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ARTICLE IV
Severability, Repealand Effective Date

Section 61. The provisionsof this act shall be severable.If any
provision of this act is foundby acourt of record to be unconstitu-
tional and void, the remainingprovisionsof the act shall, neverthe-
less, remainvalid, unlessthe court finds the valid provisionsof the
act are so essentiallyand inseparablyconnectedwith, andso depend
upon the void provision, that it cannot be presumedthe General
Assemblywould haveenactedthe remainingvalid provisionswithout
the void one,or unlessthe court finds theremainingvalid provisions,
standingalone,are incompleteandare incapableof beingexecutedin
accordancewith the legislative intent.

Section 62. The act of July 2, 1965 (P. L. 176), entitled “An act
relatingto officers andemployesof the GeneralAssembly;fixing the
number,qualifications,compensation,mileageanddutiesof the officers
and employes of the Senateand of the Houseof Representatives;
providingfor their electionor appointment,term of office, or of serv-
ice, removal and mannerof filling vacancies;fixing the salaryof the
Directorof the LegislativeReferenceBureau;providingfor compila-
tion of lists of employ-es,”is repealedabsolutely.

All other acts or partsof actsare repealedin so far as they are
inconsistentherewith.

Section 63. This act shall take effect immediately.

APPROVED—The10th day of 3~anuary,A. D. 1968.

RAYMOND P. SHAFER

No. 418

AN ACT

SB 1235

Amendingtheact of May 17, 1921 (P. L. 682), entitled “An act relating to insurance;
amending, revising, and consolidating the law providing for the incorporation of
insurancecompanies,and the regulation, supervision,and protection of home and
foreign insurancecompanies, Lloyds associations,reciprocal and inter-insurance
exchanges,and fire insurancerating bureaus,and the regulabonand supervisionof
insurancecarriedby suchcompanies,associations,andexchanges,including insurance
carried by the StateWorkmen’s InsuranceFund; providing penalties; and repealing
existing laws,” authorizingthe acquisition of the stock of Pennsylvaniainsurance
companiesby Pennsylvaniabusinesscorporations through exchangeof stock and
paymentof cashto stockholdersof suchinsurancecompaniesnot acceptingexchange
offers, provided that the fairnessof the exchangeis first approvedby the Insurance
Commissioner.

The GeneralAssembly- of the Commonwealthof Pennsylvania
herebyenactsas follows:
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Section 1. The act of May 17, 1921 (P. L. 682), knownas “The
InsuranceCompanyLaw of 1921,”is amendedby addingafter section
337.4,a new sectionto read:

Section 337.5. Acquisition of Stock by BusinessCorporations.

—

(a) Any domesticbusinesscorporationseekingto acquirein exchange

for sharesof its capitalstock,all of thesharesof the capitalstockof

any insurancecompanyorganizedunder the laws of the Common-ET
1 w
28 491 m
361 491 l
S
BT


wealthof Pennsylvania,mayat its option electto acquiresuch shares

in the mannerhereinafterprovided.

(b) The board of directors of the corporationseekingto acquire

suchshares,hereinafterreferredto as the acquiringcorporation,and

the board of directors of the insurancecompanywhose sharesare

proposedto be acquired,hereinafterreferredto as the acquiredcor-ET
1 w
343 387 m
361 387 l
S
BT


poration,shallby resolutionapprovethe termsandconditionsof the

proposedexchange.Such termsandconditionsmayfix or providefor

the fixing of, record datesfor the determinationof stockholdersto

whom offers, notices,and othercommunicationsshall be mailedand

for the determinationof stockholderswho shallbeentitledto exercise

rights hereunder.

(c) The terms and conditions of the proposedissuanceand ex-

changeshall be submittedby the acquiringcorporationto the Insur-ET
1 w
29 251 m
361 251 l
S
BT


ance Commissionerfor examinationand, after holding a hearingat

least ten days’notice of which shallhavebeenmailed to all persons

or parties to whom it is proposedto issuesharesin suchexchange

andat which suchpersonsor partiesshall havethe right to appear

,

the InsuranceCommissionershall either approveor disapprovethe

fairnessof such terms andconditions.

(d) If the fairnessof suchtermsandconditionsis approvedby the

InsuranceCommissioner,the acquiringcorporation shall submit by

mail a written offer to the stockholdersof the acquiredcorporation

,

which offer shall specify the stock or classesof stock to be acquired

,

the termsand conditionsof the proposedissuanceandexchange,the
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method of acceptancethereof, and the procedureto be followed to

effect the exchange.Any suchoffer mayprovide for the paymentof

cash in lieu of the issuanceof fractionsof sharesof the acquiring

corporation.

(e) If prior to the terminationdateof the exchangeoffer or any

extensionthereof, which termination dateor extendeddateshall be

no later than onehundredtwenty daysafter the dateof the initial

mailing of suchoffer, theoffer shallhavebeenacceptedby theholders

of not less than the percentageof the outstandingsharesof capital

stock specified in the termsandconditionsof the proposedissuance

andexchange,which percentageshall in no eventbe less thaneighty

percentof the total combined voting power of all classesof stock

entitled to vote and at least eighty percentof the total numberof

sharesof all other classesof stock, the acquiring corporationshall

,

within onehundredfifty days after the dateof such initial mailing

,

notify the acquiredcorporationof suchacceptanceandshall furnish

to the acquiredcorporationa list of all stockholderswho acceptedthe

offer andof the numbersand classesof sharescoveredby their re-

spectiveacceptances.Thereupon,the acquiringcorporationshallauto-ET
1 w
369 263 m
393 263 l
S
BT


maticallybecomethe holderof all sharesof all classesof capitalstock

o~the acquiredcorporationincludedin suchlist, exceptto the extent

that it shall have notified the acquired corporationthat sharesare

to be issuedto specifiedpersonsin orderto qualify themor to main-ET
1 w
58 196 m
393 196 l
S
BT


tain their qualification as directors of the acquiredcorporation.Cer-ET
1 w
58 179 m
392 179 l
S
BT


tificates representingall outstandingsharesof capital stock of the

acquiredcorporationincludedin such list shall forthwith be issuedto

the acquiringcorporationandsuch personsas it shall havespecified

as aforesaid. The formerly outstandingcertificates therefor shall

representonly the right to receivesharesof capital stock of the ac-ET
1 w
58 94 m
392 94 l
S
BT


quiring corporation (or cash in lieu of fractional shares)as herein-ET
1 w
58 77 m
392 77 l
S
BT


after provided. Within thirty days after the aforesaidnotification
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from the acquiringcorporation,the acquiredcorporationshallnotify

by mail each stockholderof the acquired corporationwho has not

acceptedthe offer that, subjectto the provisionsof subsections(f) to

(k), inclusive, of this section, a copy of which subsectionsshallbe

includedwith such notice, such stockholdershall have the right to

receivepaymentin cash of the full marketvalueof his sharesand

shallnt beentitledto vote,to receivedividendsor otherdistributions

or to exercise any rights with respect to such sharesother than.

thoseset forth in said subsections.

(f) A stockholderwho does not otherwise accept the exchange

offer shall be conclusivelydeemedto have acceptedit if, following

the mailing of the aforesaidnotice by the acquiredcorporation,any

of the following conditionsshall occur: (1) he fails to makewritten

demandas provided in subsection(g), below; (ii) he fails to sur-ET
1 w
34 345 m
366 345 l
S
BT


render his certificateor certificatesfor notationas provided in sub-ET
1 w
34 328 m
366 328 l
S
BT


section (h), below, unlessthe acquiredcorporationelects to waive

suchfailure or relief from suchfailure is grantedby acourt of com-ET
1 w
34 294 m
367 294 l
S
BT


mon pleasof the countyin which the chief office of the acquiredcor-ET
1 w
34 277 m
367 277 l
S
BT


porationis situate;or (iii) the full marketvalue of his sharesnot

having been agreedupon as provided in subsection(j), below, he

fails to comply with the provisionsof saidparagraphwith respectto

the filing of a petition for the appointmentof appraisers,and the

acquiredcorporationdoesnot electto waive suchfailure. If any such

stockholderis deemedto haveacceptedthe exchangeoffer pursuant

to the provisionsof this subsection(f), the acquiring corporation

shall automaticallybecomethe holder of all sharesof all classesof

capital stock of the acquiredcorporation held by such stockholder

,

and the acquiring corporation shall issue to such stockholdercer-ET
1 w
31 107 m
364 107 l
S
BT


tificates for the sharesof its capital stock and pay cash in lieu of

fractional sharesasprovided in subsection(i), below.

(g) A stockholderof the acquiredcorporationwho wishesto be
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paid the full marketvalue of his sharesshall make written demand

for suchpaymentupon the acquiredcorporationwithin thirty days

after the mailing of the aforesaidnotice by the acquiredcorporation

.

A stockholdermaydemandpaymentas to all or less thanall of those

sharesregisteredin his nameof which he is not the beneficialowner

,

but demandmaynot be madewith respectto somebut less thanall

sharesof the same class owned by any given beneficial owner of

shares,whetheror not the sharesso owned by him are registeredin

his name.

(h) Within twenty daysafter demandingpaymentfor his shares

as aforesaid,eachstockholderdemandingpaymentshall submit the

certificate or certificates representinghis sharesto the acquired

corporationfor notation thereonthat such demandhas beenmade

.

If sharesrepresentedby a certificate on which notation hasbeenso

madeshallbe transferred,eachnew certificateissuedthereforeshall

bearasimilar notation,togetherwith the nameof the original holder

of suchshareswho demandedpaymentas aforesaidanda transferee

of such sharesshall acquire by such transfer no rights other than

those which the stockholderwho demandedpaymentas aforesaid

had after making demandfor paymentof the full market value

thereof

.

(i) If the acquiringcorporationhas notified the acquiredcorpora-ET
1 w
68 213 m
389 213 l
S
BT


tion of the acceptanceof the exchangeoffer by the requiredper-ET
1 w
55 196 m
389 196 l
S
BT


centageof stockholdersas provided in subsection (e), above, the

acquiring corporationshall causeto be issuedin the nameof each

stockholderwho has acceptedor is deemedto have acceptedsuch

offer, certificatesfor the sharesof its capital stock as provided in

the exchangeoffer, andshallsetasidecash,if any, to which he is en-ET
1 w
54 112 m
388 112 l
S
BT


titled, which certificatesandcashshallbe deliveredto him if he has

alreadysurrenderedthe certificates for his sharesof the acquired

corporationfor exchangeand shall otherwisebe held in trust for
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delivery to suchstockholderuponsuchsurrender.The rights of such

astockholdershall be limited to the right to obtain such certificates

andcash,if any

.

(j) Any stockholderof the acquiredcorporationwho hasnot ac-ET
1 w
44 529 m
365 529 l
S
BT


ceptedthe exchangeoffer and is not deemedto haveacceptedit as

aforesaid,shall havethe right to receivepaymentfor his sharesof

capital stock of the acquiredcorporationas hereinafterprovided.If

within forty daysafter makingdemandasaforesaidsuchstockholder

and the acquiredcorporationhavenot agreedas to the full market

value of suchshares,such stockholdermay, within sixty days after

making suchdemand,apply by petition to any court of commonpleas

of the county in which the chief office of the acquiredcorporationis

situateto appointthreedisinterestedpersonsto estimateandappraise

the sharesof suchstockholderat the full marketvalue thereofas of

the day prior to the day on which the exchangeoffer was mailed

without regard to any appreciationor depreciationin consequence

of the exchangeoffer, which appraisement,when confirmed by the

court, shall be final and conclusive.The full marketvalue of such

sharesas agreedupon or as determinedas aforesaidshall be paid

by the acquiredcorporationto such stockholderupon surrenderto

the acquired corporation of his certificatesfor such shares. The

acquired corporation may retain, cancel, dispose of or take other

actionwith respectto suchshares,provided, that there shall be no

reductionin the capitalstockof the acquiredcorporationwithoutcom-ET
1 w
31 188 m
364 188 l
S
BT


pliancewith otherapplicableprovisionsof law, andthat the acquired

corporationshallnot havepower to vote such shares

.

(k) Any stockholderwho desiresto object to or dissentfrom any

proposedexchangeauthorizedherein shall be limited to the rights

and remediesprescribedhereinandsuchrights and remediesshallbe

exclusive.

Section2. This act shall takeeffect immediately.
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APPROVED—The11th day of January,A. D. 1968.

RAYMOND P.SHAFER

No. 419

AN ACT

HB 45

Amendingthe act of April 6, 1911 (P. L. 51), entitled “An act providing for thepro-
tection of the public health andthe preventionof fraud and deception,by prohibit-
ing the sale, the offering for sale, or exposingfor sale,or the having in possession
with intent to sell, of adulteratedor deleterioussausage;defining sausage;and pre-
scribing the penalty for the violation thereof,” further defining sausageand adul-
teration.

The General Assembly of the Commonwealth of Pennsylvania
herebyenactsas follows:

Section 1. Section2 and the third paragraphof section3, actof
April 6, 1911 (P. L. 51), entitled “An actprovidingfor the protection
of the public health and the preventionof fraud and deception,by
prohibiting the sale,the offering for sale,or exposingfor sale,or the
havingin possessionwith intent to sell, of adulteratedor deleterious
sausage;defining sausage;andprescribingthe penaltyfor the viola-
tion thereof,” amendedJune 25, 1941 (P. L. 204), are amendedto
read:

Section 2. Defining sausage.That, for the purposeof the act,
sausageor sausage-meatshall be held to be comminutedmeat, as
definedby the Departmentof Agriculture from cattle or swine, or a
mixture of suchmeats,either fresh, salted,pickled or smoked,with
or without addedsalt andspices,providedthey do not concealdamage
or inferiority, [and] with or without the additionof edibleanimalfats,
blood and sugar,or subsequentsmoking, andwith or without the

addition of isolated soy protein, soy protein concentrateor nonfat

dry milk as hereinafterauthorized.It shall containno largeramount

of water than the meatsfrom which it is preparedcontainedwhen
in their freshcondition, exceptas hereinafterpermitted.If it bears
a namedescriptiveof kind, compositionor origin its contentsshall
correspondto the kind, compositionor origin indicatedby suchname.

Section 3. That for the purposeof this act sausageshall be
deemedto be adulterated:

* * *

Third. If it containsanycereal,vegetableflour, vegetableproducts,
[milk powder,) or cracklings; provided, that sausagemay contain


