
SESSION OF 1933. 

No. 80 

AN .A.QT ·,• 

Authorizing stock corporations, with certain exeeptiona, to make 
provision for, and to issue, shares of capital stock of any class 
or cla!!lses, or to change shares of authorized or outstanding cap­
ital stock of any class into one or more classes1 with or without 
nominal or par value, and with such designations, terms, rela­
tive rights, po'¥fers, privileges, preferences, limitations, restric­
tions and qualifications · 1\8 inay be specified; regulating such 
corporations iind the liabilitie11 of their directors; maldng otb.ei: 
provisions relating to the capital and capital stock of eueh 
corporations; and repealing all acts or parts of acts incon­
sistent herewith. 
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Section 1. Be it enacted, &c., That upon the forma- corporatlone. 
tion or reorganization, under the laws of this Common-
wealth now or hereafter in force, of any stock corpora-
tion, other than building and loan associations and 
corporations authorized by law to transact a banking, a 
trust company or an insurance businees, or upon the 
merger or consolidation thereunder of two or more such 
corporations, other than as aforesaid, or upoi:i. the.. forma­
tion of a railroad corporation by consolidation under the 
laws of this Commonwealth and any other. state o:r states, 
provision may be made for the issuance -0f shares of pre-
ferred stock of any or all classes, or common.stock of any 
class, or both preferred and common stock, without any 
nominal or par value, with such designations, termi, rela-

Stock without 
nominal or par value. 

tive rights, privileges, limitations, preferences and vot- specllled 
ing powers, or prohibitions, restrictions or qualifications ~~:f~f;t~~:: 
of the voting and other rights and powers, of the shares etc. 
of each class as may be specified, by stating in the.certifi-
cate of incorporation or reorganization or in the joint 
agreement of merger or consolidation, in lieu of the state-. 
ments now prescribed by law as to the amount of the statements 
corporation's capital stock and the number ~ par ~ :i;~~~t. 
value of shares into which it is divided: 

(a) The number of shares with nominal or par value, 
and the number of shares without nominal or par value, 
that may be issued by the corporation, and the elasses, 
if any, into which such shares are divided. 

(b) The nominal or par value of shares of stock other 
than shares which it is stated are to have no nominal or 
par value. 

(c) The amount of capital with which the corpora­
tion will begin business. 

( d) If there are to be shares of more than one class, 
the designations, terms, relative rights, privileges, limi­
tations, preferences and voting powers, or prohibitions, 
restrictions or qualifications of the voting and other 
rights and powers, of the shares of each class. 

Any such certificate or joint agreement or proceed­
ings referred to in the second section of this act may 
also, if desired, prescribe the consideration for which the 
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corporation may issue and sell its shares without nom­
inal or par value, or may authorize the board of directors 
to prescribe such consideration from time to time. 

Section 2. Any such corporation, heretofore or here. 
after created by incorporation, reorganization . or con­
solidation, having a capital stock consisting· of shares 
either with or without nominal or par value, or both, 
may, at any time, authorize and issue capital stock of 
any class or kind with or without nominal or par value, 
or change or convert any or all of the shares ·of its au­
thorized or outstanding capital stock into one or more 
classes and kinds, either with or without nominal ,cir par 
value, with such designations, terms, relative rights, 
privileges, limitations, preferences and voting powers, or 
prohibitions, restrictions or qualifications of the voting 
and other rights and powers as may be specified, as to 
the shares of any given class or kind, in the same manner 
and by the same stock vote as tnay now or may here­
dter be prescribed by law for increasing the capital 
stock of such corporation: Provided, however, That in 
any case where shares without nominal or par value shall 
be provided for, a stated capital shall be fixed- the 
3.mount of which shall be set forth in such proceedings 
-whieh stated capital shall be governed by, and be sub­
ject to, the provisions of this act. Such proceedings may, 
as an incident to such change or conversion, increase or 
decrease the capital stock which such corporation is au­
thorized to issue or the aggregate par value of or stated 
capital applicable to its outstanding shares of stock, may 
alter or adjust the division of its authorized capital stock 
as between outstanding stock and authorized stock un­
isaued, or make any similar adjustment of the capital 

. structure or share structure of such corporation: Pro­
vided, That no such change or alteration in the value of 
the aggregate par value of the outstanding stock shall 
be valid in law unless notices to all persons interested 
shall be given as now required by law where it is pro­
posed to increase or reduce the capital stock of any cor­
poration. 

Section 3. No corporation authorized to issue shares 
of stock without nominal or par yalue in pursuance of 
the provisions of the first section of this act shall begin 
to carry on business, or shall incur any indebtedness, 
until the amount of its capital, stated in pursuance of 
said section, shall have been fully paid in cash or in 
property taken at its actual value. 

Section 4. For the purposes of this act, the "stated 
capital" of a corporation issuing shares without nom­
inal or par value shall be the capital with which the cor~ 
poration will begin business, as stated in the certificate 
of incnrporation or reorg11.nization or the joint agree­
nwnt of mrr~er of consolidation, or the amount fued and 
set forth as '·stated capital" in the proceedings referred 
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to in the second section of this act, plus any net addi-
tions thereto, or minus any net deductioru; thel,'efrom ;. 
Provided, That "stated c~pital" shall not include any Proviso. 
net profits or surplus e~rungs so long and during such 
period as the same may be pajd out in the form of divi-
dends under the provisions of section nine of this act: 
And provided further1 'rhat "stated capital" shall not 
be larger in amount tJ1an the exce.'ls, as shown by the 
books of the corporation, Qf its assets over and above its 
liabilities, other than liabilities on account of shares. of 
stock issued or to be issued by such corporation. In the 
case of a corporation having outstanding shares with a 
nominal or, par value, as well as shares without a nom-
inal or par value, for the purpose of this act, the portion 
of "stated capital" applicable to the shares without a 
nominal or par value shall be the excess of "stated cap-
ital" over and above the total par value of outstanding 
shares having a nominal or par value. 

Sretion 5. Preferences, rights, limitations, privileges, 
and restrictions authorized by the Constitution and laws 
of this Commonwealth ·may be stated in dollars or cents 
per S'hare in respect to shares of stock without nominal 
or par value issued in pursuance of the provisions of this 
Ml . 

Section 6. Any such corporation may issue and· may 
dispose of its authorized shares having no nominal or 
par value, from time to time, for such consideration as 
may be prescribed in the certificate of incorporation or 
reorganization or the joint agreement of merger or con­
solidation or the proceedings referred to in the second 
section of this act, or determined by the stockholders at 
any annual or special meeting duly called and held for 
that purpose, or determined by the board of directors 
acting under authority conferred by the stockholders or 
by the certificate of incorporation or reorganization, by 
the joint agreement of merger or consolidation, or by the 
proceedings referred to in the second section of this act. 

Section 7. Any and all shares without nominal or par 
value, issued for the consideration prescribed or fixed in 
accordance with thP provisions of section si:t hereof, shall 
be deemed fully paid and nonassessable, and the holder 
of such shares shall not be liable thereon to the corpora-
tion or to its creditors, except for the liability of stock­
holders in their individual capacity now imposed by law 
for work or labor done to carry on the operations of the 
corporation or for debts due laborers, mechanics, and 
clerks. 

Section 8. Every certificatt> for shares of stock with· 
out any nominal or par value shall have plainly stated 
upon its faee tht> numher of sharrs whirb it represents, 
and no certificate shall express an:· par va1ne for such 
shares or any rate of dividend to whil'h it shall be en-
titlt>d in terms of percentage of au,y par or other value. 
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Section 9. No corporation having shares without nom­
inal or par value, issued under the provisions of this act, 
shall declare or pay any dividend out of capital or out 
of anything except net profits or surplus earnings. In 
case any such dividend shall be declared or paid other 
than from net profits or surplus earnings, the directors 
in who3e administration the same shall have been de­
clared or paid, except those who may have caused their 
dissent therefrom to be entered upon the minutes of such 
directors' meetings at the time, or who, being absent 
therefrom when such action was taken, shall have filed 
their objections with the secretary of the corporation 
upon learning of such action, shall be liable, jointly and 
severally, to such corporation, and to the creditors there­
of, to the full amount of any loss sustained by such cor­
poration, or by its creditors, by reason of such dividend. 

Section 10. Any corporation authorized to have shares 
without any nominal or par value, under the provisions 
of this act or of any· prior act or acts, may increase or 
reduce the number of shares which it may issue or the 
"stated capital" applicable thereto, may alter or adjust 
the division of its authorized capital stock as between 
outstanding stock and authorized stock unissued, and 
may make any similar adjustment of its capital struc­
ture or share structure, in the manner and by the same 
stock vote as may now or may hereafter be prescribed by 
law for increasing the capital stock of such corporation. 

Section 11. Except as to any preferences, rights, 
limitations, privileges, and restrictions, lawfully granted 
or imposed with respect to any stock or class thereof, 
shares of stock without nominal or par value shall be 
deemed to be an aliquot part of the aggregate capital of 
the corporation issuing the same, and equal to every 
other share of stock of the same class. 

Section 12. For the purpose of computing any tax or 
taxes, the determination of which is based on the par 
value of shares of stock and not on the number of shares 
or the actual or ascertained value thereof, and for the 
purpose of determining the amount of the liability of 
stockholders in their individual capacity for work or 
labor done to .carry on the operations of a corporation 
or for debts due laborers, mechanics, and clerks, each 
share of stock without any nominal or par value, issued 
under the provisions of this act, shall be considered the 
equivalent of a share having a nominal or par value of 
an amount equal to the "stated capital" applicable to 
such share. 

Nothing in this act contained shall be construed as ex­
cepting or relieving any such corporation from any re­
quirement of law as to the payment of bonus, but bonus 
shall be imposed, computed, collected, and paid at the 
rate and in the manner now or hereafter provided by 
law. 
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For .the purpose of any certificate of notification, re­
port, return, or similar instrument, wherein the amount 
or par value of stock or capital or capital stock, paid in, 
outstanding, or retired, is required to be stated, in the 
case of shares without nominal or par value, and with 
respect to such shares, the amount or par value thereof, 
outstanding or paid in prior to the date of such certifi­
cate, report, return, or similar instrument, shall be con-

( sidered as the amount of "stated capital" in excess of 

}. the total par value of outstanding shares having a par 
value, if any, and the amount or par value thereof re­

l tired shall be considered as the amount of decrease, if 
i any, of "stated capital" due to such retirement. In the 
! case of shares without nominal or par value presently 
~ to be issued, in lieu of stating· the amount or par value 

thereof in any such certificate, report, return, or similar 
I instrument, an accurate and detailed description of the 
) consideration received or to be received therefor, or of 

the assets received or to be received for which the pro­
ceeds from the disposition of the said shares are to be 
used to pay or reimburse the treasury of the company, 
and the net changes, if any, in the corporation's ''stated 
capital" due to the receipt of such consideration, shall 
be stated. In the case of shares without nominal or par 
value authorized but unissued and not presently to be 
issued, it shall not be necessary in such certificate, re­
port, return, or similar instrument to show the amount 
or par value thereof, and only the number thereof need 
be stated. 

l 
For the purpose of any statutory provisions limiting 

the amount of capital stock which a corporation may 
have, or the relation between indebt<'.'dness and capital 
stock, or prescribing the portion or amount or par value 
of stock or capital which must be paid in cash or other­
wise, whether at the time of formation, before com-

l mencing to do business, or from time to time subsequent 
/ thereto, the ''stated capital'' of a corporation having 

shares without nominal or par value shall be deemed to 
be its capital stock or the amount thereof. ' , 

\ 
l 

) 

Nothing in this act contained shall be construed as 
excepting or relieving a corporation from any require­
ment of law as to the amount in dollars of paid in cap­
ital, in cash or otherwise, which it must have at any time. 

In any investigation or proceeding by the Common­
wealth of Pennsylvania, or any agency thereof, to de­
termine the value of the property, assets, or capital stock 
of a corporation having shares without nominal or par 
value under the pmvisions of this act, neither the stated 
capital of sueh corporation, 11or the 1111mhl'l' of shares of 
its outstanding i-;toek without i10111inn 1 nr par Yalue, shall 
be controlling, but the same may be disregarded, or con­
sidered only to such extent as the Commonwealth, or its 
agency, shall deem necessary or proper for the purpose 
of sueh investigation or proeeeding. 
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Section 18. · Except as otherwise provided by this act, 
corporations issuing. shares without any nominal or par: 
value, under the proYisions hereof, shall be and remain 
subject to the laws of this Commonwealth, now or here­
after in force; relating to the formation, regulation, re- 1

1 organization, consolidation, or merger, rights; powers, •. 
and privileges of such corporations, and all other laws· { 
applicable 'thereto. 

Section 14. The act approved the twelfth day of July, · 
one thousand nine hundred and nineteen (Pamphlet } 
Laws, nine hundred fourteen), entitled "An act au- \ 
thorizing stock corporations, other than building and ) 
loan associations and corporations authorized by law to 
transact a banking or insurance business, to make pro- l 
vision, upon formation, reorganization, merger, or con- I 
solidation, for the issue· of either or both preferred· or \. 
common shares without nominal or par value; regulating, \ 
the same and such corporations; · and prescribing the ( 
method. of determining the number of· shares and cap­
ital of corporations issuing shares in such manner," and· 
sections one and two -of the act, approved the twienty •. 
fir:;;t day of May, one thousand nine hundred and twenty" 
ihree (Pamphlet Laws; two hundred eighty-eight), 
entitled "An act authorizing certain corporations to au.: 
thorize, create, and issue capital stock of any class' or 
kind withont nominal or par value, and to change or 
convert their authorized or outstanding capital stock of 
any class or kind into shares of any class or kind, either 
with or withont nominal or par value; and validating 

( 

the creations and issues of stock heretofore made by cor­
pora·tions in accordance with the provisions hereof," and 
all other acts or parts of acts inconsistent with this act, 
are hereby repealed. 

Section 15. The provisions of this act are severable, 
and if any of the provisions hereof are held to be uncon­
stitutional, the decision shall not be construed to im· 
pair any other provision of this act. It is hereby de­
clared to be the legislative intent that this act would 
have been adopted had such unconstitutional provision 
not been included therein. 

·~ 

Section 16. This act shall become effective imm~iately 
upon its passage by the General Assembly and appro"fal 
by the Governor . 

.APPRO\'F.f>-The 3d day of May, A. D. 1933. 

GIFFORD PINCHOT 
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