and existing
under the laws of such jurisdiction, the registry statement specified
in section 206 of this act, and an application for a certificate of au-
thority, executed under the seal of the corporation, and signed by at
least two duly authorized officers thereof, which shall set forth:

(1) The name of the corporation.

(2) If the name of the corporation does not contain one of the words
‘“‘corporation,” “company,” [or] “incorporated,” or *“limited” or an ab-

breviation thereof, or one of the words “agsociation,” “fund,” or *“syn-

dicate” or if the word “company” or the abbreviation “Co.” is used

and is immediately preceded by the word “and,” or. any symbol or
substitute thereof, and is not immediately followed by [the words]
one of the words “incorporated” or “limited” or an abbreviation there-

of, then the name of the corporation with the word or abbreviation
which it elects to add thereto for use in this Commonwealth.

{3) The name of the state or country under the laws of which it is
incorporated.

(4) The address, including street and number, if any, of its principal
office in the state or country under the laws of which it is incorporated.

(5) The address, including street and number, if any, of its pro-
posed registered office in this Commmonwealth.

(6) A designation of the Secretary of the Commonwealth and his
successor in office as the true and lawful attorney of the corporation
upon whom all lawful process in any action against it may be served,
providing that the service of process upon the Secretary of the Com-
monwealth shall be of the same legal force and validity as if served
on the corporation, and that the authority for such service of process
shall continue in force as long as any liability remains outstanding
against the corporation in this Commonwealth.

(7) A brief statement of the business it proposes to do within this
Commonwealth and a statement that such business is authorized by its
articles.

L(7.1)] (8) A statement that it is a corporation incorporated for a
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purpose or purposes involving pecuniary profit, incidental or otherwise,
to its shareholders.

[(8) A statement of the aggregate number of shares which it has
authority to issue, itemized by classes, par value of shares, shares
without par value, and series, if any, within a class.

(9) A statement of the aggregate number of its issued shares,
itemized by clagses, par value of shares, shares without par value, and
series, if any, within a class.

(10) Such further and additional information as the Department of
State may from time to time require for the purpose of ascertaining
whether or not the applicant corporation is entitled to a certificate of
authority.]

Section 54. Subsections C and D of szection 1011 of the act, sub-
gection € amended August 13, 1963 (P. L, 703) and subsection D
added January 18, 1966 (P. L. 1305), are amended to read:

Section 1011. Service of Process Upon the Secretary of the Com-
monwealth—* * *

C. For the purposes of determining jurigdiction of courts within this
Commonwealth, the [entry of] doing by any corporation [into] in this

Commonwealth [for the doing] of a series of similar acts for the pur-
pose of thereby realizing pecuniary benefit or otherwise accomplishing
an object, or doing a single act in this Commonwealth for such pur-
pose, with the intention of thereby initiating a series of such acts,
shall constitute “doing business.” For the purpeses of this subsection

the shipping of merchandise directly or indirectly into or through this

Commonwealth shall be considered the doing of such an act in this

Commonwealth,

D. For the purpose of determining jurisdiction of courts within this
Commonwealth, [the entry of any foreign business corporation into
this Commonwealth for the purpose of] ingpecting, appraising and ac-
quiring real estate and mortgages, and other liens thereon, and per-
sonal property and security interests therein, and holding, leasing
away, conveying and transferring the same, as fiduciary or otherwise,
or [for the purpose of] collecting debts and enforcing mortgages and
rights in property securing the same by any foreign husiness cor-

poration shall not constitute “doing business.”

Section 55. Section 1012 of the act, amended January 18, 1966
(P. L, 1805), is amended to read:

Section 1012, Acquisition of Real Property.-—Every foreign busi-
ness corporation [authorized to transact business within this Com-
monwealth, or] the activities of which in this Commonwealth do not
constitute doing business in this Commonwealth, may acquire, hold,
mortgage, lease and transfer real property in this Commonwealth, in
the same manner and subject to the same limitations as domestic
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business corporations. [Every such corporation may purchase in its
corporate name, at any tax or judicial sale, any real estate within
this Commonwealth upon which such corporation may have or hold
a judgment or lien, and may, at its pleasure, sell and convey such real
estate. All the rights, privileges and duties now by law accorded to
and imposed upon lien creditors purchasing at judicial sales are here-
by extended to such corporations.]

Section 56. Subsection B of section 1104 of the act, amended Sep-
tember 23, 1959 (P. L. 959), is amended to read:

Section 1104, Winding Up in Voluntary Dissolution Proceedings.—
* £ %

B. After the [approval by] filing with the Department of State of

a certificate of election to dissolve, the board of directors shall im-
mediately cause notice of the winding up proceedings to be mailed to
each known creditor and claimant and by certified or registered mail to

each municipality in which its registered office or principal place of

business in this Comxﬁonwealth is located, and to be published in the

county in which the registered office of the corporation iz located
once a week for two successive weeks in two newspapers publighed
in the English language, one of which shall be a newspaper of general
circulation and the other the legal newspaper, if any, designated by
the rules of court for the publication of legal notices; otherwise, in
two newspapers of general circulation published in the county in
which the registered office of the corporation is located. Where there
is but one newspaper of general circulation published in any county,
advertisement in such newspaper shall be sufficient.
% i *

Section 57. Section 1105 of the act, amended January 18, 1966
{P. L. 1305), is amended to read:

Section 1105. Articles of Dissolution.—When all debts, liabilities,
and obligations of the business corporation have been paid and dis-
charged, or adequate provision shall have been made therefor, and
all of the remaining property and assets of the corporation shall have
been distributed to its shareholders, or in case its property and agsets

are not sufficient to satisfy and discharge its debts, liabilities and

obligations, when all the property and assets have been fairly and

equitably applied, as far as they will go, to their payment, articles of

dissolution shal]l be executed under the seal of the corporation and
signed by two duly authorized officers of the corporation, which shall
set forth:

(1) The name of the corporation.

(2) The address, including street and number, if any, of the regis-
tered office of the corporation,
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(3) A statement that the corporation has theretofore delivered to
the Department of State a certificate of election to disseclve, and the
date on which the certificate was filed by the Department of State.

(4) A statement: (i) that all debts, obligations and liahilities of

the corporation have been paid and discharged, or that adequate pro-
vision has been made therefor: or (ii) that the property and assets of

the corporation are not sufficient to satisfy and discharge its debts,

oblizations and liabilities, and that all the property and assets of

the corporation have been fairly and equitably applied, as far as

they will go, to their payment.

(5) A statement that all the remaining property and assets of the
corporation have been distributed among its shareholders, in accord-
ance with their respective rights and interests.

{6) A statement that there are no actions pending against the cor-
poration in any court, or that adequate provision has heen made for
the satisfaction of any judgment or decree which may be obtained
againat the corporation in each such pending action.

(7) [A statement that the corporation has never been a public utii-
ity corporation or that it is not required by any other act to continue

to operate as a public utility] A statement that notice of the winding-
up proceedings of the corporation was maiied by certified or registered

mail to each municipality in which the corporation’s registered office

or principal place of business in this Commonwealth is located.

e —

The articles of dissclution, proof of the advertisement required by

the preceding section, and certificates from the proper departments of

the Commonwealth evidencing the payment of all taxes and charges as

‘required by law shall be delivered to the Department of State which

shall, upon filing the articles, issue to the corporation, or its repre-
sentative, a certificate of dissolution. Upon the filing of the articles of
dissolution by the Department of State, the existence of the corpora-
tion shall cease.

Section 57.1. Subsection A of section 1111, amended July 11, 1957
{P. L. 711), is amended to read:

Section 1111. Survival of Remedies and Rights After Dissolution.
—A., The dissolution of a business corporation, either by the [issuance
of a certificate of dissolution by] filing of articles of dissolution in the

Department of State, or by the decree of a court of common pleas,
when the court has not liguidated the assets and property of the cor-
poration, or by expiration of ifa period of duration, {or by the sale of
all its franchises, property and assets to another business corpora-
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tion] shall not take away or impair any remedy given against such
corporation, its directors or shareholders, for any liability incurred
prior to such dissolution, if suit thereon is brought and service of
process had before or within two years after the date of such dis-
solution. Such suits may be prosecuted against and defended by the
corporation in its corporate name.

* * *

Section 58. The section heading of section 1203 of the act, added
January 18, 1966 (P. L. 1305}, is amended to read:

Section 1203, Additional Acts and Parts of Acts Specifically Re-
pealed in 1966.-—* * *

Section 59. The act is amended by adding, after section 1203, a
new section to read:

Section 1204, Additional Acts and Parts of Acts Specifically Re-

pealed in 1968.—(a) The foliowing acts and parts of acts are hereby
specifically repealed absolutely:

(1) Section 2, act of February 6, 1830 (P. L. 42), entitled “A supple-
ment to an act entitled ‘An act to incorporate the owners and occu-
piers of the Wicacoa and Movamensing meadows, in the county of

hila hia he sole pur f keeping the k ams, sluic

and flood-gates in repair, and to raise a fund to defray the expenses

thereof,’ passed twelfth April, eighteen hundred and twenty-eight,

and for other purposes.”
(2) Sections 2 and 4, act of May 5, 1832 (P. L. 501}, entitled “An
act regulating lateral Rail-Roads.”

(3) Section 13, act of July 16, 1842 (P. 1.. 391), entitled “An act to

authorize the court of Common Pleas, of Luzerne county, to appoint

auditors in certain cases, and for other purposes.”
(4) Section 11, act of July 26, 1842 (P. L. 430), entitled “An act

to Incorporate the Liberty Fire Company of Holmesburg, in the

county of Philadelphia.”

(5) Section 5, act of May 6, 1844 (P. L. 564), entitled “An act fur-
ther to regulate proceedings in courts of justice, and for other pur-
poses.” - T

{6) Section 17, act of February 19, 1849 (P. L. 79), entitled “An

act regulating railroad companies.”
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(7) Section 10, act of April 21, 1855 (P. L. 264), entitled “A supple-
ment to the act Consolidating the city of Philadelphia.”
(8) Section 3, act of April 9, 1856 (P. L. 288), entitled “A supple-

ment to an act, entitled ‘An Act regulating Railroad Companies,’ ap-

proved the nineteenth day of February, Anno Domini one thousand
eight hundred and forty-nine.”

(9) Act of March 11, 1857 (P. L. 77), entitled “An act to provide

for the incorporation of Gas and Water Companies.”

(10) Act of April 11, 1863 (P. L. 334), entitled “An act {0 prevent
actions at law, or proceedings in equity, in certain cases.”

(11) Act of April 22, 1863 (P. L. 532), entitled “An act to encourage
the extension of lateral railroads.”

(12) Act of April 23, 1864 (P. L. 550), entitled “An act relative to
railroads using steam in the city of Philadelphia.”

(13) Act of April 27, 1864 (P. L. 617), entitled “A supplement to
an act, entitled ‘An Act relating to railroad companies,’ passed May
gixteenth, one _Ehoug.lld eig;t hundred and sixty-one.”

{14) Act of March 23, 1865 (P. L. 41}, entitled “A further supple-
ment to an act, entitled ‘An Act relating to railroad companies,’ passed

May gixteenth, one thousand eight hundred and sixty-one.”

—— e e e e, prsbmiehie

(15) Section 1, act of March 24, 1865 (P. L. 43), entifled “A supple-
ment to the general law relating to railroad companies, approved nine-

teenth February, one thousand eight hundred and forty-nine.”
{16) Sectiong 6 and 8, aet of April 4, 1868 (P. L. 62), entitled “An

tions.”
(17) Act of Api'il 24, 1869 (P. L. 93), entitled “A supplement to

an act to provide for the incorporation of Gas and Water Companies,

approved March eleventh, one thousand eight hundred and fifty-

geven,”
(18) Act of March 16, 1871 (P. L. 231), entitled “An act to declare
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the meaning of an act compellin i i
pay counsel feeg of plaintiff in certain cases, approved May third, one

thougand eight hundred and sixty-six
18) Act of March 28, 1871 (P ntj “

the improvement of creeks and rivulets.”
20) Act of April 4,1 P i #

act, entitled ‘An Act to allow the j i !
approved twenty-eighth of March, one thousand eight hundred and

seventy-one.”

21) Act of April 12 i “
the stock and bonds o ailroad and canal companies, merged
proposing to merge, and held by executors, guardians or trustees.”

22) Act of March 13, 1873 (P. L. 45), entitled “A uth
railroad corporations to secure the payment of their bonds and obliga-

(23) Act of March 25, 1873 (P, 1. 399), entitled “A supplement to
an act, entitled ‘An Act {o allow the improvement of creeks and rivu-
lets in © £ Cambria. 1 Marc] ieht]
thousand eight hundred and seventy-one.”

24) Cl X_XXIIL XXIV and XXV of suhdivision 2 relati
to corporations for profit-second class, of section 2; first proviso of
section 23 relating to filing of certificate from Auditor General; clause
4 of seetion 33; and clauses 6 and 13 of section 39; act of April 29,
1874 (P. L. 73) titled “2 de for the i 3 I
regulation of certain corporations.”

(25) Act of May 15, 1874 (P. L. 188), entitled “An act supplemen-
tary 1o an act, enfitled ‘An Act to provide for the incorporation of
gas and water companjes,” approved the eleventh day of March,
eighteen hundred and fiftyv-seven.”

26 P itled * en
railroads, canals or other iransporfation companies fo accept of the
terms of the seventeenth article of the constitution, adopted the six-
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teenth day of December, Anno Domini one thousand eight hundred

and seventy-three.” _
(27) Aect of May 1, 1876 (P. L. 84), entitled “An act supplementary
to an act, entitled ‘An Act to provide for the incorporation and regula-

tion of certain corporations,” approved the twenty-ninth day of April,

Anno Domini one thousand eight hundred and sevenfy-four, provid-

iﬂg for the regulation of incline plane railways.”

(28) Act of May 8, 1876 (P. L. 135), entitled “An act to authorize
narrow_gauge railroad corporations to borrow money and secure the
payment of their bonds and obligations by a mortgage upon their
property, rights and franchises.”

(29) Act of May 8, 1876 (P. 1.. 147), entitled “An act relating to

the use of motive power upon pasgenger railways.”
(30) Act of April 80, 1878 (P. L. 38), entitled “An act to author-

ize cities of the first class to conzent to the extension of street pas-

senger railways.”
{31) Act of May 18, 1878 (P. L. 75), entitled “A supplement to an
act, entitled ‘An act to provide for the incorporation of gas and water

companies’ approved the eleventh day of March, Anno Domini one
thousand eight hundred and fifty-seven,”

(32) Act of May 23, 1878 (P. L. 111), entitled “An act to provide

for the incorporation and government of street railway companies in

cities of the third, fourth and fifth classes, and in the boroughs and

townships in this commonwealth.”
(83) Section 3, act of May 25, 1878 (P. L. 145), entitled “A sup-
plement to an act, entitled ‘An act concerning the sale of railroads,

canals, turnpikes, bridges and plank roads,” approved the eighth day

of April, Anno Domini one thousand eight hundred and sixty-one, ex-

tending the provisions of gaid act to coal, iron, steel, lumber, or oil
or mining, manufacturing, transportation and telegraph companies, in
this commonwealth.”

(84) Section 8, act of May 21, 1881 (P. L. 27), entitied “A further
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supplement to an act, entitled ‘An act to authorize the formation and

regulation of railroad corporations’ approved the fourth day of April,

Anno Domini one thousand eight hundred and sixty-eight, authorizing

railroad companies incorporated under said act, and supplements

thereto, not exceeding fifteen miles in length, to extend their lines.”

(35) Act of June 9, 1881 (P. L. 89), entitled “An act to authorize
foreign corporations to become corporations of Pennsylvania and to

(36) Act of June 10, 1881 (P. L. 117), entitied “An act relative to

the securing and assessment of railroad damages upon property situ-

ated in two or more counties,”
(37) Aect of June 5, 1883 (P. L. 84), entitled “An act to escheat to
the Commonwealth the telegraph lines and property of telegraph cor-

porations, associations and companies, which violate the provisions of

the Constitution, prohibiting the consolidation with or the holding of

a controlling interest in the stock or bonds of a competing line of

telegraph, or the acquisition, by purchase or otherwise, of any other

competing line of telegraph, preseribing the method by which the

same may be done and regulating the proceedings thereunder.”
(38) Act of June 20, 1883 (P. L. 127), entitled “An act to make
accepted orders and certificates for petroleum negotiable.”
{39) Act of July 5, 1883 (P. 1. 176). eniitled “An act relating to
certain contracts for the lease or conditional sale of railroad equip-

ment, and rolling stock and providing for the record thereof.”
(40) Act of July 5. 1883 (P. L. 186), entitled ‘“An act to provide for

gauging the petroleum in the custody of, and examination into the
condition of firmg, associations and corporations, engaged in the busi-

ness of storing and transporting of petroleum, by means of pipe lines.”
(41) Section 3, act of May 7, 1887 (P. L. 94), entitled “An act to

enforce against railroad corporations the provisions of section seven

of Article sixteen, of the Constitution.”
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(42) Aet of May 14, 1889 (P, L. 211), entitled “An act to provide

for the incorporation and government of street railway companies in

this Commonwealth.”

(43) Act of June 2, 1891 (P. L. 170), entitled “An act providing
for the recovery of damages to trees along the public highways, by
telegraph, telephone and electric-light companies.”

(44) Act of May 11, 1893 (P. L. 42), entitled “An act to authorize
corporations organized for profit under the laws of Pennsylvania, to

make allowances or pensions to employes for faithful and long con-

tinued service, who, in such service, have become old, infirm, or dis-
abled.”

(45) Act of June 8, 1823 (P. L. 350), entitled “An act authorizing
the courts of common pleas to direct the filing of bonds .to the Com-
monwealth, by railroad and canal companies to secure payment of

damages for taking land and materials, in cases where there is a

disputed, doubtful or defective title, or where any party interested is

absent, unknown, covert, not of full age, of unsound mind, or from

any cause cannot be bargained with or served with notice or have a

bond tendered to them, and appoint guardians ad litem or trustees for

such persons.”
(46) Act of May 15, 1895 (P, L. 63), entitled “An act authorizing

street passenger railway companies, whose line or lines are not on
township or county roads, to enter into contracts with traction or

motor power companies, which contracts may provide for the lease,

for the sale and for the operation of all or of anv part of their property
and franchises, and for the construction of necessary cables, mofors,

apparalus and appliances to be paid for by mortgage bonds and other-

wise.”
(47) Act of May 21, 1895 (P, 1.. 93). entitled “An act to amend an

act, entitled ‘An act to pravide for the incorporation and government
of street railway companies in this Commonwealth’ approved the
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fourteenth day of May, Anno Domini one thousand eight hundred and
eighty-nine, increasing the length of the tracks of other companies

that may be uged, authorizing the carrying and distribution of mails
of the United States, and the abandonment of portions of street rail-

ways.”
(48) Act of June 24, 1895 (P. L. 253), entitled “An act amending

paragraph ten of the second sub-division of the second section of an

act, entitled ‘An act to provide for the incorporation and regulation

of certain corporations,” approved the twenty-ninth day of April,

Anno Domini one thousand eight hundred and seventy-four, and the

several supplements thereto, providing for the incorporation of eom-

panies to supply materials for refrigerating purposes to the public

through pipes or conduits from central stations.”

(49) Act of June 24, 1895 (P. L. 266), enti§1_132 “An act to ievoke

and annul all exclusive rights, franchises and privileges of gas com-

one thousand eight hundred and seventy-four, entitled ‘An act to

provide for the incorporation and regulation of certain corporations,’

which have since accepted the provisions of said act and its supple-

ments, pursuant to the provisions of the twenty-sixth section of said

act, so far as said exclusive rights, franchises, and privileges are con-

ferred by the provisions of said act or of any amendment thereof,

or supplement thereto.”

(50) As much of the act of July 2, 1895 (P. L. 432), entitled “An
act being a further supplement to an act, entitled ‘An act {o provide

for the incorporation and regulation of certain corporations,” approved

the twenty-ninth day of April, one thousand eight hundred and sev-

enty-four, to further provide for the incorporation and regulation of

corporations heretofore or hereafter ineorporated for the purpose of

the supply, storage or transportation of water and water power for

[1}

and

the stock in any company incorporated for the purposes named in this
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act may be owned and held by corporations of this or other states of
the United States.”

(51) Becond and third sentences relating to return of actual in-

crease of capital stock of section 8, act of February 9, 1901 (P. L. 3},

entitled “An act to provide for increasing the capital stock and in-

debtedness of corporations.”

(52) Act of June 7, 1901 (P, L. 514), entitled “An act to further
amend an act, entitled ‘An act to provide for the incorporation and
government of street railway companies in this Commonwealth,” ap-
proved the fourteenth day of May, Anno Domini-one thousand eight
hundred and eighty-nine, and the amendments thereto, approved the
twenty-first day of May, Anno Domini one thousand eight hundred

and ninety-five; and providing for the length of tracks of any com-

panies that may be used by another company: for the use by any

or may be abandoned, or are not in use by any other companies, char-

tered or authorized to ugze the same, or which are not in constant daily

use for the transportation of passengers by such companies; and for

the use of streets, highwavs and brideges by anv company, which other

companies have relinguished the right to use, or which are only in
t ith i ision a 3-

sembly, or of any ordinance of Council, or of any contract or agree-

ment with the Commonwealth or the local authorities of anv city,

borough or township, and providing compensation therefor; limiting
the time within which application must be made to the local authori-
ties of any city, borough or township, within which work must be
commenced and the rajlway completed: and providing that where a
company shall receive g charter to build a road on any street or high-
way, no other charter shall be granted to any other company te oceupy
company to obtain the consent of the local authorities and begin and
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complete its work, shall have elapsed: conferring the right to acquire

property by purchase, for certain uses of the corporation.”

53) Act i “

for the incorporation and government of passenger railways, either

elevated or underground, or partly elevated and partly underground

with surface rights.”

(564) Act of June 19, 1901 (P. I.. 572), entitled “A supplement to

an act, entitled ‘An act to provide for the incorporation and govern-

ment of passenger railways, eith levated or under. 1

elevated and partly underground, with surface rights,” approved June

underground railway, having first obtained consent of loecal authori-

ties.”

{65) Act of Mav 3, 1905 (P. L. 379). entitled “An act authorizing
contracts between cities, boroughs, and townships, of the one part,
and street passenger railway companies and motor power companies,

of the other part: providing for the keeping of certain streets free

from street railway tr. rmittine the temporary r
abandonment of tracks already laid, or the postponement of the laving
of tracks duly authorized, while preserving the rights of such com-
panv to resume the exercise of itg said franchises upon the termina-
tion or breach of such contract.”

56) Act of April 15,1 P entitled “An act authorizin
contracts between cities, boroughs or townships, of the one part, and
street passenger railwa ani ace, elevated or

roperty of such companies th her part, affectin

regulating the franchises, powers, duties and liabilities of such com-

panies, the management of the same, the relations and respective
rights of the contracting parties, and the ultimate acquisition by guch
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cities, boroughs and townships of the property, leaseholds and fran-
(67) Act of April 22, 1907 (P. L. 96), entitled “An act to confer

upon street railway companies, and the lessees or operators thereof,

the right to do an express business, and to transport light frei_ght and

property, and to charge and collect reasonable comgensation therefor.”
!58! Act of May 1, 1907 (P. L. 147 ), entitled “An act to require

corporatmns owning, leasmg, or Operatmg gsteam or electric railways,

and engaged in the business of wrrzmg freight or passengers, within
this State, to report to the Secretary of Internal Affairs the number

of statute miles of lines so operated; and providing a penalty for
failure so to report, and for making an incorrect report.”

(59) Act of June 1, 1907 (P, L. 368), entitled “A supplement to an
act, entitled ‘An act to provide for the incorporation and government
of street railway companies in this Commonwealth,” approved the
fourteenth day of May, Anno Dominj one thousand eight hundred and
sighty-nine: authorizing companies chartered under the said act to

locate or relocate their lines of railway so that the same may he
either in whole or in part on public hiz_;hways, or in whole or in part

on private property: and conferring upon them the right of eminent
domain; and providing the method for the assessment of damages
for property taken, injured, or destroved: and making them common
carriers of certain kinds of freight.”

(60) Act of June 1, 1907 gP. L. 385!5 entitled “An act groviding
that no railroad corporation of this State shall hereafter acquire,
purchase, or guarantee the stock, bonds, or other securities Eﬁ__, or

lease or purchase the franchises of, or in any way control, any street

passenger railway corporation owning or having under ifs control a
parallel or competing line with said railreoad, and providing a penalty
for the violation hereof.”

(61) Act of June 12, 1907 (P. L. 526), entitled “A supplement to an
act, entitled ‘An act to provide for the incorporation and government
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of street railway companies in this Commonwealth,’ approved the
fourteenth day of May, Anno Domini one thousand eight hundred and
eighty-nine; to confer upon street railway companies, incorporated
under said act, its supplements and amendments, the right and power

to divert its route and tracks from public highways to private prop-

(62) Act of April 22, 1909 (P. L. 114), entitled “An act relating to

street railway corporations, incorporated as common carriers; requir-

ing themn to transport, upon demand, the United States mail; and
providing a method of fixing the rate of compensation for such serv-

ice, where there is a failure to agree upon the amount.”

(63) Fourth proviso relating to mergers of railroad, canal or tele-

graph companies and fifth proviso, relating to franchises of gas and

water companies and to the act of June 7, 1907, of section 1, act of

May 3, 1909 (P, L, 408), entitled “An aect authorizing the merger and

consolidation of certain corporations.”

(64) Act of May 6, 1909 (P. L. 457), entitled “An act to confer
upon street railway companies, and the lessees or operators thereof,

the right to transport all kinds of freight and property, and to charge
and collect reasonable compensation therefor, provided the consent of
the local authorities be first obtained.”

{65) Act of May 6, 1909 (P. L. 458), entitled “An act to authoerize
and empower street railway companies and railroad companies, here-
change their cars, whether passenger or freight, and the continuous
movement thereof between and over their said tracks, provided the

consent of the local authorities be first obtained.”

rights under the existing law, water or water-power companies shall
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begin and complete their works ; and also providing for the annulment
of charters of water or water-power companies which shall not have

begun or completed works within the time set by existing law.”
67) Act of Ma 1918 (P. L. 190), enti “An act to permit of

the relocation of certain portions of the track of street passenger rail-

way companies, with the consent of the local authorities.”

68) A Mayv 14, 1915 (P. L. 495), entitled “An act to authorize

the merger and consolidation of street railway corporations organized

under the laws of the Commonwealth of Pennsylvania with sireet-

railway corporations organized under the laws of other states, where

the lines of said street-railway corporations meet at the State line
of any State adjoining the Commonwealth of Penngylvania, and form
a continuous line with each other, and validating all such mergers and

consolidations heretofore made.”

(69) Act of May 14, 1915 (P. 1. 519), entitled “A supplement to

an act, entitled ‘An act to provide for the incorporation and govern-

ment of street-railway companijes in this Commonwealth,” approved
the fourteenth day of May, Anno Domini one thousand eight hundred

and eighty-nine; authorizing companies chartered under the said act

to_construct, equip, and operate such partg of their railways as are
located on private property or turnpikes, and such parts thereof as,
with the consent of the local guthorities of cities, boreughs, and

townships, are located within the limits of the public streets, roads,

or bridges, or other highways of such cities, boroughs, and townships,
without first obtaining the congents of the local authorities of all of

the cities, boroughé, and townships through which the said companies
are, by their charters, authorized to build their lines.”

(70) Act of July 5, 1917 (P, L. 681), entitled “An act permitting
” . thei lus funds in bonds of the United
(71) Act of July 11, 1917 (P. L. 804), entitled “An act empower-
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ing certain corporations, societies, and voluntary associations, having
subordinate lodges or branches within this Commonwealth, to change

the location of their principal office or place of business and providing

for the approval by the court of common pleas, and the filing of notice

of such changes.”

(72) Act of April 18, 1919 (P. L. 84), entitled “An act authorizing

companies incorporated to supply light, heat, and power or either of
them, by electricity, to merpe and consolidate with motor power or

street railway companies.”
78) Act of February 24, 1921 (P. L. 10), entitled “An act to

authorize and empower any street railway company of this Common-

wealth which shall own at least two-thirds of the capital stock of any

Commonwealth and shall have a railway connecting with the railway

of such other street railway company or motor power company, to

acquire the corporate powers, franchises, property, rights, and credits,
of any such street railway company or motor power company.”

(74) Act of May 20, 1921 (P. L. 1010}, entitled “An act authoriz-

ing the merger and congolidation of water or water power companies

organized prior to the first day of April, one thousand nine hundred

and five, and providing the manner in which such merger shall be
effected.”

(75) Sections 1 and 5, act of May 25, 1921 (P. L. 1159), entitled

“An act authorizing certain corporations to igsue preferred or common

stock of one or more classes; providing for the manner of issuance,

restrictions and regulations in the manner of voting fhereof, and the
E_iihts and privileges of the holders thereof; validating certain acts of

corporations not participated in by the holders of non-voting stock;

and repealing all acts and parts of acts inconsistent therewith.”
76) Act of May 17, 1923 (P, L. 251 itled * izi

the sale, assignment, disposition, transfer, and econveyance of the fran-
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chiges and of the property, real, personal and mixed, of any water or

power water companies organized prior to the firgst day of April, one
thousand nine hundred and five, to another water or water power com-

pany, also, organized prior to the first day of April, one thousand nine

hundred and five; and providing the manner in which said sale and

purchase shall be effected.”
(T7) Act of April 18, 1927 (P. L. 301), entitled “An act to author-

ize and empower any corporation, heretofore incorporated under any

act of Assembly of the Commonwealth of Pennsylvania, and actually

engaged, by virtue of its charter powers, in the operation of any lines

of street railway, and owning at least two-thirds of the capital stock

of any motor power company, or gtreet railway company, of this

Commonwealth, to acquire the corporate powers, franchises, property,

rights, and credits, of any such motor power company or street rail-

way company.”’

(78) Section 705, act of April 9, 1929 (P. L. 343), known as “The
Fizseal Code.”

(79) Act of June 26, 1931 (P. L. 1402), entitled “An act authorizing

any street railway company or any motor power company of this Com-

monwealth owning all of the capital stock of any company having

power to transport persons in common carriage by motor vehicle,

incorporated under the law of this Commonwealth, to acquire the

corporate powers, franchises, property, rights, and credits of such

———

company.”

(80) Act of July 2, 1937 (P. L. 2824), entitled “An act authorizing
any street railway company or any motor power con-lpany of this Com-
monwealth, owning all of the capital stock of any company having
power to transport persons jn common carriage by trackless trolley
car, incorporated under the law of this Commonwealth, to acquire

the corporate powers, franchises, property rights, and crediis of such

company.”
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(81) Act of June 130, 1951 (P. L. 982), entitled “An act providing
for the merger of certain existing railroad corporations into street

passenger railway corporations; setting forth the procedure to be

followed ; the effect of the merger upon property and franchises; and

defining the rights, powers and prihvileges of the surviving company.”

(82) Section 4, act of August 10, 1951 (P. L. 1199), entitled “An

maintenance of cemeteries, burial grounds or cemetery lots, trustees

and substituted trustees thereof, sureties of said trustees, the invest-

ment of such trust funds, accounts of said trustees, approving actions
and proceedings prior to this act: and repealing conflicting Iawsg.”
(83) Act of July 29, ®1953 (P. L. 1030), entitled ‘*An act providing

for the exercise of the right of eminent domain by certain corpora-

tions with certain restrictions, exceptions and limitations, and pre-

serving the jurisdiction of the Pennsylvania Public Utility Commis-

sion.”

(b) The following acts and parts of acts are hereby specifically
repealed in so far as they relate to business corporations and foreign
business corporations:

A i “
certain corporations.”

(2) Sections 1,2, 3.4, 5.6, 7, 89 19 and 20, act of February 19,

1849 (P. L. 79), entitled “An act regulating railroad companies.”

(3) Act of February 25, 1856 (P. L. 61), entitled “An act declara-
tory of the construction of the eleventh section of an act passed on

the twenty-sixth day of July, Anno Domini one thousand eight hun-

dred and forty-two.”
4) Act of March 2 i “

1420” in original.
2 #1952"” in original.
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Connecting Railroads, approved thirteenth March, one thousand eight
hundred forty-seven.”

() Act of April 23, 1861 (P. L. 410), entitled “An act relating to
certain Corporations.”

(6) Act of May 16, 1861 (P. L. 702), entitled “An act relating to
Railroad Companies.”

(7) Section 2, act of March 24, 1865 (P. L. 43), entitled “A supple-

ment to the general law relating to railroad companies, approved nine-

teenth February, one thousand eight hundred and forty-nine.”

(8) Act of March 24, 1865 (P. L. 49), entitled “An act supplemen-
tary to an act, regulating railroad companies, approved the nineteenth

day of February, Anno Domini one thousand eight hundred and forty-

nine.”
(9) Act of May 20, 1865 (P. L. 847), entitled ‘““An act to entitle the
stockholders of any railroad company, incorporated by this Common-

wealth, accepting this act, to one vote for each ghare of stock.”
{10) Actof J 1;ne 21, 1865 (P. L. 852), entitled “An act authorizing
th_e purchase, by railroad companies, of branch, or connectin;?oads.”
(11) Act of April 17, 1866 (P. L. 106), entitled “An act relating to
rai_]roads.”
{12} Act of January 7, 1867 (P. L. 1368), entitled “An act relating
to the qualifications of directors of railroad companies.” )
(13) Act of February 14, 1868 (P. L. 40), entitled “A supplement

to_an act, entitled ‘An Act relating to certain corporations,’ approved
March thirteenth, Annc Domini one thousand eight hundred and

forty-seven, authorizing the governor to appoint directors for certain
corporations in certain cases.”

(14) Act of April 2, 1868 (P. L. 53), entitled **An act relating to the
consolidation of railroad eompanies.”

(15) Sections 1, 2, 3, 4, 5, 7, 12 and 13, act of April 4, 1868 (P. L.
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62), entitled “An act fo authorize the formation and regulation of

railroad corporations.”
16) Act of April 14 1 i “A
railroad companies leasing or using other railroads to provide for the

payment of liens thereon.”
(17) Act of March 17, 1869 (P. L. 11), entitled “An act supple-

mentary to an act relating to certain corperations, approved the
twenty-third day of —April, Anno Domini one thousand eight hundred

and sixty-one.”
(18) Act of March 17, 1869 (P. L. 11), entitled “An act to authorize

an increase in the number of directors or managers of railroad com-

panies, and to give stockholders the power to locate the general office

of such companies.”

(19) Act of April 10, 1869 (P. L. 24), entitled “An act supple-

mentary to an act relating to railroad companies, approved May six-

teenth, Anno Domini one thousand eight hundred and sixty-one.”

(20) Act of Aprijl 15, 1869 (P, L. 31), entitled “An act {o authorize

railroad and canal companies to aid in the development of the ecoal,

iron, lumber and other material interests of this Commonwealth.”

(21) Act of February 17, 1870 (P. L. 31), entitled “An act to
authorize railroad companies to lease or become lessees, and fo make
contracts with other railroad combanijes, corporations and parties.”

(22) Act of April 1. 1870 (P. L. 45) titled “A : 1 thori
and direct the Attorney General, upon complaini made by parties
whose interests are thereby affected, fo institute proceedings, accord-
ing fo law, against corporations alleged fo have viclated duties im-
posed upon them by law.”

(23} Act of April 14, 1870 (P. L. 73). entitled “A supplement to an

act regulating railroad companies, approved February nineteenth,

one thougand eight hundred and forty-nine.”
Act of April 14 . 75), entitled “A gu t
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act, entitled ‘An Act relating to railroad and canal companies,” ap-

proved April eleventh, one thousand eight hundred and sixty-four.”

(25) Act of April 26, 1870 (P. L, 1274), entitled “An act further
supplementary to an act regulating railroad companies, approved the

nineteenth day of February, Anno Domini one thousand eight hun-
dred and forty-nine.”

26) Act of April 28, 1871 (P. L, 246), entitled “A supplement to
the act of April fourth, one thousand eight hundred and sixty-eight,
relative to the formation and regulation of railroad corporations.”

(27) Act of May 18, 1871 (P. L. 942), entitled “An act relating to
certain railroad, canal and incorporated companies authorized to con-
struct railroads, and authorizing such companies to purchase and hold

stock and bonds, to lease roads and property of and consclidate with
each other, in the counties of Susquehanna, Wyoming, Wayne and

r————

Luzerne.”

(28) Act of June 2, 1871 (P. L. 283), entitled “An act to authorize

married women owning capital stock of anv railroad company to gell
and transfer the same.”

(29) Act of June 5, 1873 (P. L. (1874) 331), entitled “An act
authorizing directors of railroad companies to elect vice president.”

{30) Section 2.1, act of April 29, 1874 (P, E._?B), entitled “An act
to provide for the incorporation and regulation of certain corpora-

tions.”

(81) Act of June 8 1874 (P. L. 277), entitled “A supplement fo an
act, entitled ‘An Act to authorize the formation and regulation of rajl-

»

road corporations’.

(32) Act of June 15, 1874 (P. L. 289), entitled “An act requiring

every railroad or ¢canal corporation, organized in this state, to main-

tain an office therein for the transaction of its business.”

(33) Act of March 17, 1875 (P. L. 7), entitled “An act to extend the
time for the completion of railvrgads authorized to be constructed by
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railroad or railway corporations of this commonwealth under any

general law.”

(34) Act of March 18, 1875 (P. L. 28), entitled “A supplement to

an act to authorize the formation and regulation of railroad corpora-

tions, approved April four, Anno Domini one thousand eight hundred

and sixty-eight.”

(35) Act of May 1, 1876 (P. L. 90), entitled “An act supplementary
to an act, entitled ‘An Act to provide for the incorporation and regula-

tion of certain corporations,” approved April twenty-ninth, one thou-

sand eight hundred and seventy-four, relative to the incorporation

and powers of telegraph companies for the use of individuals, firms

and corporations, and for fire alarm, police and messenger business.”
(36) Act of May 1, 1876 (P. L. 93), entitled “An act defining the

rights and obligations of corporations formed under the laws of other

states, and under the said laws succeeding to or becoming invested

with the rights of purchasers or mortgagees under mortgages

executed by railroad companies of other states, but authorized or .

confirmed by the laws of this state, where such mortgages extend to

or include railroads partly within this and partly within another or

other state or states, and where foreclosures or sales of the mortgaged

premises have been decreed by courts of the states within which the

said last named companies were incorporated, and such decrees of

gale or foreclosure have been confirmed or enforced by confirmatory

or ancillary decrees rendered by state or federal courts of or in this

commonwealth.”

(837 Act of May 18, 1876 (P. L. 157), entitled “A further supple-
ment to an act, entitled ‘An Act to authorize the formation and regula-

tion of railroad corporations,’ approved April fourth, Anno Domini

one thousand eight hundred and sixty-eight, authorizing articles of

association to be filed and recorded in the office of the secretary of

the commonwealth, and companies to organize, when two thousand




SESSION OF 1968. Act No, 216 539

dollars of stock is subscribed and ten per centum thereon paid in good

faith, in cash, to the directors, for roads not exceeding fifteen miles

in length,”
(38) Act of June 12, 1878 (P. L. 183), entitled “A supplement to
an act to authorize railroad corporations to gecure the payment of

their bonds and obligations, by a mortgage upon their property, rights

and franchises, approved the thirteenth day of March, Anno Domini

one thousand eight hundred and seventy-three, applying the pro-

visions thereof to mortgages upon certain personal property of such .

corporations.”

(39) Act of May 21, 1881 (P. L. 27), entitled “A further supple-

ment to an act, entitled ‘An act to authorize the formation and

regulation of railroad corporations,’ approved the fourth day of April,

Anno Domini one thousand eight hundred and sixty-eight, authorizing

railroad companies incorporated under said act, and supplements

thereto, not exceeding fifteen miles in length, to extend their lines.”

(40) Section 2, act of June 1, 1883 (P. L. 57), entitled “An act
relating to the terminal points to which railroads may be constructed.”

(41) Sections 1 (except the opening clause and clause fifth), 2, 5, 10

thereto), 11, 12, 13 and 17, act of May 29, 1885 (P. L. 29), entitled

“An act to provide for the incorporation and regulation of natural

gas companies.”

(42) Act of June 25, 1885 (P. L. 186), entitled “An act limiting the

time for the completion of railroads by corporations organized by

purchasers at judicial sales.”
(43) Sections 1, 2, 4 and 5, act of May 7, 1887 (P. L. 94), entitled

“An aet to enforce against railroad corporations the provisions of sec-

tion seven of Article sixteen, of the Constitution.”
{44) Act of May 13, 188% (P. L. 205), entitled “An act prescribing

the amount of stock and bonds which may be issued by railroad com-




540 Act No. 216 LAWS OF PENNSYLVANIA,

panies heretofore or hereafter consolidated and merged.”

(45) Act of June 16, 1891 (P. L. 301), entitled “An act authorizing

the extengion of the corporate existence of any railroad corporation

organized under either a special or general law of thiz Common-
wealth.”
{(46) Act of June 18, 1895 (P. 1.. 195), entitled “An act validating

purchases or leases heretofore made or acquired by water companies

of lands to preserve their water supply from contamination.”
{47) Act of July 2, 1895 (P. L. 432), entitled “An act being;al
further supplement to an act, entitled ‘An act to provide for the incor-

poration and regulation of certain corporations,” approved the twenty-

ninth dayv of April, one thousand eight hundred and seventy-four to

further provide for the incorporation and regulation of corporations

heretofore or hereafter incorporated for the purpose of the supply,

gtorage or transportation of water and water power for commercial

and manufacturing purposes.”
(48) Section 4, act of February 9, 1901 (P. L. 3), entitled “An act

to provide for increasing the capital stock and indebtedness of cor-

porations.”
(49) Act of February 9, 1901 (P. L. 6), entitled “An act to permit

the classification by railroad, railway and transportation corporations

of their boards of directors or managers.”
(50) Act of March 22, 1901 (P. L. 53), entitled “An act to authorize

and empower any railroad corporation of this Commonwealth, which

shall own at least two-thirds of the whole capital stock of any other

like corporation of this Commonwealth, and ghall have a railroad con-

necting with the railroad of the latter, to acquire the franchises,

property, rights and credits of the latter.” .
(61) Aect of April 4, 1901 (P, L. 63), entitled “An act to authorize

railroads, heretofore or hereafter constructed to any river forming the

boundary between this and any adjoining State, to be builf by means

of a bridge and its approaches to the middle of such river, and there
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connect with any railroad of such adjoining State, heretofore or here-

after constructed.”

(b2) Act of May 21, 1901 (P. L. 270), entitled “An act granting cer-

tain rights and privileges to regularly organized and incorporated

water companies.”

(563) Act of April 22, 1905 (P. L. 264}, entitled “An act to authorize

railroad companies of this Commonwealth, in order to secure an ade-

quate supply of water for their corporate purpose, to acquire, hold,

pahies.”
(54) Act of April 26, 1917 (P. L. 102), entitled “A supplement to
an act, entitled ‘An act to provide for the incorporation and regulation

of natural gas companies,” approved the twenty-ninth day of May, one
thousand eight hundred and eighty-five; providing that corporations

engaged in the business of supplying natural gas may manufacture or

purchase, and transport and supplv, manufactured fuel gas.”
(65) Aect of May 28, 1919 (P. L. 253), entitled ““A supplement to the
act, approved the twenty-ninth day of May, one thousand eight hun-

dred and eighty-five (Pamphlet Laws, twenty-nine}, entitled ‘An act

to provide for the incorporation and regulation of natural gas com-

panies,’” authorizing corporations created under said act to renew their
charters which are about to expire or have already expired, and pro-

viding a procedure therefor, and for the payment of fees and bonus.”

(56) Act of June 20, 1919 (P. L. 509), entitled “A supplement to an
act, approved the eighth day of May, one thousand eight hundred and

eighty-nine (Pamphlet Laws, one hundred and thirty-six), entitled

‘An act to amend an act, entitled “An act to provide for the incorpora-

tion and regulation of certain corporations,” approved the twenty-

nitith day of April, Anno Domini one thousand and eight hundred and
seventy-four, providing for the incorporation and regulation of elec-

tric light, heat and power companies’: granting electric light, heat and
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power companies the right to exercise their charter powers in adjoin-

ing States.”

(67) Sections 1, 3,4, 5,6, 7, 8,9, 10, 11, 12 and 13, act of July 22,
1919 (P. L. 1123), entitled “A supplement to an act, entitled ‘An act
to provide for the incorporation and regulation of certain corpora-

tiong,” approved the twenty-ninth day of April, Anno Domini one

thousand eight hundred and seventy-four; providing for the incor-

poration and regulation of telephone companies; defining the rights,
powers, and privileges of such corporations; authorizing and regulat-
ing the purchase, acquisition. and leasing the whole or any part of the
properties, systems, capital stock, and securities of other corpora-
tions, associations, and persons engaged in the telephone business;
and authorizing existing telegraph corporations to accept the pro-
visions of this act.”

(58) Act of May 20, 1921 (P. L. 949), entitled “An act authorizing

certain telephone companies and certain telephone and telegraph com-

panies to acquire all or any part of the capital stock, franchises,

property, rights, and credits of each other, and to purchase, lease or

otherwise acquire all or any part of the lines, systems, rights, privi-

leges, municipal consents, and corporate franchises of each other.”

(59) Act of April 6, 1927 (P. L. 126), entitled “A supplement to an

act, entitled ‘An act to provide for the incorporation and regulation of

certain corporations,” approved the twenty-ninth day of April, one

thousand eight hundred and seventy-four, providing that companies

incorporated for the manufacture and supply of gas, or the supply of

light or heat to the public by any other means, or for the manufac-

ture and supply of light, heat, and fuel or any of them by any process

of manufacture shall, in addition to the powers heretofore granted,

be authorized and empowered to produce, deal in, transport, convey

and distribute natural gas or gas formed by mixing natural gas with

manufactured gas.”
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(60) Act of April 14, 1927 (P. L. 297), entitled “An act authorizing

any natural gas company, or any manufactured gas company, incor-

porated under the laws of this Commonwealth, to sell, assign, dispose

of, convey, or leage to any natural gas company, or to any manufac-

wealth, its franchises and property or any part thereof; providing the

manner in which such sales, conveyances, or leases, shall be consum-
mated ; and requiring the payment of all taxes due the Commonwealth
before the returng authorizing such gales, conveyances, and leases
shall be filed in the office of the Secretary of the Commonwealth.”

(61) Act of June 25, 1931 (P. L. 1366), entitled “An act to authorize
any corporation of this Commonw;a-ltT, created by virtue .c:; any
special act of Asgembly, and possessing under such act, or supple-
ments thereto, franchises for various purposes, including the right to
construct an_d; operate giltroads for public use, to segregate its railroad

lines and franchises by the sale and conveyance thereof to any duly

organized railroad corporation of this Commonwealth which owns or

controls a line or lines of railroad connecting therewith not parallel
or competing.”

(62) Act of July 17, 1935 (P. L. 1189), entitled “An act relating to
the recording of certificates of incorporation of domestic corpora-
Eons, incorp_grated priof_ fo July third, one thousand nine hundred

and thirty-three; validating acts done, and transfers and conveyances

made to or by corporations before the recording of their certificates,

or of certified copies thereof; permitting the recording of such cer-

tificates or copies thereof; and making certified copies of the record

of certified copies of certificates competent evidence for all purposes.”
(63) Act of July 2, 1937 (P. L. 2859), entitled “An act concerning
proxies authorizing representation and voting of capital stock of rail-

road corporations, at meelings and elections thereof.”

(64) Act of June 9, 1939 (P. L. 313), entitled “An act permitting
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railroad corporations to fix in their by-laws the time for annual and
other meetings and the election of directors.”

(656) Act of June 9, 1939 (P. L. 813), entitled “An act to provide for
increasing the indebtedness of railroad corporations, with the privilege

g_f_ converting the same into capital stock.”
(66) Act of May 8, 1947 (P. L. 178), entitled “An act to authorize
railroad corporations, incorporated in this Commonwealth, to hold

directors’ meetings at such place within this Commonwealth or else-
where as appointed by a majority of the directors.”

(67) Act of May 23, 1947 (P. L. 307), entitled “An act providing
for and regulating the merger and consolidation of eorporations organ-

ized for the transportation and storage of oil or any petroleum prod-

ucts by means of pipe lines and tanks, defining the rights and powers

of the surviving or new corporation; providing for the service of

process on foreign corporations and defining the rights of dissenting
stockholders.”

(68) Act of March 10, 1949 (P. L. 307), entitled “An act making it

chairman of said board, in such manner and with such powers and

duties and compensation, including pensions, ag may be fixed by said
board; making it lawful for the board of directors of any such com-

president and one or more vice-presidents, in such manner and with

such powers and duties and compensation, including pensions, as may

be fixed by said board: making it lawful for the board of directors of

any such company to provide for the number of directors thereof, not

less than three; and providing for the effectiveness of action taken by
any such board in accordance herewith, without further corporate

acti iths i n jnconsistent provision in

any previougly enacted act or in any existing charter or by-laws of

any such company; and for other purposes.”
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(69) Act of May 9, 1949 (P. L. 965), entitled “An act to reenact

the title and gection one of the act, approved the twentieth day of
April, one thousand eight hundred seventy-four (Pamphlet Laws 110},

entitled ‘An act fo enable the officers of dissolved corporations to
convey real estate held Bz such corporations.’ as amended.”

(70) Act of November 10, 1959 (P. L. 1461), entitled “An act
authorizing the board of directors of railroad companies to constitute

an executive committee from among their number, and conferring
—

such authority upon the committee as the board shall provide.”
(71) Act of November 10, 1959 (P. L. 1461), entitled “An act con-
cerning the right of stockholders of record of railroad corporations to

vote at meetings and elections thereof; providing for the voting in

person, or by proxy, of shares of capital stock of railroad corporations
held of record by fiduciaries or by two or more persons and for voting

ghares pledged by the holder thereof; and repealing certain acts and
parts of acts relating to railroad corporations.”

(72) Act of January 25, 1966 (P. L. 1587), entitled “An act relating
to railroad corporations and other corporations subject to the jurisdie-
tion of the Penngylvania Public Utility Commission which have share-
holders outside of Penngylvania, eliminating any requirement that any
members of the board of directors be residents of this Common-
wealth, validating certain corporate action, and repealing inconsistent
legislation.”

(c) The following acts and parts of acts are herellz gpecifically
repealed in so far as they are inconsistent with section 322 of this act:

(1) Section 12, act of April 4, 1868 (P. L. 62), entitled ‘“An act to
authorize the formation and regulation of railrocad corporations.”

clause 2 of section 34, act of April 29, 1874 (P. L. 73), entitled “An act
io provide for the incorporation and regﬁ]ation of certain corpora-

tions.”
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(3) Section 4, act of May 1, 1876 (P. 1. 90), entitled “An act sup-

plementary to an act, entitled ‘An act to provide for the incorporation

and regulation of certain corporations,” approved April twenty-ninth,

one thousand eight hundred and seventy-four, relative to the incor-

poration and powers of telegraph companies for the use of individuals,

firms and corporations, and for fire alarm, police and messenger busi-

ness,”

(4) First sentence, subsection (d) of gection 2, act of June 2, 1883

(P. L. 61), entitled “An act supplementary to an act, entitled ‘An act

for the incorporation and regulation of corporations,” approved April

twenty-ninth, one thousand eight hundred and seventy-four, author-

izing the incorporation of pipe lines for the transportation of petro-

leum, and providing for the exercise of the right of eminent domain

in taking lands and property for such purposes.”

(5) Section 13, act of May 29, 1885 (P. L. 29), entitled “An act to
provide for the incorporation and regulation of natural gas com-
panies.”

(6) Proviso of clause 1, section 2, act of May &, 188% (P. L. 136),
No. 153, entitled “An act to amend an ac_fi, entitled ‘An act to provide

for the incorporation and regulation of certain corporations,” approved

the twenty-ninth day of April, Anno Domini one thousand eight hun-

dred and seventy-four, providing for the incorporation and regulation

of electric light, heat and power companies.”

{7) First proviso of section 1 relating to consent of councils, act
of July 2, 1895 (P. 1.. 425), entitled *“An act granting to water power

companies, and other corporations owning or controlling water power,

authority to develop and distribute electric power by means of their

water power, and to erect, construct and maintain the necessary

buildings, plant and apparatus for that purpose.”
(8) Act of June 6, 1907 (P. L. 417) No. 287, entitled “An act requir-
ing that all water, gas or electrie light corporations, before entering
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upon or occupying any public street or highway in any township of

the first class of this Commonwealth, shall first make application to

the proper authorities of such township of the first class and obtain

its consent to such entry or occupancy.”

{9) Section 3, act of July 22, 1919 (P. L. 1123), entitled “A supple-

ment to an act, entitled ‘An act to provide for the incorporation and

regulation of certain corporations,’ approved the twenty-ninth day of

April, Anno Domini one thousand eight hundred and seventy-four;

providing for the incorporation and regulation of telephone companies ;
defining the rights, powers, and privileges of such corporations; au-

thorizing and regulating_ the gurchases acguisition, and leasing the

whole or any part of the properties, systems, capital stock, and securi-

ties of other corporations, associations, and persons engaged in the

telephone business ; and authorizing existing telegraph ecorporations to
accept the provisions of this act.”

(d) The followingL acts and parts of acts are hereby repealed in so

far as they are inconsistent with gsection 322 of this act:
(1) Section 3, act of April 16, 1838 (P. L. 626), entitled “An act

granting certain powers to the Authorities of the cities of Lancaster

- and Philadelphia, and for other purposes.”

(2) Last paragraph of section 18, act of May 11, 1911 (P. L. 244),

entitled “An act providing for the original location, layving out and

construction of public roads or highways in the several counties of this

Commonwealth, and for the permanent improvement of certain public

roads or highways therein; making such originally constructed or im-

proved roads and highways county roads; authorizing the relocation,

opening, straightening, widening, extension and alteration of the

same, and the vacation of so much of any road as may thereby become

unnecessary ; providing that the county commissioners of any county

may prescribe rules and regulating the use of roads constructed or
maintained by the various counties, and prescribing penalties for the
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violation thereof; providing for the taking of property for such im-

damages resulting from such taking, and the manner in which such

damages may be determined : providing for the payment of the costs

and expenses of such construction or improvement and in thereafter
repairing and maintaining said roads; authorizing the levy of a tax or
the issuing of bonds to provide a fund for the expense thereof ; pre-

scribing a method for improving a county road lying within or tra-

versing a borough, and apportioning the cost of such improvement;

and authorizing the vacation of any county road.”

(3} Section 1057, act of June 23, 1931 (P. L. 932), known as “The
Thir 8 -iut i T i

(4) Clause LVII of section 1502 and section 2084, act of June 24,
1931 (P. L. 1206), known as “The Firat Clags Township Code.”

(5) Section 1156, act of May 1, 1933 (P. L. 103), known as “The
Second Class Township Code.”

(6) Section 1202, act of February 1, 1966 (P. L. 1656), No. 581,

known as “The Borough Code.”

(7) To the extent inconsistent with section 322 of this act, ali other
parts of those acts which are specified in clauses {1) through (6) of -
this subsection and all other acts or parts of acts.

(e) The following acts and parts of acts are hereby specifically re-

pealed except in so far as they relate to the condemnation of rights-of-

way or easements for occupation by water, electric, gas, oil and/or

petroleum products, telephone or telegraph lines used directly or in-

directly in furnishing service to the publie:
(1) Section 41, act of April 29, 1874 (P. 1. 73}, entitled “An act to
provide for the incorporation and regulation of certain corporations.”
{2) Section 3, act of June 2, 1883 (P. L. 61), entitled “An act supple-

tion of corporations,’ approved April twentv-ninth, one thousand eight
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hundred and seventy-four, authorizing the incorporation of pipe lines

for the transportation of petroleum, and providing for the exercise of

the right of eminent domain in taking lands and property for such

purposes.”
(3} Aect of April 17, 1929 (P. L. 531), entitled ““An act authorizing

the courts of common pleas to direct the filing by corporations of
bonds to the Commonwealth, to secure payment of damages for the

taking of lands, waterg, materials, or other property or rights, or for

Injury thereto, in cases where there is a disputed, doubtful or defec-

tive title, or where any partv interested is absent, unknown, not of
full age, of unsound mind, or is an unincorporated agsociation, or,
from any cause, cannot be bargained with or be served with notice
or tendered a bond within the county, and to appoint guardians ad
litem or trustees for such persons.”

(f) Section 10, act of May 29, 1885 (P. L. 29), entitled “An act to
provide for the incorporation and regulation of natural gas compa-

nies,” is hereby specifically repealed in so far as it relates to practice

and procedure for determination of damages in eminent domain pro-

ceedings,
{(g) First paragraph of section 39, and clauses 2 and 11 of section
39, act of April 29, 1874 (P. L. 78), entitled “An act to provide for the

incorporation and regulation of certain corporations,” are hereby spe-

cifically repealed absolutely except, in the case of clause 2 of section

39, as to sales subjeet to seetion 11 of said aet.

{h) Act of March 31, 1868 (P. L. 50), entitled “An act to authorize

incorporated companies to invest and re-invest surplus funds in mort-

gages, stocks and other securities, and fixing the time for holding

elections for directors,’” is hereby specifically repealed except in so far

as it relates to investments in mortgages on improved real estate,

ground rents or obligations of the United States or of any stafe or

political subdivision, authority or agency thereof.
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Li) Act of May 5, 1832 (P. L. 501), entitled “An act regulating
lateral Rail-Roads,” and its several supplements are hereby specifically
repealed in so far as they relate to business corporations and foreign
business corporations.

Section 60. This act shall take effect in thirty days.

AprprovEp—The 20th day of July, A. D. 1968.
RAYMOND P. SHAFER.

No. 217
AN ACT

HE 2649

Implementing the ! provisions of clause {4) of subsection (a) of section 7 of Article
VHI of the Constitution of Pennsylvania authorizing and restricting the incurring
of certain debt; providing for a capital budget bill; imposing duties upon the
Governor, the Audxtor General and the State Treasurer, prescribing procedures
for the issuance, sale and payment of certain general obligation bonds, the dis-
position of the proceeds therefrom, and the funding of debt and refunding of
bonds; exempting said bonds from State and local taxation; creating certain funds;
and providing for certain appropriations.

The General Assembly of the Commonwealth of Pennsylvania
hereby enacts as follows:

Section 1. Short Title.—This act shall be known and may be cited
as the “Capital Facilities Debt Enabling Act of 1968.”

Section 2. Definitions.—As used in this act—

(1) “Capital project” means and includes (i) any building, strue-
ture, facility, program or physieal public betterment or improvement;
" or (ii) any land or rights in land; or (iii} any furnishings, machinery,
apparatus, or equipment for any public betterment or improvement;
or (iv) any undertaking to construct, repair, renovate, improve, equip,
furnish or acquire any of the foregoing, provided that the project is
designated in a capital budget as a capital project, has an estimated
useful life in excess of two years and an estimated financial cost in
excess of seventy-five thousand dollars ($75,000), and shall include
projects to be financed by the incurring of debt, such projects being
separated into the following categories:

“Community College Projects,” means and includes projects for a
community college of a type which the State Public School Building
Authority is authorized to undertake under the provisions of the act
of July 5, 1947 (P. L. 1217), known as the “State Public School Build-

1 “provision” in original,



