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be included in a notice of such annual meeting, provided
the notice is given at least sixty days before the date of
the annual meeting. The resolution shall be adopted
upon receiving the consent of the persons holding the
larger amount in value of the common stock, when rep-
resented in person or by proxy, at such regular or spe-
cial meeting, Nothing herein contained shall be con-
strued to apply to indebtedness contracted in the usual
course of business transacted by the association.]

Unless otherwise provided in the articles of associa-
tion or by-laws, any cooperative agricultural association
organized under the provisions of this act may increase
its indebtedness in the manmer, to the extent, for the
purpose, and upon such terms and conditions, and upon
such security as shall be authorized by resolution,
adopted by its board of directors, and in such case, no
authorization or consent of the stockholders shall be
required,

Section 2. This act shall take effect immediately.
ArprovED—The 11th day of July, A. D. 1957.
GEORGE M. LEADER

No. 370
AN ACT

Amending the act of May 5, 1933 (P. L. 364), entitled “An act
relating to business corporations; defining and providing for
the organization, merger, consolidation, reorganization, winding
up and dissolution of such corporations; conferring certain rights,
powers, duties and immunities upon them and their officers and
shareholders; prescribing the conditions on which such corpo-
rations may exercise their powers; providing for the inclusion
of certain existing corporations of the second class within the
provisions of this act; preseribing the terms and conditions
upon which foreign business corporations may be admitted, or
may continue, to do business within the Commonwealth; con-
ferring powers and imposing duties on the courts of common
pleas, and certain State departments, commissions, and officers;
authorizing certain State departments, boards, commissions, or
officers to collect fees for services required to be rendered by
this act; imposing penalties; and repealing certain acts and
parts of acts relating to corporations,” defining and redefining
certain terms; specifving certain corporations as subject to the
act; reducing or eliminating the requirement that stock and
indebtedness may be increased only after shareholders’ meetings
held on sixty days notice; clarifving certain provisions; requir-
ing corporations to change their names after consenting to the
use thereof or of a similar name by other corporations; eliminat-
ing the requirement that articles state the value of corporate
property and the related penalty for doing business before that
amount is paid in or before incorporation is advertised; per-
mitting advertisements to be published after certain corporate
actions as well as before them; changing certain general corpe-
rate powers, including the power to grant pensions and
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allowances; specifying when shareholders’ consent is required
for and when they may dissent from corporate actions and their
rights in such cases; eliminating the requirement that corpora~
tions in court reorganizations obtain clearance certificates and
advertise actions not required for corporations not in reorganiza~
tion; changing shareholders’ rights to receive notice of meetings,
to vote and to consent in certain instances; authorizing re-
demptions of shares in any manner approved by shareholders;
authorizing the directors to fix the consideration to be received
for certain shares; specifying such consideration in certain
instances; authorizing the omission from share certificates of a
summary of shareholders’ rights and preferences in certain
cases; authorizing share purchase and share option plans and
permitting directors to adopt them in certain cases without
shareholders’ consent and in others with the consent of only a
majority of the shareholders affected; correcting obsolete cross-
references; fixing the requirements as to stated capital and
surplus and reserves and changes therein and distributions
thereof to shareholders and as to the redemption, purchase and
cancellation of shares; specifying the effect of failure to sur-
render securities converted by reorganizations or otherwise;
combining certain sections; changing the liability of directors
and fixing that of shareholders for illegal distributions; author-
izing amendments to articles in their entirety; changing certain
provisions relating to mergers and consolidations; changing the
requirements for articles of amendment; specifying certain
transactions by foreign corporations as not constituting doing
business in Pennsylvania for qualification purposes; eliminating
the requirement that foreign corporations qualified in Pennsyl-
vania file certified copies of their articles; changing certain pro-
visions with respect to the liquidation and dissolution of corpo-
rations and the survival of corporate rights after dissolution;
and repealing an inconsistent act.

The General Assembly of the Commonwealth of Penn-
sylvania hereby enacts as follows:

Section 1. The hereinafter designated sections and
parts of sections of the act of May 5, 1933 (P. L. 364),
known as the ‘‘Business Corporation Law,’’ are
amended, added, reenacted or repealed as follows:

Section 2.

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

““ Articles’’ includes the original articles of incorpora-
tion, any or all amendments thereto, and articles of mer-
ger [or], consolidation or domestication and also in-
cludes what have heretofore been designated by law as
certificates of incorporation or charters. If an amend-
ment made in the manner permitted by this act restates
articles in their entirety, themceforth the ‘‘articles’’
shall not include any prior documents.

‘‘Assets’’ includes all the property and rights of ev-
ery kind of the corporation.
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[““Authorized Capital Stock’’ means the aggregate
number of shares of all classes, either with or without
par value, which the corporation is authorized to issue.]

“Capital Surplus’’ means capital contributed for or
asstgned to shares in excess of the stated capital appli-
cable 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, transac-
tions by the corporation in tts own shares, or otherwise)
capital recetved other than for shares whether from
shareholders or others, and amounts of surplus arising
from revaluation of or unrealized appreciation in assets.

‘‘Corporation for Profit’’ means a corporation organ-
ized for the direct or indirect pecuniary profit of its
shareholders.

“Domestic Business Corporation’’ or ‘‘Business Cor-
poration’’ means a corporation for profit organized or
domesticated under this act, or heretofore organized un-
der or by virtue of any other law of this Commonwealth,
for any purpose or purposes for which a corporation
may be organized under this act.

‘““Earned Surplus’’ means the entire surplus of a cor-
poration other than its capital surplus, and includes
surplus acquired by merger or consolidation available
for the payment of cash diwvidends on common shares
under section 907 of this act.

‘‘Foreign Business Corporation’’ means a corporation
for profit, organized under or by virtue of any laws
other than those of this Commonwealth, for any purpose
or purposes for which a corporation may be formed un-
der this act.

‘‘Incorporator’’ means a signer of the original articles
of incorporation.

[*“Paid-in Surplus’’ means that part of the considera-
tion received by a business corporation, for or on account
of all shares issued, which does not constitute stated
capital.]

“Insolvency’’ means inability of a corporation to pay
tts debts as they become due in the usual course of its
business.

“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.

““Open-end Investment Company’’ means a manage-
ment tnvestment company 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.

¢“‘Registered Office’”’ means that office maintained by
a domestic or foreign business corporation in this Com-
monwealth, the address of which is filed with the De-
partment of State.
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“‘Share Certificate’’ means a written instrument
signed by the proper corporate officers, as required by
this act, and evidencing the fact that the person or cor-
poration therein named is the registered owner of the
shares therein described, and also includes the term
‘“Certificate of Stock’’ as used in existing laws.

‘‘Shareholder’’ means a registered owner of shares in
a business corporation.

‘‘Shares’’ are the units into which the shareholders’
rights to participate in the control of a business corpo-
ration, in its surplus or profits, or in the distribution of
its assets, are divided.

‘‘Stated Capital’’ means, at any particular time, the
sum of the par value of all shares then issued having a
par value, the consideration received by a business cor-
poration 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 corpora-
tion, whether from the issue of shares {as a share divi-
dend] or otherwise, minus such formal reductions from
such sum as may have been effected in a manner per-
mitted by this act.

‘‘Subsecriber’’ means one who subseribes for [shares
in], or otherwise agrees to take from, a business eorpo-
ration shares other than treasury shares, whether before
or after incorporation.

““Subscription’ means the promise to pay e consid-
eration or the agreement fixing the amount of the con-
stderation paid or to be paid for shares by a subscriber.

‘“Surplus’® means the excess of the net assets of a cor-
poration over its stated capital.

““Treasury Shares’’ means shares of a business corpo-
ration 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 cancelled.
Treasury shares shall be deemed to be ‘“issued’’ shares
but not ‘“outstanding’’ shares.

““Unreserved’’ means mot reserved pursuant to sec-
tion 704 E of this act.

“Unrestricted’ means not restricted by section 701 F
(3) of this act.

‘“Written’’ includes printed, typewritten, engraved,
lithographed, telegraphed, eabled, radiogramed, photo-
graphed, photostated, telephotographed, or other form
of recordation.
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Section 4, amended July 2, 1937 (P. L. 2828).

Section 4. Scope of Act—This act does not relate
to, does not affect, and does not apply to:

(1) Cooperative associations, whether for profit or
not for profit.

(2) Any corporation which may be organized under
the Nonprofit Corporation Law, or which, if not exist-
ing, would be required to incorporate under that act.

(3) Any corporation which, by the laws of this Com-
monwealth, is subjeet to the supervision of the Depart-
ment of Banking, the Insurance Department, the Penn-
sylvania Public Utility Commission, or the Water and
Power Resources Board, except a corporation formed for
the purpose of acting as—

(1) an insurance agent, insurance broker, public ad-
juster or public adjuster solicitor as defined in the In-

surance Department Act of one thousand nine hundred
and twenty-one;

(1) contract carrier by motor vehicle or as broker as
defined in the Public Utility Law;

(#t) a small loan company or loan broker regulated
by the act of June 17, 1915 (P. L. 1012), and its amend-
ments and supplements; or

() a consumer discount company regulated by the
Consumer Discount Company Act.

Subsections A, B and E of section 8, subsection B,
added May 23, 1949 (P. L. 1773).

Section 8. Notice of Meetings.—A. Whenever writ-
ten notice is required to be given to any person under
the provisions [of the Constitution or] of this act or by
the articles or by-laws of any business corporation, it
may be given to such person, either personally or by
sending a copy thereof through the mail, or by telegram,
charges prepaid, to his address appearing on the books
of the corporation, or supplied by him to the corporation
for the purpose of notice. If the notice is sent by mail
or by telegraph, it shall be deemed to have been given
to the person entitled thereto when deposited in the
United States mail or with a telegraph office for trans-
mission to such person. Such notice shall specify the
place, day and hour of the meeting and, in the case of a
special meeting, the general nature of the business to be
transacted.

B. Whenever any written notice is required to be
given under the provisions [of the Constitution or] of
this act or the articles or by-laws of any corporation, a
waiver thereof in writing, signed by the person or per-
sons entitled to such notice, whether before or after the
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time stated therein, shall be deemed equivalent to the
giving of such notice. Except in the case of a special
meeting, neither the business to be transacted at nor the
purpose of the meeting need be specified in the waiver
of notice of such meeting.

* * * * *

[B. Whenever by this act written notice is required
to be given to shareholders of a business corporation of
a proposal to be considered at a meeting of shareholders,
such notice, unless waived, shall be given at least sixty
days before such meeting in any case where the proposal
would increase either the aggregate par value of shares
of all classes having par value which the corporation is
authorized to issue or the aggregate number of shares of
all classes without par value which the corporation is
authorized to issue: Provided, however, That this sub-
section shall not apply to (1) an increase by virtue of
which issued shares of a corporation are changed into a
greater, equal or smaller number of shares of the same
or a different class or classes, whether with or without
par value, and if with par value, whether with a greater,
equal or smaller aggregate par value, through the issu-
ance of dividends in shares of the corporation, or other-
wise: Provided, That if the stated capital applicable to
such issued shares is thereby increased, surplus equal to
the amount of such increase is at or before such increase
transferred to stated capital; (2) a change of unissued
shares with par value into an equal or smaller number
of shares without par value; or (3) a change of unissued
shares without par value into an equal or smaller num-
ber of shares with par value.]

Subsection D of section 202, amended July 17, 1935
(P. L. 1123), addition of new subsection E to
section 202.

Section 202. The Corporate Name * * ®

D. The [assumption] use of a name in violation of
this section shall not vitiate or otherwise affect the cor-
porate existence, but the court of common pleas of Dau-
phin County may, upon the application of the Attorney
General, acting on his own motion or at the instance of
any administrative department, board, or commission of
the Commonwealth, and the court of common pleas of
any county having jurisdiction over the corporation
may, upon the application of any person, uninecorpo-
rated body or corporation adversely affected, enjoin the
corporation from using or continuing to use a name [as-
sumed] in violation of this seetion.

E. If o bustness corporation has used a mame the
same as, or deceptively similar to, the name of another
corporation as permitted by subsection B (1) hereof
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with the consent of such other corporation, and the
other corporation continues to use its name in this Com-
monwealth and does not change s name, cease to do
business, be wound up, or withdraw as 1t proposed to do
tn its consent, the court of common pleas of Dauphin
County may, upon the application of the Attorney Gen-
eral, acting on his own motion or at the instance of the
Commonwealth, and the court of common pleas of any
county having jurisdiction over the other corporation
may, upon the application of any person, unincorpo-
rated body or corporation adversely affected, enjoin the
other corporation from continuing to use its name or a
name deceptively similar thereto.

Section 204, amended May 23, 1949 (P, L. 1773).

Section 204, Articles of Incorporation.—Articles of
incorporation shall be signed by each of the ineorpo-
rators, and acknowledged by at least two of them before
any officer within or without this Commonwealth au-
thorized to take acknowledgments, 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.

(8) A statement of the purpose or purposes for which
the corporation is organized and that it is organized un-
der 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 cor-
poration shall have authority to issue, and, if the gshares
are to consist of one class only, the par value of each of
the shares or a statement that all of the shares are with-
out 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 ghare
of each class, and the number of shares of each class, if
any, that are to be without par value.

(6) If the shares are to be divided into classes, a de-
scription of each class and a statement of the prefer-
ences, qualifications, limitations, restrictions, and the
special or relative rights granted to or imposed upon the
shares of each class.

(7) If the corporation is to issue the shares of any
preferred or special class in series, a deseription of each
geries and a statement of the variations in the relative
rights and preferences as between different series, in so0
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far as the same are to be fixed in the articles, and a state-
ment of any authority to be vested in the board of direc-
tors to establish series and fix and determine the varia-
tions in the relative rights and preferences as between
series.

[(8) The value of property with which the corpora-
tion will begin business.]

(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) The name and post office address of each of the
incorporators and a statement of the number of shares
subseribed by each, which shall not be less than one, and
the class of shares for which each subseribes.

(11) Any provisions which the incorporators may
choose to insert granting to shareholders preemptive
rights to subscribe to any or all issues of shares or secu-
rities of the corporation.

(12) Any provisions not inconsistent with law which
the incorporators may choose to insert for the regulation
of the internal affairs of the ecorporation and the business
of the corporation.

Section 205, amended August 19, 1953 (P. L. 1119).

Section 205. Advertisement.—The incorporators shall
advertise their intention to file or the corporation shall
advertise the filing of articles of incorporation with the
Department of State one time in two newspapers pub-
lished 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 the court
for the publication of legal notices; otherwise, in two
newspapers of general circulation published in the
county in which the initial registered office of the corpo-
ration is to be located. When there is but one newspaper
of general circulation published in any county, adver-
tisement in such newspaper shall be sufficient. Adver-
tisements may appear prior to or after the day the arti-
cles of incorporation are filed with the Department of
State, and shall set forth briefly:

(1) The name of the proposed corporation,

(2) A statement that the [proposed] corporation is
to be or has been organized under the provisions of this
act,

(8) The purpose or purposes of the [proposed]
corporation,

(4) The time when the articles will be or were filed
with the Department of State.
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Section 208, amended May 23, 1949 (P. L. 1778), and
August 19, 1953 (P. L. 1119).

[Section 208. Conditions Precedent to Beginning
Business; Penalty for Violation of Section—A. A cor-
poration formed under this act shall not incur any in-
debtedness or begin the transaction of any business ex-
cept such as shall be incident to its organization or to

the obtaining of subscriptions to, or the payment for,
its shares until—

The value of property with which it will begin busi-
ness, as stated in the articles, has been fully paid or
received.

B. If a corporation shall transact any business in vio-
lation of this section or prior to the publication of the
advertisement required by section 205 hereof, the officers
who participated therein and the directors, exeept those
who dissented therefrom and caused their dissent to be
filed at the time in the registered office of the corpora-
tion, or who, being absent, filed their dissent upon learn-
ing of the action, shall be severally liable for the debts
and liabilities of the corporation arising therefrom,]

Section 209, amended June 12, 1951 (P. L. 519) and
January 19, 1952 (P. L. 2167).

Section 209. Cemetery and Burial Corporations.—In
the case of the incorporation of a cemetery or burial cor-
poration as a business corporation, the articles shall, in
addition to the information heretofore required by this
article, contain a provision (1) that a sum equal to at
least one-tenth of the gross amount of the funds arising
from the sale of lots in the burial ground or cemetery
of the corporation shall be set apart for the perpetual
care and preservation of the grounds and the repair and
renewal of the buildings and property of such corpora-
tion; that such sum shall be invested by the board of
directors in securities which are legal investments for
trustees under the laws of this Commonwealth; and that
the income arising therefrom shall be applied by the
board of directors to the foregoing purposes; (2) that a
permanent lot care fund shall be established prior to the
disposal or sale of any burial lots as required by section
209.1; and - (3) that a sum equal to at least one-tenth
of the gross sales price of each lot sold shall be deposited
in the permanent lot care fund : Provided, however, That
any such cemetery or burial corporation may, by appro-
priate action of its stockholders and board of directors
and with the approval of the orphans’ court of the
county in which the cemetery or burial grounds are situ-
ated, transfer any of such funds to one or more bank
and trust companies, trust companies or national bank-
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ing associations baving fiduciary powers, as trustee, and
with like investment restrictions, said transfer to be
either revocable, or absolute and irrevocable, and upon
the transfer of any such funds, the cemetery or burial
corporation shall be relieved of all liability for the in-
vestment and reinvestment thereof. The corporate trus-
tee shall pay, semi-annually, the net income from the
said funds to the cemetery or burial corporation for the
purposes above expressed, and shall file accounts in the
orphans’ court of the county in which the cemetery
grounds are situated, which accounts shall be filed tri-
ennially and at such other times as the said court may
direct, and which accounts shall be audited, adjudicated
and confirmed by said court, upon such notice to the
parties in interest as the said court may determine.

Section 302, amended May 23, 1947 (P. L. 290).

Section 302. General Powers.—Subject to the limita-
tions and restrictions contained in this act or in its arti-
cles, every business corporation shall have power:

(1) To continue as a corporation for the time speci-
fied in its articles, subject to the power of the General
Assembly under the Constitution of this Commonwealth.

(2) To sue and be sued, complain and defend, in its
cerporate name.

(3) To have a corporate seal, which may be altered at -
pleasure, and to use the same by causing it or a facsimile
thereof to be impressed or affixed, or in any manner
reproduced.

(4) To purchase, take, receive, lease as lessee, take by
gift, [devise] or bequest, or otherwise aequire, and to
own, hold, use and otherwise deal with 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 corpo-
rate 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 with any real property, or any
wnterest therein, situated in or out of this Common-
wealth, which may be mecessary and proper for its
legitimate business.

(5) To sell and convey, mortgage, pledge, lease as
lessor, and otherwise dispose of all or any part of its
property and assets.

(6) Whenever appropriate to enable it to accomplish
any or all of the purposes for which it is organized, to
guarantee, become surety for, purchase, take, receive, or
otherwise acquire, hold, sell, assign, transfer, mortgage,
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loan, pledge, or otherwise dispose of, and otherwise use
and deal in and with the obligations, shares, bonds, secu-
rities, and [other] evidences of indebtedness of any other
domestic corporation or of any corporation formed un-
der 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, including the
right to vote thereon.

[(7) To purchase, take, receive, or otherwise acquire,
hold on pledge, transfer, or otherwise dispose of its own
shares, except that no such purchase or acquisition shall
be made at a time when the net assets of the corporation
are less than its stated capital, or which would reduce
its net assets below its stated capital.]

(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 of indebtedness, for
[the repayment thereof, with interest,] money, labor
done, or money or property, including shares of the cor-
poration properly acquiradble by it under this act, actu-
ally received and to secure any of its obligations by
mortgage, pledge, or deed of trust of, or on, 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 to take and hold real and personal prop-
erty as security for the payment of funds so invested or
loaned.

(10) To conduct its business, carry on its operations,
and have offices within and outside of this Common-
wealth, and to exercise in any other state, territory, dis-
triet, or possession of the United States, or in any for-
eign country and the territories and colonies thereof,
the powers granted by this act.

(11) To make, alter, amend, and repeal by-laws, not
inconsistent with its articles or with law, for the admin-
istration and regulation of the affairs of the corporation.

(12) To elect or appoint and remove officers and
agents of the corporation, and to define their duties and
fix their compensation.

(13) To enter into any obligation [necessary] appro-
priate for the transaction of its affairs.

(14) To have and exercise all of the powers and
means [necessary or essential] appropriate to effect
the purpose Or purposes for which the corporation is
organized.

(15) To dissolve and wind up.

721
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(16) To make contributions [to or for the use or
benefit of—

(a) The United States, any state, territory, or any
political subdivision thereof, or the District of Colum-
bia or any possession of the United States for exclu-
sively public purposes, or

(b) A corporation, trust or community chest fund, or
foundation created or organized in the United States or
in any possession thereof, or under the laws of the
United States or of any state or territory, or of the Dis-
trict of Columbia, or of any' possession of the United
States and organized and operated exclusively for re-
ligious, charitable, scientific, veteran rehabilitation serv-
ice, literary or educational purposes, or for the preven-
tion of cruelty to children, no part of the net earnings
of which inures to the benefit of any private shareholder
or individual, and no substantial part of the activities of
which is carrying on propaganda or otherwise attempt-
ing to influence legislation to the extent authorized, ap-
proved, or ratified by action of the board of directors of
the corporation, except as otherwise specifically pro-
vided or limited by its articles of incorporation, or its
by-laws or by resolution duly adopted by its sharehold-
ers. All contributions made heretofore by authority of
the board of directors of the corporation for the pur-
poses prescribed by this act are hereby ratified and con-
firmed] and donations for the public welfare or for
religious, charitable, scientific or educational purposes.

The powers herein enumerated shall not be construed
as limiting or enlarging the grant of authority herein-
before made by this article, or as a limitation on the pur-
poses for which a corporation may be organized. It shall
not be permissible or necessary to set forth any of such
enumerated powers in the articles of the corporation.
Except as otherwise provided in this act or in the arti-
cles or in the by-laws, the powers herein enumerated
shall be exercised by the board of directors of the

corporation.
Section 309, Section 309, amended August 19, 1953 (P. L. 1119).
amended August .
19, 1953, P. L. [Section 309. Procedure to Increase Indebtedness of

Corporation.—No business corporation shall increase its
indebtedness, except in the manner provided in this see-
tion. The board of directors of the corporation shall
adopt a resolution setting forth the desired increase,
and directing that the question of the proposed increase
be submitted to a vote of the shareholders entitled un-
der the articles to vote thereon at an annual meeting of
the shareholders or at a special meeting of the share-
holders entitled to vote thereon. Written notice stating
that the purpose, or one of the purposes, of such meet-
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ing is to consider the question of increasing the indebt-
edness of the corporation, shall be given to each share-
holder of record entitled to vote thereon at least sixty
days before the date of the meeting. If such meeting be
an annual meeting, such purpose may be included in a
notice of such annual meeting, provided the notice is
given at least sixty days before the date of the annual
meeting. The resolution shall be adopted upon receiving
the affirmative vote of the holders of at least a majority
of the outstanding shares entitled to vote thereon, unless
any class of shares is entitled to vote thereon as a class,
in which event the proposed resolution shall require for
its adoption the affirmative vote of the holders of at least
a majority of the outstanding shares of each class en-
titled to vote as a class thereon, and at least the affirma-
tive vote of the holders of a majority of all outstanding
shares entitled to vote thereon. Nothing herein con-
tained shall be construed to apply to indebtedness con-
tracted in the usual course of corporate business.

Increases heretofore so authorized are hereby wvali-
dated.]

Section 311.

Section 311. Voluntary Transfer of Corporate As-
sets.—A. The sale, lease, or exchange of all, or
substantially all, the property and assets of a ecor-
poration, when made in the usual and regular course
of the business of a corporation, or for the pur-
pose of relocating the business of the corporation,
may be made upon such terms and conditions, and for
such considerations, which may consist in whole or in
part of money or property, real or personal, including
shares, or bonds, or other evidences of indebtedness of
any other corporation, domestic or foreign, as shall be
authorized by its board of directors. In every such case,
no authorization or consent of the shareholders shall be
required. A sale, lease, or exchange of all, or substan-
tially all, the property or assets of a corporation, in con-
nection with its dissolution or liquidation, shall be gov-
erned by the provisions of Article XI. of this act. In
every such case, no authorization or consent of the share-
holders other than that specified in said Article XI. shall
be required.

B. A sale, lease, or exchange of all, or substantially
all, the property and assets, with or without the good
will of a corporation, whether to a subsidiary corpora-
tion or not, if [not] made meither (1) in the usual and
regular course of its business, nor (2) for the purpose of
relocating the business of the corporation, nor (3) in
connection with its dissolution or liquidation, may be
made upon such terms and conditions and for such con-
siderations which may consist, in whole or in part, of

Sectfon 811,
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money or property, real or personal, including shares,
or bonds, or other evidences of indebtedness of any other
corporation, domestic or foreign, as may be authorized
in the manner hereinafter provided in this subsection.
The board of directors shall adopt a resolution recom-
mending such sale, lease or exchange, and directing the
submission thereof, to a vote of the shareholders entitled
to vote in respect thereof at a meeting which may be
either an annual meeting of the shareholders or a spe-
cial meeting of the shareholders entitled to vote in re-
spect of such sale, lease, or exchange. Written notice
stating that the purpose, or one of the purposes, of such
meeting is to consider the sale, lease, or exchange of all,
or substantially all, the property and assets of the cor-
poration, shall be given to each shareholder of record,
whether or not entitled to vote, at least ten days prior
to the date of the meeting, in the manner provided by
this act for the giving of notice of meetings of share-
holders. If such meeting be an annual meeting, such
purpose may be included in the notice of the annual
meeting. There shall be included in, or enclosed with,
such notice a copy of subsection D of thas section and of
subsections B, C and D of section 515 of this act. At
such meeting, the shareholders may authorize such sale,
lease, or exchange, and fix, or may authorize the board
of directors to fix, any or all of the terms and conditions
thereof, and the consideration to be received by the cor-
poration therefor. Such authorization shall receive the
affirmative vote of the holders of at least a majority of
the outstanding shares entitled to vote on the question,
unless any class of shares is entitled to vote as a class
on the question, in which event such authorization shall
receive the affirmative vote of the holders of at least a
majority of the outstanding shares of each class of shares
entitled to vote as a class on the question, and at least
a majority of all outstanding shares entitled to vote
thereon. After such authorization by a vote of the share-
holders, the board of directors, in its discretion, may
abandon such sale, lease, or exchange, subject to the
rights of third parties under any contracts relating
thereto, without further action or approval by the
shareholders.

C. Nothing in this section shall be construed to au-
thorize the conversion or exchange of assets in fraud
of corporate creditors, or of minority shareholders or
shareholders without voting rights, or in violation of
[the act approved the twenty-third day of May, one
thousand nine hundred nineteen (Pamphlet Laws, two
hundred sixty-two), and its amendments and supple-
ments, or The Fiscal Code, approved the ninth day of
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April, one thousand nine hundred twenty-nine (Pam-
phlet Laws, three hundred forty-three), and its amend-
ments and supplement] law.

D. If any sharcholder of a business corporation
which sells, leases or exchanges all or. substantially all of
its property and assets otherwise than (1) in the usual
and regular course of its business, (3) for the purpose
of relocating its business, or (3) tn conmection 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 shareholder shall be entitled
to the rights and remedies of dissenting shareholders as
therein provided.

E. A4 mortgage or pledge shall not be deemed a sale
within the meaning of this section.

F. The shareholders of a business corporation which
acquires by sale, lease or exchange all or substantially
all of the property of anmother corporation by the issu-
ance of stock, securities or otherwise shall not be entitled
to the rights and remedies of dissenting shareholders
provided i section 515 of this act.

Section 316.

Section 316. Pensions—Every business corporation
may, by resolution of its board of directors, grant allow-
ances or pensions [out of the earnings of the corporation]
to its directors, officers [or employes for faithful and
long-continued service who have in such service become
old, infirm or disabled] and employes and, after their
death, to their dependents or bemeficiaries, whether or
not such o grant was made during their lifetime.

Section 320, added June 24, 1939 (P. L. 698), amended
September 26, 1951 (P. L. 1475).

Section 320. Arrangement and Reorganization Under
National Bankruptey Act—(1) Any business corpora-
tion having a plan of reorganization or an arrangement
which, pursuant to the provisions of the Act of Congress
of July first, one thousand eight hundred and ninety-
eight, entitled ‘‘An act to establish a uniform system of
bankruptey throughout the United States,’’ as amended
and supplemented, or of any similar Act of Congress
(said act and such acts being herein referred to as the
National Bankruptey Act), has been or shall be con-
firmed by the decree or order of a court of competent
jurisdiction, shall have full power and authority to put
into effect and carry out the plan or arrangement and
the decrees and orders of the court, or judge or referee
relative thereto, and may take any proceeding and do
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any act provided in the plan or arrangement or directed
by such decrees and orders, without further action by
its directors or shareholders. Such power and authority
may be exercised, and such proceedings and acts may be
taken, as may be directed by such decrees or orders, by
the trustee or trustees, or receiver or receivers, of such
corporation appointed in the bankruptey proceedings
(or a majority thereof), or if none be appointed and act-
ing, by designated officers of the corporation, or by a
master or other representative appointed by the court
or judge or referee, with like effect as if exercised and
taken by unanimous action of the directors and share-
holders of the corporation [, but a business corporation
shall not increase its indebtedness or its authorized cap-
ital stock except after the approval of such increase at
a meeting of its shareholders held in accordance with
the provisions of this aet].

(2) Such corporation may, in the manner above pro-
vided, but without limiting the generality or effect of
the foregoing, alter, amend, or repeal its by-laws; con-
stitute or reconstitute and classify or reclassify its board
*of directors and name, constitute or appoint directors
and officers in place of or in addition to all or some of
the directors or officers then in office; amend its articles
of incorporation, and make any change in its stated
capital [or authorized capital stock], or any other
amendment, change, alteration, or provision, authorized
by this act, including the cancellation or modification of
the relative rights or preferences of any or all author-
ized classes of shares, whether or not any shares thereof
are outstanding; be dissolved, transfer all or part of its
assets, merge or consolidate as permitted by this act, in
which case, however, no shareholder shall have any statu-
tory right of appraisal of his shares; change the location
of its principal office; authorize and fix the terms, man.-
ner and conditions of the issuance of bonds, debentures
or other obligations, whether or not convertible into
[stock] shares of any class, or bearing warrants or other
evidences of optional rights to purchase or subscribe for
[stock] shares of any class; or lease its property and
franchises to any corporation, if permitted by law.

(3) A certificate of any amendment to articles of in-
corporation, a certificate of change of registered office,
a certificate of dissolution, a certificate of reduection of
stated capital or a certificate of merger or eonsolidation,
executed as hereinafter provided, and made by such cor-
poration pursuant to the foregoing provisions, together
with a certificate or certificates from the proper depart-
ment or departments evidencing payment by the corpo-
ration of all bonus, taxes and charges, [as required by
law] ¢f such certificate or certificates would be required

* “op” in original.
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by this act for @ corporation not in bankruptcy, shall be
delivered to the Department of State. If the Depart-
ment of State finds that the certificate of amendment,
change of registered office, dissolution, reduction of
stated capital, or of merger or consolidation, conforms
to law, and if advertisement would be required by this
act for a corporation not in bankruptcy, that notice of
intention to file such certificate has been duly adver-
tised in accordance with the provisions of this act, and,
if required, that the certificate evidencing payment of
bonus or taxes or charges is in proper form, it shall,
upon payment of the filing fee, forthwith endorse its ap-
proval thereon and shall issue to the corporation a cer-
~ tificate of amendment, dissolution, reduction of stated
capital, merger, or consolidation, to which shall be at-
tached the certificate so delivered to it. Upon the ap-
proval of such certificate by the Department of State,
the amendment, dissolution, reduction of stated capital,
merger, or consolidation shall be effective. Such certifi-
cate shall be made, executed, and acknowledged, as may
be directed by such decrees or orders, by the trustee or
trustees, or receiver or receivers, appointed in the bank-
ruptey proceedings (or a majority thereof), or, if none
be appointed and acting, by officers of the corporation,
or by a master or other representative appointed by the
court, or judge, or referee, and shall certify that (a) pro-
vision for the making of such certificate, agreement, or
instrument is contained in the plan of reorganization or
arrangement, or in a decree or order of the court, or
judge, or referee relative thereto; and (b) that the plan
or arrangement has been confirmed, as provided in the
National Bankruptcy Aect, but no final decree has been
entered in the bankruptey proceedings closing the case
and discharging the trustee or trustees, or receiver or
receivers, if any,

(4) On filing any certificate, agreement, report or
other paper made or executed pursuant to the provisions
of this section, there shall be paid to the Secretary of
the Commonwealth for the use of the Commonwealth,
the same fees as are payable by corporations not in bank-
ruptey upon the filing of like certificates, agreements,
reports or other papers.

Section 504.

Section 504. Voting Rights of Shareholders [May
Vote in Person or by Proxy].—A. Except as otherwise
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 either in person or by proxy. Every proxy shall

Section 504.
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be executed 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 in-
terest, 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 ef-
fective until notice thereof has been given to the secre-
tary of the corporation. No umrevoked proxy shall be
valid after eleven months from the date of its execu-
tion, unless a longer 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 incapacity of the maker unless before the vote is
counted or the authority is exercised, written notice of
such death or incapacity is given to the secretary of the
corporation. A shareholder shall not sell his vote or exe-
cute a proxy to any person for any sum of money or
anything of value.

B. Except as otherwise provided in the articles, re-
deemable shares which have been called for redemption
shall not be entitled to vote on any matier, and shall not
be deemed outstanding shares after writien notice has
been mailed to holders thereof that such shares have been
called for redemption, and that a sum sufficient to re-
deem such shares has been deposited with a specified
bank or trust company with irrevocable instruction and
authority to pay the redemption price to the holders of
the shares upon surrender of certificates therefor, and
such sum has been so deposited.

Section 505, amended August 19, 1953 (P. L. 1119).

Section 505. Elections of Directors; Cumulative Vot-
ing.—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 [all elections] each election for direc-
tors, 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 [either]
the holders of the class or classes of shares of which his
shares are a part [or by the holders of any other class
or classes of shares], 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 candi-
dates receiving the highest number of votes from each
class or group of classes entitled to elect directors sepa-
rately up to the number of directors to be elected in the
same election by such class or group of classes shall be
elected.
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Section 506.

Section 506. Voting by [Trustees] Fiduciaries and
*Pledgees.—Shares standing in the name of a trustee
[appointed by the court of common pleas,] or other fidu-
ciary, and shares held by an assignee for the benefit of
creditors, or by a receiver, may be voted either in per-
son or by proxy of the trustee, fiduciary, assignee or re-
ceiver. A shareholder whose shares are pledged shall be
entitled to vote thereon, in person or by proxy, until the
shares have been transferred on the books of the corpo-
ration to the pledgee or nominee, and thereafter the
pledgee or nominee shall be entitled to vote the shares
in person or by proxy.

Section 508, amended September 26, 1951 (P. L. 1475).

Section 508, Voting Shares Held by Corporation.—
Any corporation owning shares in a domestic business
corporation may vote the same by any of its officers, or
by proxy appointed by any such officer, unless some
other person, by resolution of its board of directors,
shall be appointed its general or special proxy, in which
case such person shall be entitled to vote the shares.
[Shares of its own capital stock belonging to] Treasury
shares of a domestic business corporation shall not be
voted, directly or indirectly, at any meeting, and shall
not be counted in determining the total number of out-
standing shares for voting purposes at any given time
[, but shares of its own capital stock held by it in a fidu-
ciary capacity may be voted and shall be counted in
determmlng the total number of outstandmg shares at
any given time].

Section 509, amended May 23, 1949 (P. L. 1773).

Section 509. Determination of Shareholders of Rec-
ord.—Unless the by-laws otherwise provide, the board
of directors may fix a time, not more than [seventy]
fifty days prior to the date of any meeting of share-

- holders, or the date fixed for the payment of any divi-
dend or distribution, or the date for the allotment of
rights, or the date when any change or conversion or
exchange of shares will be made or go into effect, as a
record date for the determination of the shareholders
entitled to notice of, [and] or to vote at, any such meet-
ing, or entitled to receive payment of any such dividend
or distribution, or to receive any such allotment of
rights, or to exercise the rights in respect to any such
change, conversion, or exchange of shares. In such
case, only such shareholders as shall be shareholders of
record on the date so fixed shall be entitled to notice of,
[and] or to vote at, such meeting or to receive payment

* “Pledges” in original.
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of such dividend, or to receive such allotment of rights,
or to exercise such rights, as the case may be, notwith-
standing any transfer of any shares on the books of the
corporation after any record date fixed, as aforesaid.
The board of directors may close the books of the corpo-
ration against transfers of shares during the whole or
any part of such period, and in such case written or
printed notice thereof shall be mailed at least ten days
before the closing thereof to each shareholder of record
at the address appearing on the records of the corpora-
tion or supplied by him to the corporation for the pur-
pose of notice. While the stock transfer books of the
corporation are closed, no transfer of shares shall be
made thereon. Unless a record date is fixed by the by-
laws or the board of directors for the determination of
shareholders entitled to receive notice of, or vote at, a
shareholders’ meeting, transferees of shares which are
transferred on the books of the corporation within ten
days next preceding the date of such meeting shall not
be entitled to notice of or to vote at such meeting.

Subsection B, Subsection B of section 511.
section 511,
Section 511. Voting Trusts.— * # *

B. The share certificates of shares so transferred
shall be surrendered and cancelled, and new certificates
therefor shall be issued to the transferee or transferees,
as voting trustee or trustees, in which new certificates it
shall appear that they are issued pursuant to the agree-
ment. In the registration of the transfer of the shares
on the books of the corporation it shall be noted that the
transfer is made pursuant to the agreement. The trus-
tee or trustees may execute and deliver to the transferors
voting trust certificates, which shall be transferable in
the same manner and with the same effect as certificates
[of] for shares [, under the provisions of the Uniform
Stock Transfer Act, approved the fifth day of May, one
thousand nine hundred eleven (Pamphlet Laws one hun-
dred twenty-six), and its amendments and supplements,
upon the transfer and registration of the shares]. The
trustee or trustees shall possess all voting and other
rights pertaining to the shares so transferred and reg-
istered, subject to the terms and conditions of, and for
the period specified in, the agreement.

* % % B &

Eﬁfgx‘:ﬂ dﬁiﬁiy 23, Section 513, amended May 23, 1949 (P. L. 1773).

1949, P. L. 1773.  Section 513. Informal Action by Shareholders.—[Ex-
cept for the action required by subsection E of section
eight or section three hundred nine of this act to be
taken at a meeting of shareholders held after sixty days’
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notice, any action required by this act to be taken at a
meeting of the shareholders of a corporation] Unless
the articles or by-laws otherwise provide, any action
which may be taken at a meeting of the shareholders
may be taken without a meeting, if a consent in writ-
ing, setting forth the action so taken, shall be signed by
all of the shareholders who would be entitled to vote at
a meeting for such purpose and shall be filed with the
secretary of the corporation.

New section 515.

Section 515. Rights of Dissenting Shareholders.—
A. If any shareholder of a business corporation objects
to any proposed plan of action of such corporation au-
thorized under any section of this act, and such section
provides that such shareholders shall be entitled to the
rights and remedies of dissenting shareholders, such
shareholder shall be entitled to the following rights and
remedies:

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 meei-
g of sharcholders at which a plan is submitted to a
vote, a written objection to such plan, and shall not vote
wm favor thereof, and such shareholder, within twenty
days after the corporation shall have mailed him notice
that the plan has become effective, shall also make writ-
ten demand on the corporation, or the surviving or new
corporation resulting from the plan, for the payment
of the fair value of his shares as of the day prior to
the date on which the vole was taken approving the
plan, without regard to any depreciation or appreciation
thereof in consequence of the plan, such corporation
shall pay to such shareholder the fair value of his shares
upon surrender of the share certificate or certificates
representing his shares. The demand of the shareholder
shall state the number and class of the shares owned
by him. Unless a shareholder files such written objec-
tion and also makes such demand within the twenty-day
period, he shall be conclusively presumed to have con-
sented to the plan, and shall be bound by the terms
thereof. If within thirty days after such notice shall
have been mailed to him the value of such shares shall
be agreed upon between the dissenting shareholder and
such corporation, payment thereof shall be made in cash
within ninety days after the effective date of such plan,
upon the surrender of the share certificate or certificates
representing his shares. Upon payment of the agreed
value, the dissenting shareholder shall cease to have any
interest in such shares or in such corporation.
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C. If within such period of *thirty days the share-
holder and the corporation, or the surviving or new cor-
poration resulting from the plam, do not so agree, then
the dissenting shareholder may, within sizty days after
the expiration of the thirty-day period, petition a court
of common pleas for the appointment of three disinter-
ested persons to appraise the fair value of his shares
without regard to any depreciation or appreciation
thereof in consequence of any such plan. Such petition
shall be filed in the court of common pleas, in equity,
within the county in which the registered office of the
corporation is situated, or if a new business corporation
has been created by such plan, within the county in
which the registered office of the new business corpora-
tion is sttuated, or, if the new corporation be a foreign
corporation, within the county in which was situated the
registered office of the corporation of which such peti-
tioner was a shareholder, which county, as the case may
be, shall be deemed to be the county in which the cause
of action of such petitioner arose, and all process in such
proceedings shall be served upon any foreign corpora-
tion resulting from such plan as provided in section one
thousand and eleven of this act. The award of the ap-
praisers, or of a majority of them, shall be submitted
to the court for determination, and the judgment of the
court thereon shall be final and conclusive. The costs of
such appraisal, including a reusonadble fee to the ap-
praisers, shall be fired by the court and shall be borne
by such corporation unless, in the opinion of the court,
the action of any shareholder in refusing the offer of
such corporation has been arbitrary, vexatious, or in
bad faith, in which case the costs shall be assessed in
the discretion of the court. The award shall be payable
only upon, and stmultaneously with, the surrender to
such corporation of the share certificate or certificates
representing the shares of the dissenting shareholder.
If the award shall nmot be paid by such corporation
within thirty days after the order of the court thereon,
the amount of the award shall be a judgment against
such corporation and may be collected as other judg-
ments in such court are by law collectible. Upon the
payment of the award or judgment, the dissenting share-
holder shall cease to have any inlerest in such shares
or tn such corporation. Such shares may be held and
disposed of by such corporation as it may see fit. Unless
the dissenting shareholder shall file a petition within the
time herein limited, such shareholder and all persons
claiming under him shall be conclusively presumed to
have approved and ratified the plan and shall be bound
by the terms thereof.

* “thiry” in original.
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D. Awny shareholder, who desires to object to, or to
dissent from, any proposed plan authorized under any
section of this act, and where this act provides that
shareholders so objecting or dissenting shall have the
rights and remedies herein provided, shall be limited to
the rights and remedies prescribed under this section,
and the rights and remedies prescribed by this section
shall be exclusive.

Subsections A and B of section 603.

733

Subsections A
and B, section

Section 603. Consideration for Shares.—A. Shares 603

of a business corporation shall not be issued except for
money, labor done, or money or property actually re-
ceived. Subscriptions for shares having a par value shall
be made payable with money to an amount not less than
the aggregate par value of the shares subseribed for or
with consideration other than money, the fair value of
which to the corporation is not less than the aggregate
par value of the shares subscribed for. Subseriptions for
shares [having no par value] which are made before in-
corporation, shall be made payable with consideration of
the character and value determined by the incorpora-
tors. Subseriptions for shares [having no par valuel,
which are made after incorporation, shall be made pay-
able with consideration of the character and value de-
termined [by the shareholders at any annual or special
meeting duly called and held for that purpose, or de-
termined] by the board of directors [acting under au-
thority conferred by the shareholders or by the articles
of the corporation. Shares of a corporation issued and
thereafter acquired by it]. Treasury shares may be
pledged, transferred or disposed of by the corporation
for such consideration as may be fixed from time to time
by the board of directors. For the purpose of determin-
ing whether shares have been fully paid for, in order
to fix the extent of the outstanding obligation of a share-
holder to the corporation with respect to such shares, the
value placed by the incorporators [the shareholders] or
the board of directors, as the case may be, upon the con-
sideration, other than cash, with which the subseriptions
for shares are made payable, shall be conclusive.

B. The consideration for the issuance of shares [as
a share dividend] distributed to shareholders pursuant
to section 702.1 of this act shall be the consideration
originally received for the shares to the holders of which
the distribution 1is made and that part of the surplus,
if any, of a business corporation which is [hereinafter
required by this act to be] transferred to stated capital
upon the issuance of such shares.

£ ¥ % * %
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Subsection A of section 607.

Section 607. Share Certificates.—A. The shares of
a corporation shall be represented by share certificates,
which shall state:

(1) That the corporation is organized under the laws
of this Commonwealth.

(2) The name of the registered holder of the shares
represented thereby.

(3) The number and class of shares and the designa-
tion of the series, if any, which the certificate represents.

(4) The par value of each share represented, or a
statement that the shares are without par value.

[(5) If the corporation is authorized to issue shares
of more than one class, the designations, preferences,
voting power, qualifications, privileges, limitations, op-
tions, conversion rights, and other special rights of the
shares of each class to be issued, which shall be stated
in full or in the form of a summary either upon the face
or back of the certificate.

(6) If the corporation is authorized to issue any pre-
ferred or special class in series, the variations and the
relative rights and preferences between the shares of
each series, so far as they have been fixed and deter-
mined, and the authority of the board of directors to fix
and determine the relative rights and preferences of sub-
sequent series.)

Every certificate representing shares issued by a cor-
poration which is authorized to issue shares of more
than one class shall set forth upon the face or back of
the certificate, or shall state that the corporation will
furnish to any shareholder, upon request and without
charge, a full or summary statement of the designations,
preferences, limitations, and relative rights of the shares
of each class authorized to be issued and, if the corpora-
tion is authorized to issue any preferred or special class
in series, the variations in the relative rights and pref-
erences between the shares of each such series so far as
the same have been fized and determined, and the au-
thority of the board of directors to fix and determine the
relative rights and preferences of subsequent sertes.

* & % & %

Section 612,

Section 612. Employes’ Share Purchase ¥Plans and
Share Options.~—Unless otherwise provided in its arti-
cles, every business corporation may provide and carry
out a plan for the [issue and] sale of, or the granting
of options with respect to, its [authorized but unissued]
shares to some or all of its officers and employes or [to]

* “Plan” In original.
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the officers and employes of any subsidiary corporation,
or to a trustee on their behalf, without first offering such
shares to its shareholders, upon such terms and condi-
tion, and in such manner as shall be provided in the
by-laws or by the board of directors, except that author-
1zed but wnissued shares subject to preemptive rights
may be [so] issned and sold under such plan only with
the written consent or affirmative vote of the holders of
[two-thirds] a majority of the shares entitled to exercise
preemptive rights with respect thereto. Such shares
may be sold or optioned as an incentive to service or
continued service with the corporation or such subsidi-
ary corporation, or for such other consideration or pur-
pose or upon such other terms as its directors, including
directors who may benefit by their action, shall deem ad-
vantageous to the corporalion; and in the absence of
fraud in the transaction, the judgment of the board of
directors as to the adequacy of the consideration re-
ceived for any rights or options to purchase shares un-
der such a plan shall be conclusive.

Subsection A of section 613.

Section 613. Transfer of Share Certificates and
Shares.—A. The transfer of share certificates and the
shares represented thereby may be regulated by the by-
laws, provided such by-laws are not inconsistent with
[the provisions of the Uniform Stock Transfer Act, ap-
proved the fifth day of May, one thousand nine hundred
eleven (Pamphlet Laws, one hundred twenty-six), and
its amendments and supplements] law.

» % * * L

Section 614.

Secotion 614. Stated Capital and [Paid-in} Capital
Surplus.—Every business corporation shall have a stated
capital, which shall [consist of] include the aggregate
par value of all its issued shares having a par value, and
the aggregate amount of value of the agreed considera-
tion received for all its issued shares without par value,
unless the board of directors, by resolution [and subject
to the limitations hereinafter contained in this section],
shall determine, [(a)] with respect to shares without
par value and having no preferemtial right in the as-
sets of the corporation in the event of involuntary
liquidation before or at the time of issue of any shares
of the corporation [issued for cash, or (b) within sixty
days after the issuance of any shares issued for labor or
services actually performed for the corporation or is-
sued for property other than cash] that only a part of
the consideration for shares so issued shall be stated
capital, and that the remainder of the consideration so
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received shall be [paid-in] capstal surplus, #n which
event the amount determined to be capital surplus shall
not be included in stated capital. [In the event of any
such determination—

(1) If the shares to be issued shall consist wholly of
shares having a par value, then the stated capital rep-
resented by such shares shall be the aggregate par value
of the shares so to be issued.

(2) If the shares to be issued shall consist wholly of
shares without par value, all of which shares have a pref-
erential right in the assets of the corporation in the
event of involuntary liquidation, then the stated capital
represented by such shares shall be not less than the ag-
gregate amount of value of the agreed consideration to
be received for such shares.

(8) If the shares to be issued consist wholly of shares
without par value, and none of such shares has a pref-
erential right in the assets of the corporation in the
event of its involuntary liquidation, then the stated cap-
ital represented by such shares shall be the total con-
sideration received therefor less such part thereof as
may be allocated to paid-in surplus.

(4) If the shares to be issued shall consist of several
or all of the classes of shares enumerated above, then
the stated capital to be represented by such shares shall
be not less than the aggregate par value of any shares
to be issued having a par value, and the aggregate
amount of value of the agreed consideration to be re-
ceived for any shares to be issued without par value
having a preferential right, in the event of involuntary
liquidation.]

In each such case, the resolution of the board of di-
rectors shall specify, in dollars, the part of such consid-
eration which shall be stated eapital. Every business cor-
poration shall at all times keep its books in such manner
as to indicate eclearly the allocation of consideration re-
ceived for shares between stated capital and [paid-in]
capital surplus. The stated capital of the corporation
may be increased from time to time by resolution of the
board of directors, directing that all or a part of the sur-
plus of the corporation be transferred to stated capital.
The board of directors may direct that the amount of
the surplus so transferred shall be deemed to be stated
capital in respect of any designated class or series of
shares.

New section 615.

Section 615. Effect of Failure to Surrender Securi-
ties Converted by Reorganization.—Whenever any out-
standing securities are converted into mew shares or
other securities or property by any merger, consolida-
tion, reclassification, amendment to articles or otherwise,
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the plan or other snstrument effecting such conversion
may fix a period of not less than two years within which
the outstanding securities must be surrendered for ez-
change and provide that, in the event any ouilstanding
securities are not surrendered for exchange within such
period, the shares, securities or property which would
otherwise have been tssued or delivered in exchange for
such unsurrendered outstanding securities shall be sold
and the net proceeds of such sale shall be held for the
holders of the unsurrendered outstanding securities to
be paid to them upon surrender of their outstanding
securities. From and after any such sale, the sole right
of the holders of the unsurrendered outstanding securt-
tres shall be the right to collect the met sales proceeds
held for their account.

Section 701, amended July 17, 1935 (P. L. 1123).

Section 701. [Directors May Declare Dividends.—
A. Subject to any restrictions contained in the articles
of the corporation and the provisions of this article, any
business corporation, by its board of directors, may de-
clare and pay dividends upon the outstanding shares of
the corporation out of its surplus, as hereinafter pro-
vided, from time to time and to such extent as the board
of directors may deem advisable. Dividends may be
paid in cash, in property, or in shares of the corpora-
tion, but no corporation shall pay dividends:

(1) In cash or property, except from the surplus of
the aggregate of its assets over the aggregate of its lia-
bilities, including in the latter the amount of its stated
capital, after deducting from such aggregate of its assets
the amount by which such aggregate was increased by
unrealized appreciation in value or revaluation of fixed
assets, unless the amount thereof shall have been trans-
ferred to, or included in, its stated capital.

(2) In shares of the corporation, exeept from the sur-
plus of the aggregate of its assets over the aggregate of
its labilities, including in the latter the amount of its
stated capital.

B. In computing the aggregate of the assets of the
corporation, the board of directors shall determine and
make proper allowance for depreciation and depletion
sustained, and losses of every character, except as other-
wise provided in this section. Deferred assets and pre-
paid expenses shall be written off at least annually in
proportion to their use, as may be determined by the
board of directors. Amounts of surplus arising from an
unrealized appreciation or revaluation of fixed assets
ghall be shown on the books of the corporation as a sepa-
rate item apart from surplus profits or paid-in surplus.
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C. A corporation engaged solely or substantially in
the exploitation of mines, oil wells, gas wells, patents, or
other wasting assets, or organized solely or substantially
to liquidate specific assets, need not make any dedue-
tion for the depletion of such assets by lapse of time,
consumption, liquidation, or exploitation in computing
the fund available for dividends, and such a corpora-
tion may pay dividends from the net profits arising
from its business without deduction of such depletion,
subject, however, to the rights of shareholders of differ-
ent classes.] Right of Corporation to Acquire its Own
Shares—A. Unless its articles otherwise provide, a
bustness corporation shall have the right to purchase
or otherwise acquire, and to hold and own its own shares
which are not subject to redemption.

B. All purchases by a business corporalion of its
own shares which are not subject to redemption how-
ever, whether direct or indirect, shall be subject to the
limitations contained in subsection F hereof, and shall
not be made ®*except:

(1) To the extent of its unrestricted and unreserved
earned surplus, or

(2) If @ has no such earned surplus, to the extent of
its unrestricted capital surplus, but only pursuant to the
prior affirmative vote oblained within one year of such
purchase of the holders of at least a majority of its out-
standing shares of each class, whether or mot entitled to
vote thereon by the provisions of the articles, or

(3) If it has no such earned surplus, to the extent of
the aggregate of its unrestricted capital surplus, and, if
it has no such capital surplus, to the extent of its unre-
stricted stated capital but only if such purchase shall
be for the purpose of eliminating fractional shares, col-
lecting or compromising indebtedness to the corporation,
or paying dissenting shareholders entitled to payment
for their shares under the provisions of this act.

C. A business corporation may effect, subject to the
other provistons of this act, the retirement of its redeem-
able shares by redemption or by purchase.

D. A business corporation may acquire its own
shares on conversion thereof into or exchange thereof
for other shares of the corporation, and may apply
thereto the aggregate of ils capital surplus and stated
capital represented by the shares so acquired. In every
such case, the corporation shall, by resolution of its
board of directors, cancel the shares so acquired and
shall file a statement of cancellation as required by sec-
tion 709 of this act. If the resolution so provides, such
corporation may thereby reduce the number of shares of

* ‘‘axecept” in original.
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the class so cancelled which the corporation is author-
wed to issue by the number of shares so cancelled. If
the articles prohibit the reissue of such shares, such reso-
tution shall so provide.

E. Notwithstanding any limitations contained in this
act, an open-end investment company may, subject to
the limitations contained in subsections F (1) and F (2)
hereof, by resolution of its board of directors, purchase
its own shares and apply thereto the amount of stated
capital and capital surplus represented thereby, and
thereupon its stated capital and capital surplus shall be
reduced by such amounts.

F. (1) No purchase of its shares shall be made at a
time when a business corporation is insolvent or when
such purchase would render the corporation insolvent.

(2) No purchase of its own shares shall be made
which would reduce the remaining met assets of a
business corporation below the aggregate preferemtial
amount payable in the event of voluntary liquidation
to the holders of shares having preferential rights to the
assets of the corporation in the event of liquidation.

(3) To the extent that earned surplus or capital sus-
plus or stated capital is used as the measure of a busi-
ness corporation’s right to purchase its own shares, such
surplus and stated capital shall be resiricted so long as
such shares are held as treasury shares. Upon the dis-
position of any such shares, the restriction shall be re-
moved to the extent of the consideration recewved there-
for, and upon the cancellation thereof to the extent of
its stated capital and capital surplus reduced thereby,
and any remaining surplus and stated capital restricted
by the purchase thereof shall be eliminated.

Section 702.

Section T702. [Additional Limitations on Cash or
Property Dividends.—Cash or property dividends shall
not be paid out of surplus due to or arising from:

(1) Any profit on treasury shares before resale; or

(2) Any unrealized profits due to increase in valua-
tion of inventories before sale; or

(8) The accrued portion of unrealized profits on
notes, bonds, or obligations for the payment of money
purchased or acquired at a discount; or

(4) The unaccrued or unearned portion of any un-
realized profit in any form whatever, whether in the
form of notes, bonds, obligations for the payment of
money, installment sales, credits or otherwise.] Diwi-
dends.—A. The board of directors of a business cor-
poration may, from lime to time, declare and the cor-

Section 702.
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poration may pay dividends on its oulstanding shares
wn cash or property other than its own shares, except
when the corporation s insolvent or when the payment
thereof would render the corporation insolvent or when
the declaration or payment thereof would be contrary to
any restriction contained in its articles, but —

(1) Dividends may be declared and paid in cash or
property only out of unreserved and unrestricted earned
surplus of the corporation except as otherwise provided
in this section;

(2) No dividend shall be paid which would reduce
the remaining met assets of the corporation below the -
aggregate preferential amount payable in the event of
voluntary liquidation to the holders of shares having
preferential rights to the assets of the corporation in the
event of liquidation;

(3) If a business corporation is engaged in the busi-
ness of exploiting natural resources or was organized
solely or substantially to liquidate specific assets, divi-
dends may be declared and paid by it in cash without
deduction from assets for the depletion of such resources
or assets, but each such dividend which is allowable only
because of the failure to make such deduction shall be
identified, and the amount per share so paid shall be dis-
closed to the shareholders receiving the same concur-
rently with the distribution thereof.

B. The board of directors of a business corporation
may also, from time to time, distribute to the holders of
its outstanding shares having a cumulative preferential
right to receive dividends, in discharge of their cumula-
tive dividend rights, dividends payable in cash out of
the capital surplus of the corporation, if at the tume the
corporation has no earned surplus and is not insolvent
and would not thereby be rendered insolvent. Each such
distribution, when made, shall be identified as a pay-
ment of cumulative dividends out of capital surplus.

Sectlon 702.1, New section 702.1.

new.

¢ Section 702.1. Distribution of Shares of Corpora-
tions.—A. The board of directors of a business corpo-
ration may, from time to time, distribute pro rata to
holders of any class or classes of ifs tssued shares treas-
ury shares and authorized but unissued shares, but—

(1) If distribution is made tn its own authorized
but unissued shares having a par value, there shall be
transferred to stated capital at the time of such distri-
bution an amount of surplus at least equal to the aggre-
gate par value of the shares so issued;

(2) If a distribution is made in tts own authorized
but unissued shares without par value, the board of di-
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rectors may fix a stated value for the shares so issued,
and there shall be transferred to stated capital at the
time of such distribution an amount of surplus equal to
the aggregate stated value, if any, so fized;

(3) The amount per share so tramsferred to stated
capital, or the fact that there was mo such tramsfer,
shall be disclosed to the shareholders receiving such dis-
tribution concurrently with the distribution thereof;

(4) No distribution of shares of any class shall be
made to holders of shares of any other class unless the
articles so provide or such distribution is authorized by
the affirmative vote or written consent of the holders
of a majority of the outstanding shares of the class in
which the distribution is to be made.

B. In leu of issuing fractional shares in any such
distribution, the corporation may pay in cash the fair
value thereof, as determined by the board of directors,
to shareholders entitled thereto.

Section 703.

Section 703. [Limitations on Dividends Payable in
Shares.—Dividends in shares of the corporation may be
payable in shares with or without par value. If a divi-
dend is declared payable in shares having a par value,
such shares shall be issued at the par value thereof, and
there shall be transferred to stated capital at the time
such dividend is declared an amount of surplus equal
to the aggregate par value of the shares to be issued as
a dividend. If a dividend is declared payable in shares
having no par value, such shares shall be issued at such
value as shall be fixed by the board of directors by reso-
lution at the time such dividend is declared, and there
shall be transferred to stated capital at the time such
dividend is declared an amount of surplus equal to the
aggregate value so fixed in respect to such shares. For
the purpose of determining whether shares have been
fully paid for, in order to fix the extent of the outstand-
ing obligation of a shareholder to the corporation with
reapect to such shares, the value placed by the board of
directors upon the corporate assets in estimating the sur-
plus to be transferred to stated capital as payment for
shares issued as a share dividend shall be conclusive.
Shares issued as share dividends shall be fully paid
shares and non-assessable. No dividend payable in shares
of any class shall be paid to shareholders of any other
class, unless the articles so provide, or such payment is
authorized by the vote of the holders of a majority of
the shares of the class in which the payment is to be
made. A split-up or division of issuned shares into a
greater number of shares of the same class shall not be
construed to be a share dividend within the meaning of

Sectlon 708.
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this section.] Distributions in Partial Liquidation.—
The board of directors of a business corporation may,
from time to time, distribute to its shareholders in par-
tial liquidation, out of unrestricted cap@tal surplus of
the corporation a portion of its assels, in cash or prop-
erty, subject to the following provisions:

(1) No such distribution shall be made at a time
when the corporation is insolvent or when such distribu-
tion would render the corporation insolvent;

(2) No such distribution shall be made unless such
distribution shall have been authorized by the prior af-
firmative vote obtained within one year of such distribu-
tion of the holders of at least a majority of the out-
standing shares of each class whether or not entitled to
vote thereon by the provistons of its articles;

(3) No such distribution shall be made to the holders
of any class of shares unless all cumulative dividends
acerued on all classes of shares entitled to preferential
dividends prior to dividends on the shares to the hold-
ers of which such distribution is to be made shall have
been fully paid;

(4) No such distribution shall be made to the holders
of any class of shares which would reduce the remaining
net assets of the corporation below the aggregate pref-
erential amount payable in event of voluntary liquida-
tion to the holders of shares having preferential rights
to the assets of the corporation in the event of
liquidation;

(5) Each such distribution, when made, shall be iden-
tified as a distribution in partial liguidation and the
amount per share disclosed to the shareholders receiving
the same concurrently with the distribution thereof.

Section 704, amended May 22, 1951 (P. L. 331).

Section 704. [Dividends Payable Qut of Paid-in Sur-
plus.—Dividends in shares of the corporation may be
paid out of paid-in surplus. Dividends in cash may be
paid out of paid-in surplus only upon shares having a
preferential right to receive dividends, provided, that
in each such case the source of such dividends shall be
disclosed to the shareholders entitled thereto, prior to
or concurrently with the payment of such dividends.]
Special Provisions Relating to Surplus and Reserves.—
A. The capital surplus of a business corporation may
be increased, from time to time, by resolution of the
board of directors, directing that all or a part of the
earned surplus of the corporation be transferred to cap-
ital surplus.

B. The portion, if any, of the capital surplus of a
business corporation arising from revaluation of or un-
realized appreciation in assets may be decreased, from
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time to time, by resolution of the board of divectors,
directing such decrease and an equal decrease in the
book value of such assets. Upon the realization of any
such increase in value, the board of directors may, by
resolution, transfer from capital surplus to earned sur-
plus the amount realized. .

C. A business corporation may, with the prior af-
firmative vote obtained within one year of such applica-
tion of the holders of a majority of the outstanding
shares of each class whether or not entitled to wvole
thereon by the provisions of the articles of the corpora-
tion, apply any part or all of its unresiricted capital
surplus to the reduction or elimination of aeny deficit
m earned surplus. Earned surplus thereafter acquired
shall be stated to be earned surplus since the date of the
latest such application of capital surplus.

D. The capital surplus of a business corporation
shall not be reduced except as expressly permitted by
this act.

E. A business corporation may, by resolution of its
board of directors, create a reserve or reserves out of its
earned surplus for any proper purpose or purposes, and
may abolish any such reserve in the same manner.

Section 705, amended September 26, 1951 (P. L. 1475).

Section 705. Redemption, Purchase, and Cancella-
tion of Redeemable Shares—A. Whenever any busi-
ness corporation shall have issued any shares which are
subject to redemption [and cancellation], it may, by
resolution of its board of directors, purchase or redeem
fand cancel] such shares [for comsideration not in ex-
cess of that provided in the articles.] Thereafter, such
corporation maoy, by like resolution, cancel such shares.
If the resolution so provides, such corporation may
thereby reduce the number of shares of the class so can-
celled which the corporation is authorized to issue by
the number of shares so cancelled. If the arbicles pro-
hibit the reissue of such shares, such resolution shall so
provide. Such corporation may apply to such purchase
or redemption an amount out of its stated eapital and
capital surplus which shall not be greater than that por-
tion of the stated capital and capital surplus represented
by such shares at the time of such purchase or redemp-
tion, and the stated capital end capital surplus of the
corporation shall be [deemed to be] reduced to this ex-
tent. Earned surplus shall be reduced by an amount
equal to the excess of the purchase or redemption
price over the aggregate of such reductions of stated
capital and capital surplus. No redemption or pur-
chase of such shares shall be made [which will re-
duce the remaining assets of the corporation below an
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amount sufficient to pay all debts and known liabilities
of the corporation as they mature except such debts and
liabilities as have been otherwise adequately provided
for] by a corporation when it is insolvent or when
such redemption or purchase would render it insolvent
or which [will] would reduce the net assets below the
aggregate amount payable to the holders of shares hav-
ing prior or equal rights to the assets of the corporation
upon voluntary dissolution.

B. In [every such case, a statement of redemption
and cancellation shall be executed under the seal of the
corporation, signed and verified by two duly authorized
officers thereof, which shall set forth] the case of every
such cancellation, the corporation shall file o statement
of cancellation as required by section 709 of this act.

[(1) The name of the corporation and the address of
its registered office.

(2) The aggregate number of shares which the cor-
poration had authority to issue, itemized by classes and
series.

(8) The number of shares redeemed and cancelled,
itemized by classes and series.

(4) The number of shares which the corporation has
authority to issue, itemized by classes and series, after
giving effect to the redemption and cancellation.

(5) A statement of the aggregate number of issued
shares, itemized by classes, par value of shares, shares
without par value, and series, if any, within a class,
after giving effect to such redemption and cancellation.

(6) A statement, expressed in dollars, of the amount
of the stated ecapital and the amount of paid-in surplus
of the corporation after giving effect to such redemption
and cancellation.

C. The statement shall be delivered to the Depart-
ment of State, either prior to or within thirty days after
the date of such redemption and cancellation. If the
Department of State finds that the statement conforms
to law, it shall, upon payment of the filing fee, endorse
its approval thereon, shall issue to the corporation or its
representative the approved statement and shall make
and retain a copy thereof. The approval of such state-
ment shall operate as an amendment to the articles of
the corporation and shall reduce the number of shares
of the class so redeemed which the corporation is au-
thorized to issue by the number of the shares so redeemed
and cancelled. Nothing contained in this section shall
be construed to probihit a reduction of authorized capital
stock or a reduction of stated capital in any other
Joanner permitted by this act.]
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Subsection B of section 706.

Section 706. Reduction of Stated Capital Without
Change in Share Structure.—* * ¢

B. Upon the approval of the resolution by the share-
holders, a statement shall be executed under the seal of
the corporation, signed and verified by at least two duly
authorized officers thereof, which shall set forth:

(1) The name of the corporation and the address of
its registered office.

(2) The number of shares outstanding, the number of
shares entitled to vote in respect of such reduction, and,
if the shares of any class are entitled to vote as a class,
the number of shares of such class and the number of
shares of all other classes entitled to vote thereon.

(3) The number of shares voted for and against such
reduction, respectively, and, if the shares of any class
are entitled to vote as a class, the number of shares of
each such class and the number of shares of all other
classes voted for and against such reduction, respectively.

(4) A statement, expressed in dollars, of the amount
of stated capital [and the amount of paid-in surplus]
of the corporation adjusted to give effect to such
resolution.

#* * * * ®

Section 707.

Section 707. Liability for Unlawful Dividends and
Distributions.—A. The directors of a business corpora-
tion shall not declare or pay dividends, or authorize or
ratify the withdrawal or distribution of any part of
its assets to shareholders by the purchase of its shares or
otherwise, except as authorized in this act. If any divi-
dend shall be paid, or if any withdrawal or distribution
of the corporate assets shall be made, except as provided
in this act, the directors under whose administration the
same were made, except those who shall have caused
their dissent therefrom to be entered on the minutes
of the meeting at which such action was authorized, or
who being absent at the time shall have promptly filed
their written objection thereto with the secretary of the
corporation upon learning of such action, shall be jointly
and severally liable to the corporation in an amount
equal to the amount of the unlawful dividend or the
unlawful withdrawal or distribution of assets. Any
director against whom a claim shall be asserted under
or pursuant to this section, and who shall be held liable
thereon, shall be entitled to a contribution from the
other directors who are likewise liable thereon, pro rata,
according to the number of such directors. Any two or
more directors may be sued in the same action.
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A director shall not be liable under this section if he
relied and acted in good faith upon financial statements
of the corporation represented to him to be correct by
the president or the officer of such corporation having
charge of tts books of account, or stated in a writlen
report by an independent public or certified public
accountant or firm of such accountants fairly to reflect
the financial condition of such corporation.

B. If any dividend shall be paid or if any withdrawal
or distribution of any part of the corporate assets shall
be made except as provided in this act, each shareholder
shall be liable to the corporation in an amount equal
to the amount of the unlawful dividend or unlawful
withdrawal or distribution of assets to him if, but only
if, he is sued therefor within two years from the date
of his receipt thereof. Where, at or after the time of
such payment, withdrawal or distribution, the corpora-
tion 1s mot insolvent, and it has met assets in excess of
the aggregate preferential amount payable in the event
of tnvoluntary liquidation to the holders of shares having
preferential rights to the assets of the corporation in the
event of liquidatlion, a shareholder shall not be so liable
unless he knew or should have known from facts within
his own knowledge of the illegality of such dividend,
withdrawal or distribution at the time of his receipt
thereof. Any two or more shareholders may be sued in
the same action. :

Sectlon 708, Section 708, added May 23, 1949 (P. L. 1773), and
20000 Moy 20s, amended September 26, 1951 (P. L. 1475).
September 26, Section 708. Cancellation of [Shares Acquired by

1951, P. L. 1475, (orporation] Treasury Shares—A. Whenever any

business eorporation shall have acquired any [shares of
any class of its own capital stock, either pursuant to
the power granted it by subdivision (7) of section 302
of this act or by the surrender of such shares to the
corporation on the conversion thereof into or the ex-
change thereof for other shares pursuant to its articles
of incorporation,] treasury shares, it may, by resolution
of its board of directors, with the prior affirmative vote
obtained within one year of such cancellation of the
holders of a majority of the outstanding shares of each
class, whether or mot entitled to vote thereom by the
provisions of the articles of the corporation, cancel any
or all of such shares. If the resolution so provides, such
corporation may thersby reduce the number of shares
of the class so cancelled which the corporation is author-
ized to issue by the number of shares so cancelled. If
the articles [of incorporation] prohibit the reissue of
such shares, such resolution shall so provide. Such cor-
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poration may apply to such cancellation an amount out
of its stated capital and capital surplus which shall not
be greater than that portion of the stated capital and
capital surplus represented by or restricted by the
purchase of such shares at the time of such cancellation,
and the stated capital and capital surplus of the corpora-
tion shall [be deemed to] be reduced to this extent. -

B. In every such case the corporation shall file a
statement of cancellation as required by section 709 of
this act. [a statement of cancellation shall be executed
under the seal of the corporation, signed and verified
?y 1131W0 duly authorized officers thereof which shall set

orth:

(1) The name of the corporation and the address of
its registered office;

(2) The aggregate number of shares which the cor-
poration had authority to issue, itemized by classes
and series;

(3) The number of shares cancelled, itemized by
classes and series;

(4) A copy of the resolution of the board of directors
directing such ecancellation, which shall recite either
the provision of the articles of incorporation prohibit-
ing the reissue of such shares or the absence of such
provision;

(5) The number of shares which the corporation has
authority to issue, itemized by classes and series, after
giving effect to such cancellation;

(6) A statement of the aggregate number of issued
shares itemized by eclasses, par value of shares, shares
without par value, and series, if any, within a class
after giving effect to such cancellation;

(7) A statement, expressed in dollars, of the amount
of stated capital and the amount of the paid-in surplus
of the corporation after giving effect to such cancellation;

(8) Rither a statement that at the time or times
when the shares cancelled were acquired by the cor-
poration the net assets of the corporation were not less
than its stated capital and that their acquisition did not
reduce its net assets below its stated capital, or a state-
ment that the cancelled shares were surrendered to
the corporation on the conversion thereof into, or the
exchange thereof for, other shares, pursuant to its
articles of incorporation.

C. The statement shall be delivered to the Depart-
ment of State within thirty days after the adoption of
the resolution aforesaid. If the Department of State
finds that the statement conforms to law, it shall endorse
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its approval thereon, shall issue to the corporation or its
representative the approved statement, and shall make
and retain a copy thereof. If the resolution aforesaid
provided for a reduction in the number of shares which
the cerporation is authorized to issue, the approval of
such statement shall operate as an amendment to the
articles of the corporation and shall reduce the number
of shares of the class so cancelled which the corporation
is authorized to issue by the number of shares so can-
celled; otherwise, the shares so cancelled shall, upon
such approval, have the status of authorized but unissued
shares. Nothing contained in this section shall be con-
strued to prohibit a reduction of authorized capital
stock or a reduction of stated capital in any other manner
permitted by this aect.]

New section 709.

Section 709. Filing of Statement of Cancellation of
Shares by Corporation—A. Whenever any business
corporation shall have acquired any treasury shares and
shall have cancelled such shares, it shall file a statement
of cancellation which shall be executed under the seal
of the corporation, signed and verified by two duly au-
thorized officers thereof, which shall set forth:

(1) The name of the corporation and the address of
its registered office;

(2) The aggregate number of shares which the cor-
porgtz’on had authority to issue, itemized by classes and
series; :

(3) A brief statement as to how such shares were
acquired, showing that the acquisttion was euthorized
by this act;

(4) The nmumber of shares cancelled, itemized by
classes and sertes;

(5) A copy of the resolution of the board of directors
directing such cancellation, which shall recite either the
provision of the articles prohibiting the reissue of such
shares or the absence of such provision, and, if required
by this act, a copy of the resolution of the shareholders
so directing and the numbers of the shares of each class
outstanding and voting for and against such resolution;

{(6) The number of shares which the corporation has
authority to issue, stemized by classes and series, after
gwing effect to such cancellation;

(7) The aggregate number of issued shares of the cor-
poration itemized by classes, par value of shares, shares
without par value, and series, after giving effect to such
cancellation;
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(8) A statement, expressed in dollars, of the amount
of stated capital of the corporation, after giving effect
to such cancellation.

B. The statement shall be delivered to the Depart-
ment of State. If the Department of State finds that
the statement conforms to law, ¢t shall endorse its ap-
proval thereon, shall issue to the corporation or its
representative the approved statement, and shall make
and retain a copy thereof. If the resolution aforesaid
provided for a reduction in the number of shares which
the corporation is authorized to issue, the approval of
such statement shall operate as an amendment to the
articles and shall reduce the mumber of shares of the
class of those cancelled which the corporation is author-
1zed to issue by the number of shares so cancelled ; other-
wise the shares so cancelled shall, upon such approval,
have the status of authorized but unissued shares.

Section 801, amended May 23, 1949 (P. L. 1773).

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 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 pur-
poses, or to set forth different or additional powers or
purposes;

(4) To increase or diminish [its authorized eapital
stock] the number of shares which the corporation has
authority to issue, or to reclassify the same by changing
the number, par value, designations, preferences, or
relative, participating, optional or other speeial rights
of the shares, or the gualifications, limitations, or restrie-
tions of such rights, or by changing shares with par
value into shares without par value, or shares without
par value into shares with par value, either with or
without increasing or decreasing the number of shares;

(4.1) To restate the articles in their entirety;
(5) In any and as many other respects as desired
[: Provided, That the articles as so amended would be

authorized by this act as original articles of incorpora-
tion].

B. No amendment adopled under this section shall
amend articles in such a way that as so amended they
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would not be authorized by this act as original articles
of incorporation, except that restated “articles shall
state the location and post office address of the corpora-
tion’s current instead of its initial registered office in this
Commonwealth, and need not state the mames and ad-
dresses of the first directors or of the incorporators,
or the number and class of shares subscribed for by
the incorporators.

Section 803, amended August 19, 1953 (P. L. 1119).

Section 803. Notice of Shareholders’ Meetings.—
‘Written notice shall, not less than ten days before
the shareholders’ meetings called by the board of di-
rectors for the purpose of considering proposed amend-
ments, be given to each shareholder of record entitled
under the articles to vote thereon [except that such
notice shall be given sixty days before meetings called
to consider proposals, sixty days’ notice of which is
required by section eight B of this act]. Such notice
shall set forth the proposed amendment or a summary
of the changes to be effected thereby. If the adoption
of the proposed amendments shall be subject to the pro-
vistons of section 810 of this act, there shall also be
tncluded tn, or enclosed with, such notice a copy of sec-
tion 810 and of subsectiens B, C and D of section 515
of this act.

Section 804.

Section 804. Shares Entitled to Vote on Amend-
ments.—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 any
such class shall be entitled to vote in respect to such
amendment. If a proposed amendment would make any
change in the preferences, qualifications, limitations, re-
strictions, or special or relative rights of the shares of
any class adverse to such class or increase or decrease
the par value or the authorized number of shares of any
class or limit or deny the existing preemptive rights of
the shares of any class, or authorize a new class of shares,
senior or superior in any respect to the shares of any
class then authorized, or increase the number of author-
ized shares of any class senior or superior in any respect

* “grticle” in original.
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to the shares of any class then authorized, the holders
of the outstanding shares of [the class or classes affected
adversely by the proposed amendment] such class shall
be entitled to vote as a class on such amendment regard-
less of any limitations stated in the articles on the voting
rights of such class [or classes].

Section 806, amended May 23, 1949 (P. L. 1773).

Section 806. Articles of Amendment.—After an
amendment has been adopted by the shareholders, articles
of amendment shall be executed under the seal of the
corporation and verified by two duly authorized officers
of the eorporation, and shall set forth:

(1) The name and location of the registered office of
the corporation.

(2) The act of Assembly under which the corporation
was formed and the date [when and the place where the
original articles were recorded] of tncorporation.

(8) The time and place of the meeting of the share-
holders of the corporation at which the amendment was
adopted, and the kind and period of notice given to the
shareholders.

(4) The number of shares outstanding, the number of
shares entitled to vote on the amendment, and, if the
shares of any class are entitled to vote as a class, then
the number of shares of each class and the number of
shares of all other classes entitled to vote thereon.

(5) The number of shares voted for and against such
amendment, respectively, and if shares of any class are
entitled to vote as a class, the number of shares of such
class and the number of shares of all other classes voted
for and against such amendment, respectively.

(6) The amendment adopted by the shareholders
which shall be set forth in full,

Section 807, amended August 19, 1953 (P. L. 1119).

Section 807. Advertisement.—Before or after an
amendment has been adopted by the shareholders the
corporation shall advertise its intention to file or the
filing of articles of amendment with the Department
of State in a manner similar to that heretofore prescribed
in this act in the case of the formation of a business
corporation. Advertisements may appear prior to or
after the day upon which the articles of amendment
are presented to the Department of State, and shall set
forth briefly:

(1) The name and location of the registered office of
the corporation.
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(2) A statement that the articles of amendment are
to be or were filed under the provisions of this act.

(8) The nature and character of the [proposed]
amendment.

(4) The time when the articles of amendment will be
or were filed with the Department of State.

Section 808, amended September 26, 1951 (P. L. 1475).

Section 808. Filing of Articles of Amendment.—The
articles of amendment [proof of the advertisement here-
tofore required in this article] shall be delivered by
the corporation, or its representative, to the Department
of State. If the Department of State finds that such
articles conform to law, it shall, upon payment of the
filing fee, forthwith, [but not prior to the day specified
in the advertisement required by the preceding section]
endorse its approval thereon, shall issue to the corpora-
tion, or its representative, a certificate of amendment,
to which shall be attached the approved articles, and
shall make and retain a copy thereof.

Section 810, added September 26, 1951 (P. L. 1475).

Section 810. Rights of Dissenting Shareholders.—A.
If any amendment to the articles [of a corporation] shall
limit or deny any preemptive right of any outstanding
shares, or without express permission in the articles re-
duce the rate or amount of diwidends payable on any
outstanding shares entitled to preferential dividends or
the redemption price of any outstanding shares which
are redeemable or the amount payable in the event of
voluntary or involuntary liquidation on any outstanding
shares having preferential rights to the assets of the
corporation in the event of liquidation or the conversion
rate of any outstanding convertible shares, the holder of
any outstanding shares affected adversely by such amend-
ment, who shall object to such amendment and who shall
comply with section 515, shall be entitled to the rights
and remedies of dissenting shareholders as therein pro-
vided. [have filed with the corporation, prior to or at
the meeting of shareholders at which the proposed
amendment was submitted to a vote, written objection
to such proposed amendment and shall not have voted
in favor thereof, and who, within twenty days after the
effective date of the amendment, shall also make written
demand on the corporation for the payment of the fair
value of his shares as of the day prior to the date on
which the vote was taken approving the amendment,
without regard to any depreciation or appreciation
thereof in consequence of the amendment, shall be paid
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by the corporation the fair value of his shares, upon
surrender of the share certificate or certificates repre-
senting his shares. The demand of the shareholder shall
state the number and class of the shares owned by him.
Unless a sharcholder files such written objection and
also makes such demand within the twenty-day period,
he shall be conclusively presumed to have consented to
the amendment and shall be bound by the terms thereof.
If within thirty days after the date on which such
amendment become effective, the value of such shares
shall be agreed upon between the dissenting share-
holder and the corporation, payment thereof shall be
made, in cash, within ninety days after the date on
which such amendment became effective, upon the sur-
render of the share certificate or certificates representing
his shares. Upon payment of the agreed value, the dis-
senting shareholder shall cease to have any interest in
such shares or in the corporation.

B. If, within such period of thirty days, the share-
holder and the corporation do not so agree, then the
dissenting shareholder may, within sixty days after the
expiration of the thirty-day period, apply by petition to
the court of common pleas, in equity, within the county
in which the registered office of the corporation is
situated, for the appointment by the court of three
disinterested persons to appraise the fair value of his
shares, without regard to any depreciation or apprecia-
tion thereof in consequence of the amendment. The
award of the appraisers or of a majority of them shall
be submitted to the court for determihation, and the
judgment of the court thereon shall be final and con-
clusive. The costs of such appraisal, including a reason-
able fee to the appraisers, shall be fixed by the court,
and shall be borne by the corporation unless, in the
opinton of the court, the action of any shareholder in
refusing the offer of the corporation has been arbitrary,
vexatious, or in bad faith, in which case the costs shall
be assessed in the discretion of the court. The award
shall be payable only upon and simultaneously with the
surrender to the corporation of the share certificate or
certificates representing the shares of the dissenting
shareholder. If the award shall not be paid by the cor-
poration within thirty days after the order of the court
thereon, the amount of the award shall be a judgment
against the corporation, and may be collected as other
judgments in such court are by law collectible. Upon
the payment of the award or judgment, the dissenting
shareholder shall cease to have any interest in such shares
or in the corporation. Such shares may be held and dis-
posed of by the corporation as it may see fit. Unless
the dissenting shareholder shall file a petition within
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the time herein limited, such shareholder and all persons
claiming under him shall be conclusively presumed to

have approved and ratified the amendment and shall be
bound by the terms thereof.

C. The rights and remedies, at law or in equity, of
any shareholder who desires to object to or to dissent
from any such amendment shall be limited to those
prescribed under this section, and such rights and
remedies under this seetion shall be exclusive.

D. Whenever any such amendment is proposed, a
copy of this section 810 shall be enclosed with the written
notice mentioned in section 803 of this act, and said
written notice shall state that section 810 sets forth the
exelusive rights and remedies of shareholders who would
be affected adversely by the proposed amendment and
who object thereto.

E] B. The provisions of this section shall apply
only to those business corporations which are or may
become subject to the provisions of this act but which
were not ineorporated hereunder and shall not apply to
the holders of shares of a class issued after July 3, 1933.

Subsection B of section 902, amended
September 26, 1951 (P. L. 1475).

Section 902. Approval of Joint Plan of Merger or
Consolidation.—
L] » » ® &

B. The board of directors of each domestic corpora-
tion, 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 cor-
poration 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 corpora-
tion, whether or not entitled to vote on such plan [, un-
less the plan of merger or plan of consolidation
contemplates that the aggregate par value or aggregate
authorized number of shares of the surviving or new
corporation shall be so increased over the aggregate par
value or aggregate authorized number of shares of a
domestic corporation party to such plan that the increase
if effectuated by amendment to the articles of incorpora-
tion of such ecorporation would necessitate a meeting of
shareholders called on sixty days’ notice under section 8
E of this act in which event, sixty days’ notice of such
meeting shall be given to each shareholder of each such
domestic corporation]. The notice shall state the place,
day, hour, and purpose of the meeting. [and] There
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shall be included in, or enclosed with, such motice a
copy or a summary of the plan of merger or plan of
consolidation, as the case may be, [shall be included
in or enclosed with such notice] and unless subsection
B of section 908 of this act is applicable, a copy of
subsection A of section 908 and of subsections B, C and
D of section 515 of this act.

Section 904, amended September 26, 1951 (P. L. 1475).

Section 904. Advertisement.—The constituent do-
mestic corporations shall advertise, before or after the
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approval of plan of merger by the shareholders, their

intentions to file or their filing of articles of merger or

articles of consolidation, as the case may be, with the-

Department of State, in newspapers published in the
counties in which the registered offices of the corpora-
tions are located, in a manner similar to that heretofore
prescribed in this act in the case of the formation of a
business corporation. Advertisements shall appear [at
least three days] prior to or after the day on which the
articles of merger or articles of consolidation are pre-
sented to the Department of State, and shall set forth
briefly :

(1) The name and the location of the registered office
of each of the corporations intending to merge or
consolidate.

(2) The name and the location of the [proposed]
registered office of the domestic surviving or new cor-
poration, or in the case of a foreign surviving or new
corporation, the name of such corporation and its domi-
ciliary state, together with the location of its office
registered with the state.

(3) A statement that the articles of merger or con-
solidation are to be or were filed under the provisions
of this act.

(4) The purpose or purposes of the surviving or new
corporation,

(5) The time when the articles of merger or consolida-
tion will be or were delivered to the Department of State.

Section 905, amended August 19, 1953 (P. I. 1119).

Section 905. Filing of Articles of Merger or Con-
solidation.~—The articles of merger or articles of con-
solidation, as the case may be, {and proof of the adver-
tisement required by the preceding section,] and a
certificate or certificates from the proper department or
departments evidencing payment by the corporation of
all bonus, taxes and charges as required by law, shall be

Section 905,
amended August
19, 1953, P. L.
1119,
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delivered to the Department of State, except that no
such certificates shall be required if the surviving or new
corporation is to be a domestic corporation, or shall,
on the effective date of the merger or consolidation, be
a foreign business corporation authorized, under Article
X. of this act, to do business in this Commonwealth.
If the Department of State finds that such articles
conform to law, and that the certificate or certificates
evidencing payment of bonus or taxes or charges de-
livered therewith ¢f required is in proper form, it shall,
upon payment of the filing fee, forthwith, [but not prior
to the day specified in the advertisement required by
the preceding section] endorse its approval thereon, and

_issue to the surviving or new corporation, or its repre-

sentative, a certificate of merger or a certificate of con-
solidation, as the case may be, to which shall be attached
the approved articles, and shall make and retain a copy
thereof.

Section 907, amended August 19, 1953 (P. L. 1119).

Section 907. Effect of Merger or Consolidation.—
Upon the merger or consolidation becoming effective, the
several corporations parties to the plan of merger or con-
solidation shall be a single corporation which, in the case
of a merger, shall be that corporation designated in the
plan of merger as the surviving corporation, and, in the
case of a consolidation, shall be the new corporation pro-
vided for in the plan of consolidation. The separate
existence of all corporations parties to 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, shall not thereby acquire authority to en-
gage in any business or exercise any right which a cor-
poration may not be formed under this act to engage in
or exercise. All the property, real, personal, and mixed,
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 subseriptions to shares and
other choses in action belonging to any of them, shall
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 cor-
poration shall theneceforth be responsible for all the
liabilities and obligations of each of the eorporations so
merged or consolidated, but the liabilities of the merging
or consolidating 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 con-



SESSION OF 1951.

solidation, 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 consolida-
tion had not taken place, or the surviving or new
corporation may be proceeded against or substituted in
its place. Any taxes, bonus, penalties and publie aceounts
of the Commonwealth, claimed against any of the merg-
ing or consolidating corporations, but not settled, assessed
or determined prior to such merger or consolidation,
shall be settled, assessed or determined against the sur-
viving or mew corporation, and, together with interest
thereon, shall be a lien against the franchises and prop-
erty, both real and personal, of the surviving or new
corporation. In the case of & 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 of merger; and
in the case of a consolidation, the statements which are
set forth in the articles of consolidation, and, if the new
corporation be a domestic corporation, which are re-
quired or permitted to be set forth in the articles of
incorporation of corporations formed under this act,
shall be deemed to be the articles of incorporation of the
new corporation. The aggregate amount of the net assets
of the merging or consolidating eorporations which was
available for the payment of dividends immediately
prior to such merger or consolidation, to the extent that
the value thereof is not transferred to stated capital or
capital surplus by the issuance of shares or otherwise,
shall continue to be available for the payment of divi-
dends by such surviving or new corporation.

Section 908, subsections A and B, amended May 23,
1949 (P. L. 1773), subsections C and D, added March
31, 1941 (P. L. 13), and subsection E, added Septem-
ber 26, 1951 (P. L. 1475).

Section 908. Rights of Dissenting Shareholders.—A.
If any shareholder of a domestic corporation which be-
comes a party to a plan of merger or consolidation shall
object to such plan of merger or consolidation and shall
comply with the provisions of section 515, such share-
holder shall be entitled to the rights and remedies of
dissenting shareholders therein provided. [file with such
corporation, prior to or at the meeting of shareholders at
which the plan of merger or consolidation is submitted
to a vote, a written objection to such plan of merger or
consolidation, and shall not vote in favor thereof, and
such shareholder, within twenty days after the merger
or consolidation was effected, shall also make written
demand on the surviving or new corporation for the
payment of the fair value of his shares as of the day
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prior to the date on which the vote was taken approving
the merger or consolidation, without regard to any de-
preciation or appreciation thereof in consequence of the
merger or consolidation, the surviving or new corpora-
tion shall pay to such shareholder the fair value of his
shares upon surrender of the share certificate or certifi-
cates representing his shares. The demand of the share-
holder shall state the number and class of the shares
owned by him. Unless a sharecholder files such written
objection and also makes such demand within the twenty-
day period he shall be conclusively presumed to have
consented to the merger or consolidation, and shall be
bound by the terms thereof. If within thirty days after
the date on which such merger or consolidation was
effected the value of such shares shall be agreed upon
between the dissenting shareholder and the surviving
or new corporation, payment thereof shall be made in
cash within ninety days after the date on which such
merger or consolidation was effected, upon the surrender
of the share certificate or certificates representing his
shares. Upon payment of the agreed value the dissenting
shareholder shall cease to have any interest in such
shares or in the corporation.

B. If within such period of thirty days the share-
holder and the surviving or new corporation do not so
agree, then the dissenting shareholder may within sixty
days after the expiration of the thirty-day period, apply,
by petition to the court of common pleas, in equity,
within the county in which the registered office of the
surviving or new corporation is situated, if it be a
domestie corporation, or, if it be a foreign corporation,
to the court of common pleas, in equity, within the
county in which was situated the registered office of the
corporation of which such petitioner was a shareholder,
which shall be deemed to be the county in which the
cause of action of such petitioner arose, and all process
in such proceeding shall be served upon the surviving
or new foreign corporation as provided in section one
thousand eleven of this act, for the appointment by the
court of three disinterested persons to appraise the
fair value of his shares without regard to any deprecia-
tion or appreciation thereof in consequence of the merger
or consolidation. The award of the appraisers, or of a
majority of them, shall be submitted to the eourt for
determination, and the judgment of the court thereon
shall be final and conclusive. The costs of such appraisal,
including & reasonable fee to the appraisers, shall be
fixed by the court, and shall be borne by the surviving
or new corporation unless, in the opinion of the court,
the action of any shareholder in refusing the offer of the
corporation has been arbitrary, vexatious, or im bad
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fqith, in which case the costs shall be assessed in the
diseretion of the court. The award shall be payable
only upon, and simultaneously with, the surrender to
the surviving or new corporation of the share certificate
or certificates representing the shares of the dissenting
shareholder. If the award shall not be paid by the
surviving or new corporation within thirty days after
the order of the court thereon, the amount of the award
shall be a judgment against the surviving or new cor-
poration, as the case may be, and may be collected as
other judgments in such court are by law collectible.
Upon the payment of the award or judgment, the dis-
senting shareholder shall cease to have any interest in
such shares or in the surviving or new corporation.
Such shares may be held and disposed of by the sur-
viving or new corporation as it may see fit. Unless the
dissenting shareholder shall file a petition within the
time herein limited, such shareholder and all persons
claiming under him shall be conclusively presumed to
have approved and ratified the merger or consolidation,
and shall be bound by the terms thereof,

C. The rights and remedies at law or in equity of any
shareholder who desires to object to, or to dissent from,
any merger or consolidation shall be limited to those pre-
seribed under this section, and such rights and remedies
under this section shall be exclusive.

D. A copy of this section 908 shall be enclosed with
the written notice mentioned in clause B of section 902
of this act, and said written notice shall state that said
section 908 sets forth the exclusive rights and remedies
of shareholders who object to the plan of merger or plan
of consolidation.

E. The provisions of subsections A and B of this
section 908] B. The rights of dissenting shareholders
granted by subsection A of this section 908 shall not
apply to the merger or consolidation of two or more
corporations, one of which owns all of the outstanding
shares of all the others immediately prior to the ap-
proval of the plan of merger or consolidation and at
all times thereafter: Provided, That neither the state of
ineorporation nor the preferences, qualifications, limita-
tions, restrictions, or special or relative rights, granted
to or imposed upon the shares of any class of the parent
corporation are altered by such plan. The shareholders
of such parent corporation shall have no right to dissent
from any such merger or consolidation.

C. The right of dissenting shareholders granted by
subsection A of this section 908 shall not apply to the
purchase by a corporation of assets whether or not the
consideration therefor be money or property, real or
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personal, sncluding shares or bonds or other evidences
of indebtedness of such corporation. The shareholders
of such corporation shall have no right to dissent from
any such purchase.

Section 1002, amended July 17, 1935 (P. L. 1123),
June 24, 1939 (P. L. 696), and May 23, 1945 (P. L. 937).

Section 1002. Restriction on Admission of Foreign
Business Corporations,—The Department of State shall
not issue a certificate of authority to any foreign busi-
ness corporation:

(1) If the application for the certificate of authority,
hereinafter required by this article to be filed, sets forth
any kind of business for the tramsaction of which a
domestic business corporation could not be formed under
the laws of the Commonwealth.

(2) The name of which is not expressed in English
letters or characters, or does not contain the word
‘‘corporation,’’ ‘‘company,’’ or ‘‘incorporated,’’ or an
abbreviation thereof as provided in this act in the case
of domestic business corporations, unless such corpora-
tion, for use in this Commonwealth, expresses its name
in English letters or characters, and includes in or adds
to the end of its name one of such words or an abbrevia-
tion thereof, in the manner heretofore provided in
this act.

(3) Which has a name the same as or deceptively
similar to the name of any domestic corporation or any
other foreign corporation authorized to do business in
this Commonwealth, or the name of any unincorporated
body voluntarily registered with the Department of State
under any act of Assembly, unless such other domestic
or foreign ecorporation or unincorporated body is about
to change its name, or to cease to do business, or is
being wound up, or such foreign corporation is about
to withdraw from doing business in this Common-
wealth, and the written consent of such other domestic
or foreign corporation or unincorporated body to the
adoption of its name or a deceptively similar name has
been given and is filed with the statement hereinafter
required by this act, or unless such other domestic or
foreign corporation has filed with the Department of
Revenue a certificate of out of existence, or unless such
domestic or foreign corporation has failed for a period
of three successive years to file with the Department of
Revenue or with the Department of State a report or
return required by law, and such failure to file with
the Department of Revenue has been certified by the
Department of Revenue to the Department of State:
Provided, That nothing herein contained shall be con-
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strued to refer or apply to any assumed or fictitious
name required by law to be filed with the Department
of State.

(4) Which has a name the same as, or deceptively
similar to, a name the exclusive right to which is at the
time reserved by another corporation, in the manner
provided in this act or any other act of Assembly.

(5) Which has as part of its name any word or phrase
not permitted by this act to be a part of the name of
a domestic business corporation.

If a foreign business corporation which has procured
a certificate of authority to do business in this Common-
wealth has a name the same as or deceptively similar to
the name of another corporation as permitted by clause
(3) hereof with the consent of such other corporation,
and the other corporation does mot change its name,
cease to do business, be wound up, or withdraw as 4t
proposed to do in its consent, the Court of Common
Pleas of Dauphin County may, upon application of the
Attorney General acting on his own motion or at the
wstance of any administrative department or commis-
ston of the Commonwealth, and the court of common
pleas of any county having jurisdiction over the other
corporation may, upon the application of amy person,
unincorporated body or corporation adversely affected,
enjoin the other corporaiion from continuing to use its
name or a& name deceptively similar thereto.

Section 1003, amended May 23, 1945 (P. L. 937).

Section 1003. Advertisement—A foreign business
corporation [before it may procure a certificate of aun-
thority] shall advertise its intention to apply or s
application for a certificate of authority by publication
in a manner similar to that heretofore prescribed in this
act in the case of the formation of a domestic business
corporation. Advertisements shall appear [at least three
days] prior to or after the day on which application is
made to the Department of State, and shall set forth
briefly :

(a) A statement that the corporation will apply or

has applied for a certificate of authority under the pro-
visions of this act.

(b) The name of the corporation and of the state or
country under the laws of which it is formed.

(¢) 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.

(d) The address, including street and number, if any,
of its proposed registered office in this Commonwealth.
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(e) The character and nature of the business it pro-
poses to do within this Commonwealth.

() The date when its application for a certificate of
authority will be or was presented to the Department
of State.

Section 1004, Section 1004, amended May 23, 1949 (P. L. 1773).
amended May 23,

1949, P. L. 1778.  Section 1004. Application for a Certificate of Au-
thority.—The foreign business corporation, or its repre-
sentative, shall deliver to the Department of State [a
copy of its articles and all amendments thereto, duly
certified by the proper public officer of the state or
country of its ineorporation, or, if the corporation is
created by a special law and has no articles, a duly
certified eopy of such law, a verified translation of any
part of such articles, amendments or law which is in a
foreign language, proof of the advertisement heretofore
required by this article, and] an application for a certifi-
cate of authority, executed under the seal of the corpora-
tion, and signed and verified 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 ‘‘in-
corporated,’”’ or does not end with an abbreviation of
one of such words, then the name of the corporation with
the word or abbreviation which it elects to add thereto
for use in this Commonwealth.

(8) The name of the state or country under the laws
of which it is formed.

(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 formed.

(5) The address, including street and number, if any,
of its proposed registered office in this Commonwealth.

(6) A designation of the Secretary of the Common-
wealth and his successor in office as the true and lawful
attorney of the corporation upon whom all lawful process
in any aetion or proceeding against it may be served,
that the service of process upon the Secretary of the
Commonwealth shall be of the same legal forece 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
bustness 1s authorized by its articles.
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(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, il
any, within a class.

(9) A statement of the aggregate number of its issued
shares, itemized by classes, 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.

Subsection A of section 1005, amended September 26,
1951 (P. L. 1475).

Section 1005. Issuance of Certificate of Authority.—
A. If the Department of State finds that the provisions
of this article have been complied with and that the
applicant corporation is entitled to & certificate of au-
thority to do business in this Commonwealth, it shall
forthwith [but not prior to the day specified in the
advertisement heretofore required in this article,] en-
dorse its approval upon the application for a certificate
of authority, and when all bonus, fees and charges have
been paid, as required by law, shall issue to the corpora-
tion a certificate of authority to do business in this
Commonwealth, to which the application may be at-
tached, and shall make and retain a copy thereof. The
certificate of authority shall set forth the name of the
corporation, the address of its registered office in this
Commonwealth, and the character and nature of the
business it is authorized to transact in this Common-
wealth, or a summary thereof. Upon the approval of
the application for a certificate of authority by the
Department of State, the corporation may do, in this
Commonwealth, any or all of the kinds of the business
referred to in the certificate of authority and no other,
subject however, to the right of the Commonwealth to
cancel or revoke such right to transact business in this
Commonwealth, as provided in this act. The certificate
of authority shall be delivered to the corporation or
its representative.

» [ ) L] ® L]

Section 1007, amended May 23, 1945 (P. L. 937),
May 23, 1949 (P, L. 1773), and September 26, 1951
(P. L. 1475).

Section 1007. Amended Certificate of Authority.—
A. After receiving a certificate of authority, a foreign
business corporation may, subject to the provisions of
this act, change its name, or be authorized to do in this
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Commonwealth other or additional business than that
authorized by its certificate of authority, by filing with
the Department of State an application for an amended
certificate of authority [together with a copy of the
amendment, merger or change of name duly authenti-
cated by the proper official of the state or country under
the laws of which such corporation is organized and
proof of the advertisement hereinafter required by this
section]. Such application shall be executed under the
seal of the corporation, signed and verified by two duly
authorized officers thereof, and shall set forth the changes
desired by the corporation, and shall state:

(1) The name under which the applicant corporation
received a certificate of authority to do business within
the Commonwealth of Pennsylvania.

(2) The name of the state or ®country under the laws
of which the corporation is formed and the address of
its principal office in said state or country,

(3) The address of its present registered office in
Pennsylvania.

(4) The change in the corporation’s certificate of
authority which is desired and a statement that the
change of name reflects a change effected in the state
or couniry of tncorporation or that the amended state-
ment of the business proposed to be done in Pennsyl-
vania 18 such as 18 authorized by the corporation’s articles
in its domiciliary state.

B. A foreign business corporation shall [before mak-
ing application to the Department of State,] advertise
its intention to apply or ¢ts application for an amended
certificate of authority by publication in a manner
gimilar to that prescribed in this act in the case of the
filing of an application for a certificate of authority.
Advertisements shall appear [at least three days] prior
to or after the day on which application is made to
the Department of State, and shall in addition to the
foregoing requirements set forth briefly:

(1) If the application is for permission to do in this
Commonwealth other or additional business, the char-
acter and nature of the business it proposes to do under
the amended certificate of authority.

(2) If the application is for a change of name, the
new name under which it proposes to do business.

C. If the Department of State finds that the provi-
sions of this article have been complied with and that
the applicant corporation is entitled to an amended
certificate of authority, it shall, upon payment of the

* “county” in original.
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filing fee, forthwith, [but not prior to the day specified
in the advertisement heretofore required by this section]
endorse its approval upon the application, issue to the
applicant corporation an amended certificate of authority
setting forth the desired changes, to which the appliea-
tion shall be attached, and shall make and retain a copy
thereof.

Section 1008, amended May 23, 1945 (P. L. 937).

[Section 1008. Amendments to Articles of Foreign
Business Corporations.—Upon amendment of the articles
of any foreign corporation authorized by a certificate of
authority to transact business in this Commonwealth, or
upon the filing by said corporation of a certificate of
change of prinecipal office, or other instrument required
to be filed under the law of the state in which said
corporation is organized, such corporation shall forth-
with file with the Department of State a copy of such
amendment or certificate, duly authenticated by the
proper official of the state or country under the laws of
which such corporation is organized. The filing of any
such amendment shall not, of itself, enlarge or alter the
nature or kind of business which such corporation is
authorized to transact in this Commonwealth, *nor au-
thorize such corporation to transact business in this
Commonwealth under any other name than the name
set forth in its certificate of authority, unless such cor-
poration shall apply for and receive an amended certifi-
cate of authority, as hereinbefore provided in this
article.]

Section 1009, amended May 23, 1945 (P. L. 937),
and September 26, 1951 (P. L. 1475).

Section 1009. Merger or Consolidation of Foreign
Business Corporations.—[A.] Whenever a foreign busi-
ness corporation authorized by a certificate of authority
to transact business in this Commonwealth shall be a
party to a statutory merger or comsolidation permitted
by the laws of the state or country under which it is or-
ganized, and such corporation shall be the surviving cor-
poration, it shall forthwith file with the Department of
State [a copy of the articles of merger, duly authenti-
cated by the proper officer of the state or country under
the laws of which such statutory merger was effected,
and pay to the Department of State the prescribed fee
for such filing. Such copy shall be accompanied with
certificates from the proper department, board or com-
mission evidencing payment by the merging corporation
or corporations of all bonus, fees, or taxes owing the

* “nor” omitted in original.
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Commonwealth, except that no such certificates shall be
required of the surviving eorporation in cases of mer-
ger.] a statement of merger or consolidation on & form
to be prescribed by the Department of State. The filing
of such statement shall operate to cancel the certificate
of authority of any constituent corporations other than
the surviving corporation which may have held such
certificates in Pennsylvania as of the effective date of the
merger or consolidation. The Department of State shall
thereupon issue a certificate of withdrawal to each con-
stituent corporation whose certificate of authority has
been so cancelled. It shall not be necessary for such cor-
poration to procure either a new or amended certificate
of authority to transact business in this Commonwealth,
unless the name of such corporation be changed thereby,
or unless the corporation desires to transact in this Com-
monwealth other or additional business than that which
it is then authorized to transaet in this Commonwealth.

[B. 1If such merger or consolidation requires the pro-
curement of an amended certificate of authority, the fil-
ing of a certified copy of such merger or consolidation
with the application shall constitute full compliance with
the requirements of this section.]

Subsection C of section 1011, amended August 19,
1953 (P. L. *1119).

Section 1011, Service of Process Upon the Secretary
of the Commonwealth.— * * *

[C. Tor the purposes of this act, the entry of any cor-
poration into this Commonwealth for the doing of a
series of similar acts for the purpose of thereby realizing
pecuniary benefit or otherwise accomplishing an object,
or doing a single act in this Commonwealth for such
purpose with the intention of thereby initiating a series
of such acts, shall constitute ‘‘doing business.’’]

Subsections B and C of section 1015, amended July 31,
1941 (P. L. 636), and May 23, 1945 (P. L. 937).

Section 1015. Surrender of Certificate of Author-
ity— * ® ®

B. A foreign business corporation shall, before or
after making application for a certificate of withdrawal,
advertise its intention to withdraw or ifs withdrawal
from doing business in this Commonwealth in a manner
similar to that hereinafter required by this act in the
case of the voluntary dissolution of a domestic business
corporation, and shall procure from the proper depart-

* “1110” In original.
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ment or departments a certificate or certificates evi-
dencing payment by the corporation of all bonus, taxes
and charges payable to the Commonwealth., The adver-
tisement shall set forth briefly:

(1) The name of the corporation and of the state or
country under the laws of which it is formed.

(2) 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.

(8) The address, ineluding street and number, if any,
of its present registered office in this Commonwealth.

(4) The date when its application for a certificate of
withdrawal will be or was presented to the Department
of State.

C. Upon the filing of such application [, proof of the
advertisement] and certificate or certificates evidencing
payment by the corporation of all bonus, taxes and
charges due to the Commonwealth, and the return for
cancellation of the corporation’s certificate of authority,
or the filing of proof that it has been lost or destroyed,
the Department of State, upon payment of the filing fee,
shall eancel the certificate of authority, if any, and shall
issue to the corporation, or its representative, a certifi-
cate of withdrawal. Upon the issuance of the certificate
of withdrawal, the authority of the eorporation to do
business within this Commonwealth shall cease and de-
termine. The issuance of such certificate shall not affect
any action pending at the time thereof, or affect any
right of action upon any contract made by such corpora-
tion in the Commonwealth before the issuance of the
certificate. Process against the corporation in an action
upon any liability or obligation incurred within this
Commonwealth, before the issuance of such certificate,
may be served thereafter upon the Secretary of the
Commonwealth.

Section 1101, amended September 26, 1951 (P. L. 1475).

Section 1101. Voluntary Dissolution by [Incorpora-
tors.—The incorporators] Shareholders—The sharehold-
ers of a business corporation which has not commenced
business [or which has not issued any shares,] may effect
the dissolution of the corporation by filing articles of
dissolution with the Department of State. The articles
of dissolution shall be executed under the seal of the cor-
poration, signed and verified by a majority of the [in-
corporators] sharcholders, and shall set forth:

(1) The name of the corporation.

(2) The address, including street and number, if any,
of its registered office.
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(38) The date of its incorporation.

(4) That the corporation has not commenced business
[and that none of its shares has been issued].

(5) That the amount, if any, actually paid in on sub-
seriptions to its shares, less any part thereof disbursed
for necessary expenses, has been returned to those en-
titled thereto.

(6) That no debts of the corporation remain unpaid
or that adequate provision has been made therefor.

(7) That all the [incorporators] shareholders elect
that the corporation be dissolved.

The articles of dissolution shall be delivered to the
Department of State. If the Department of State finds
that the articles conform to law, it shall, upon payment
of the filing fee, endorse its approval thereon, and issue
a certificate of dissolution to the [incorporators] share-
holders, or their representative, to which shall be at-
tached the approved articles, and shall make and retain
a copy thereof. Upon the approval of the articles of dis-
solution, the existence of the corporation shall cease.

Subsection C of section 1104.

Section 1104. Winding Up in Voluntary Dissolution
Proceedings.— *® * ¢

C. The board of directors shall, as speedily as pos-
sible, proceed to collect all sums due or owing to the
corporation, to sell and convert into cash any and all
corporate assets the conversion of which into cash s re-
quired to pay its debts and liabilities, to collect the whole
or so much as may be necessary or just of any amounts
remaining unpaid on subscriptions to shares, and, out of
the sum so realized, to pay, satisfy, and discharge all
debts and liabilities of the corporation, according to
their respective priorities. Any surplus of cash or prop-
erty remaining after paying off all debts and liabilities
of the corporation shall be paid to or distributed among
the shareholders by the board of directors [to the
shareholders], according to their respective rights and
preferences.

® ® L [ ®

Section 1111, amended June 24, 1939 (P. L. 698).

Section 1111. Survival of Remedies and Rights After
Dissolution.—A. The dissolution of a business corpora-
tion, either by the issuance of a certificate of dissolution
by the Department of State, or by the decree of a court
of common pleas, when the court has not liquidated the
asgets and property of the corporation, or by expiration
of its period of duration, or by the sale of all its fran-
chises, 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 dissolution.
Such snits may be prosecuted against and defended by
the corporation in its corporate name,

B. The dissolution of a business corporation shall not
take away or tmpasir any property right, tangible or in-
tangible, including any right of action, of such corpora-
tion. Should any such property right be discovered after
the dissolution of the corporation, the surviving mem-
ber or members of the board of directors which wound
up the affairs of the corporation, or a receiver appointed
by the court of common pleas of the county in which
the registered office of the corporation was located, shall
have authority to enforce such property right and to
collect and divide its assets so discovered among the per-
sons entitled thereto and to prosecute swits in the corpo-
rate name of the corporation.

Section 2. The act of August 19, 1953 (P. L. 1075),
entitled ‘“An act authorizing ecorporations to grant
stock options, pensions and allowances under certain
circumstances and validating stock options, pensions and
allowances heretofore granted,’’ is repealed in so far as
it relates to business corporations.

ArpProOVED—The 11th day of July, A. D. 1957.
GEORGE M. LEADER

No. 371
AN ACT

Amending the act of February 9, 1901 (P. L. 3), entitled “An act
to provide for increasing the capital stock and indebtedness of
corporations,” changing the prescribed manner of increasing
capital stock and indebtedness of corporations.

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

Section 1. Section 1, act of February 9, 1901 (P. L.
3), entitled ‘‘An act to provide for increasing the cap-
ital stock and indebtedness of corporations,”’ amended
April 22, 1905 (P. L. 280), is amended to read:

Section 1. Be it enacted, &ec., That the capital stock
[or indebtedness, or both,] of any corporation created
by general or special law may, with the consent of the
persons or bodies corporate holding the larger amount
in value of its stock, be increased to such an amount [in

* “Comomnwealth” in original,
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