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No. 394

AN ACT

Amendingthe 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 suchcorporations;conferringcertain rights,
powers,dutiesand immunities upon them and their officers and
shareholders;prescribing the conditions on which such cor-
porations may exercisetheir powers; providing for the inclusion
of certain existing corporationsof the secondclass within the
provisionsof this act; prescribingthe termsand conditionsupon
which foreign businesscorporationsmay be admitted, or may
continue, to do businesswithin the Commonwealth;conferring
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 servicesrequired to be renderedby
this act; imposing penalties; and repealing certain acts and
parts of acts relating to corporations.”providing for the cor-
porate name, the contentsof the articles of incorporation and
articles of merger,prescribing themethod of cancellingtreasury
shares,and the manner of giving notice of the winding tip
proceedings.

The GeneralAssemblyof the Commonwealthof Penn- Business Corpo-

sylvaniaherebyenactsas follows: ration Law.

Section 1. Section 202, act of May 5, 1933 (P. L.
364), known as the “Business Corporation Law,”
amended July 17, 1935 (P. L. 1123), June 24, 1939
(P. L. 696), May 23, 1949 (P. L. 1773) and July 11.
1957 (P. L. 711), is amendedto read:

Section 202. The CorporateName.—A. The corpo-
ratenamemaybe in any language,butmustbe expressed
in English letters or characters,and shall contain the
word “corporation,” “company,” or “incorporated,”
or an abbreviationthereof,except that the word “com-
pany” or the abbreviation“Co.” maynotbe usedwhere
that word or abbreviation,is immediately precededby
the word “and” or any symbol or substitutetherefor,
unless the word “incorporated,” or any abbreviation
thereof, immediately follows the word “company” or
the abbreviation“Co.” The corporatename shall not
imply that the corporationis a governmentalagencyof
the Commonwealthor of the United Statesor [is sub-
ject to the supervisionof the Departmentof Banking,
the Public Utility Commission or of the Insurance
Department,and shall not contain the word “bank,”
‘‘banking,’’ ‘‘bankers,’’ ‘‘savings,’’ “trust,’’ ‘‘deposit,’’
“insurance,’’ “mutual,” “assurance,’’ “indemnity,”
“casualty,” “fiduciary,” “benefit,” “beneficial,” “be-
nevolent,” “public service,” “public utility,” “build-
ing and loan,” “surety,” “security,” “guaranty,’’
“guarantee,” “cooperative,” “State,” ‘‘Common-
wealth,” ‘‘United States,”or “Federal,” exceptwhere
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the use of such words, by ordinary and common inter-
pretation, could not imply that the corporation is a
governmentalagency of the Commonwealth or of the
United States, or is subject to the supervision of the
Departmentof Banking, the Public Utility Commission,
or of the InsuranceDepartment,] a bank, bank and
trust company,or a trust company,as definedin the act
of Ma?/ 15, 1933 (P. L. 624), known as the “Banking
Code,” or an insurance companyof any of the classes
governedby the act of May 17, 1921 (P. L. 682),known
as “The InsuranceCompanyLaw of 1921,” or a public
utility as definedin the act of May 28, 1937 (P. L. 1053),
knownas the “Public Utility Law,” nor shall the corpo-
rate name contain the word “college” or “university”
when usedin such a way as to give the impressionthat
it is an educationalinstitution conforming to the stand-
ards and qualificationsprescribedby the State Council
of Education, unless there be submitted a certificate
from the State Council of Educationcertifying that the
corporation or proposedcorporation is entitled to use
such designation.

B. The corporatenameshall not be the sameas, or
deceptivelysimilar to:

(1) The name of any other domestic corporation,or
of any foreign corporationauthorizedto do businessin
this Commonwealth,or the nameof any unincorporated
body whatsoever, voluntarily registered with the De-
partment of State under any act of Assembly, unless
suchotherdomesticor foreigncorporationor unincorpo-
ratedbody is aboutto changeits name,or to ceaseto do
business,or is being wound up, or such foreign corpora-
tion is about to withdraw from doing businessin this
Commonwealth,and the written consentof such other
domestic or foreign corporationor unincorporatedbody
to theadoptionof its name,or a deceptivelysimilarname,
hasbeengivenandis filed with the articles,or unlesssuch
domesticor foreigncorporationhasfiled with the Depart-
ment of Revenuea certificateof out of existence,or un-
lesssuch domesticor foreign corporationhas failed for
a periodof threesuccessiveyearsto file with the Depart-
ment of Revenueor with the Departmentof State a re-
port or return requiredby law, and such failure to file
with the Departmentof Revenuehas been certified by
the Departmentof Revenueto the Departmentof State,
or unlessthe nameof a proposedcorporation is identical
to the name of anothercorporation registeredwith the
Departmentof State and suchproposedcorporationis to
be affiliated with the registeredcorporation, then such
name may be made available for use by the proposed
corporationupon the additionat the endof thenameof a
geographicalor numerical designationor the word or
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words “sales” or “service” or “sales and service.” In
everysuch case, the application for charter shall be ac-
cornpanied by a letter from the registesiedcorporation
signed by two duly authorizedofficers thereofand un-
der the corporateseal, stating that the corporationswill
be affiliated and the corporation consentsto the use of
the name by the proposedcorporation. Affiliation shall
be deemedto exist where (i) a parent-subsidiaryrela-
tionship exists,or (ii) at least a majority of the out-
standingstockof eachcorporationis to be ownedby the
same interests, or (iii) one corporation grants fran-
chises in regards to a service or product including the
right to the use of a particular name,which is to be in
the name of the corporation receiving such franchise.
The corporations receiving such franchises shall be
deemedto be affiliated with eachother and wit/i the cor-
poration granting the franchises:Provided, That noth-
ing hereincontainedshall be construedto refer or apply
to any assumedor fictitious name required by law to
be filed with the Departmentof State.

(2) The name of any administrative department,
board, or commission,or other agency of the Common-
wealth.

(3) A namethe exclusiveright to which is at thetime
reservedby any other corporation whatsoeverin the
manner provided in this act or any other act of
Assembly.

C. Nothing in this sectionshall abrogateor limit the
law as to unfair competition or unfair practices, nor
derogatefrom the commonlaw, the principlesof equity,
or the statutesof this Commonwealthwith respectto
the right to acquireandprotecttradenames.

D. Theuse of a namein violation of this sectionshall
not vitiate or otherwise affect the corporateexistence,
but the court of commonpleasof Dauphin Countymay,
upon the application of the Attorney General,actingon
his own motion or at the instanceof any administrative
department,board,or commissionof the Commonwealth,
and the court of common pleas of any county having
jurisdiction over the corporationmay, upon the applica-
tion of any person,unincorporatedbody or corporation
adverselyaffected,enjoin the corporationfrom usingor
continuing to use a namein violation of this section.

D (1). Where a corporate name is made available
on the basis that the corporation which formerly regis-
teredsuchname has failed for a period of threesucces-
siveyears to file with the Departmentof Revenueor the
Departmentof State a report or a return required by
law or where the corporation hasfiled with the Depart-
ment of Revenuea certificate of out of existence,the
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said corporation shall ceaseto haveby virtue of its prior
registration any rig/it to tile use of such name,and said
corporation, upon withdrawal of the certificate of out
of existenceor upon the removal of its delinquency~

the filing of the requiredreportsand returns,mustmake
inquiry with the Departmentof State wit/i regard to
the availability of its name,and if such name has been
madeavailable to another corporation by virtue of the
aboveconditions, mustadopt a new namein accordance
with the provisions of this act for changing corporate
namesbefore resuming its activities.

E. If a businesscorporation has used a name the
sameas, or deceptivelysimilar to, the name of another
corporation as permitted by subsection B (1) hereof
with the consentof suchother corporationor as a result
of the operation of subsection D(1) hereof, and the
othercorporation continuesto use its namein this Com-
monwealth and doesnot change its name, ceaseto do
business,be wound up, or withdraw as it proposedto do
in its consentor as required by subsectionD(1) hereof,
the court of commoll pleas of Dauphin County may,
upon the applicationof the Attorney General,actingon
his own motion or at the instanceof the Commonwealth,
and the court of common pleas of any county having
jurisdiction over the other corporation may, upon the
applicationof any person, unincorporatedbody or cor-
poration adverselyaffected, enjoin the other corporation
from continuing to use its name or a namedeceptively
similar thereto.

Clause (6), see- Section 2. Clause (6) of section 204 and subsection
subsectkn A. A of section708 of the act,amendedJuly 11. 1957 (P. L.
section TOS, act .~ i .1 .~ ~

of May 5, 1933. Ill), areamenueutO rea
P. L. 364,

~ ~ Section 204. Articles of Incorporation.—Articlesof
711, further ‘ incorporation shall be signed by each of the incorpo-
amended. rators,and acknowledgedby at least two of them before

anyofficer within or without this Commonwealthauthor-
ized to takeacknowledgments.andshall set forth, in the
English language:

* * * * *

(6) [If the sharesare to be divided into classes,a]
A descriptionof eachclassand a statementof the pref-
erences,qualifications, limitations, ~restrictions and the
specialor relative rights granted to or imposedupon the
sharesof eachclass.

* * * * *

Section 708. Cancellation of Treasury Shares.—A.
Wheneverany businesscorporationshall haveacquired

* “restrictions omitted in original.
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any treasury shares, it may, by resolution of its board
of directors,with the [prior] affirmative vote approving
such resolution obtainedwithin one year [of] prior to
suchcancellationof theholdersof a majority of the out-
standingsharesof eachclass,whetheror not entitled to
vote thereonby the provisionsof the articlesof the cor-
poration,cancelany or all of suchshares. If the resolu-
tion so provides,such corporation may thereby reduce
the numberof sharesof the classso cancelledwhich the
corporation is authorized to issue by the number of
sharesso cancelled. If the articles prohibit the reissuc
of such shares,such resolution shall so provide. Such
corporation may apply to such cancellationan amount
out of its stated capital and capitalsurpluswhich shall
not be greaterthan that portionof the statedcapital and
capital surplusrepresentedby or restrictedby the pur-
chaseof suchsharesat the time of such cancellation,and
the statedcapital and capital surplusof the corporation
shall be reducedto this extent.

Section 3. Clause (3) of section 903 of the aet
amendedMay 23, 1949 (P. L. 1773),is amendedto read:

Section 903. Articles of Merger or Consolidation.—
Upon the approvalof the plan of mergeror the plan of
consolidation by the corporationsdesiring to mergeor
consolidate,asprovided in the precedingsection,articles
of mergeror articlesof consolidation,as the casemay be,
shall be executedunder the seal of each corporation,
signed and verified by two duly authorized officers of
eachcorporation,andshall set forth:

* * * * *

(3) [Any] In the case of a merger, any changesde-
sired to be made in the articles of the surviving corpo-
ration [in the caseof a merger] including a restatenlent
of the articles, or, in the case of a consolidation, if the
new corporation be a domestic corporation,all of the
statementsrequiredby this act to be set forth in original
articles in the caseof the formation of a corporation.

* * * * *

Section 4. Subsection B, section 1104 of the act,
amendedSeptember26, 1951 (P. L. 1475), is amended
to read

Section 1104. Winding Up in Voluntary Dissolution
Proceedings.—

* * * * *

B. After the approvalby the Departmentof State
of acertificateof electionto dissolve, the boardof direc-
tors shall immediately cause notice of the winding up
proceedingsto be mailed to each known creditor and

Clause (3), sec-
tIon 903 of the
act, amended
~Eay 23, 1949.
P. L. 1773.
fi, rther anietideil.

Subsection B,
sectIon 1104 of
the act, amended
September26,
1951. P. 1. 1475.
further nmended.
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claimant,andto be publishedin the countyin which the
registeredoffice of the corporationis locatedoncea week
for two successiveweeksin two newspaperspublishedin
the English language,oneof which shall be a newspaper
of generalcirculationandthe other the legal newspaper,
if any, designatedby the rules of court for the publica-
tion of legal notices; otherwise, in two newspapersof
generalcirculationpublishedin the county in which the
registeredoffice of the corporation is located. Where
thereis but one newspaperof generalcirculation pub-
lished in any county, advertisementin such newspaper
shallbe sufficient.

* * * * *

APPROVED—The23rd day of September,A. D. 1959.

DAVID L. LAWRENCE

No. 395

AN ACT

Amending the act of February28, 1956 (P. L. 1154),entitled, as
amended,“An act relating to the administration and distribu-
tion of incompetents’ *estates,both as to real and personal
property, and the procedurerelating thereto; including the
disposition of such estatesor portions thereof and the deter-
inination of title thereto without the appointmentof a guardian
in certain cases;the appointment,bond, removal and discharge
of guardiansof suchestates,their powers,duties and liabilities,
the rights of personsdealingwith suchguardians,and the righth
of personsclaiming an interest in such estatesor in property
distributed therefrom whetheras claimantsor distributees,and
containing provisions concerning the determination of incom-
petency and the powers, duties and liabilities of foreign
guardians: and also generally dealing with the jurisdiction,
powers and procedureof the orphans’ court and the common
pleas court relating to incompetents’ estates,” providing for
evidenceof mental condition to be submittedby deposition or
affidavit of a physician or psychiatristof any city-owned hos-
pital or institution.

Incompetents’ The GeneralAssemblyof the Commonwealthof Penn-
Estates Act of
1955. sylvaniaherebyenactsas follows:

S~ct1on331. act Section 1. Section 331, act of February 28, 1956
of February 28,
1956, P. L. 1154. (P. L. 1154), known as tile Incompetents EstatesAct

ddJI of 1955,” reenactedand amendedJuly 11, 1957 (P. L.

11, 1957. ~‘ ‘~ 794) is amendedto read:794. further
amended. Section 331. Evidenceof Mental Condition.—In any

hearing\relating to the mental condition of a person
whose competencyis in question, the depositionof, or
sworn statementby, a superintendent,manager,physi-
cian or psychiatrist of any State-ownedmental hospital
or veterans administrationhospital or a physician or

* “estate” in original.


