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in the law to serve as additional law judge of the court of common
pleasof the third judicial district from the first Monday in January,
1970, for a term of ten years. Vacanciesin the office herebycreated
whethercausedby death,resignation,expirationof term or otherwise
shall be filled in the samemanneras is requiredby law in caseof a
similar vacancyin the office of presidentjudge of the court.

Section 3. The Governormayappointacompetentperson,learned
in the law, as additional law judge of the court of commonpleas of
the third judicial district to serveuntil the first Mondayof January,
1970.

Section 4. This act shall take effect immediately.

APPRovED—The25th day of November,A. D. 1968.

RAYMOND P. SHAFER.

No. 337

AN ACT

SB 1726

Amendingthe act of May 17, 1921 (P. L. 682), entitled “An act relating to in-
surance;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,
reciprocaland inter-insuranceexchanges,andfire insurancerating bureaus,
and the regulation and supervisionof insurancecarried by such companies,
associations, and exchanges, including insurance carried by the State
Workmen’s Insurance Fund; providing penalties; and repealing existing
laws,” requiring the filing of information with the InsuranceCommissioner
and his approval in connection with certain acquisitions of or offers to
acquire outstanding capital stock of any Pennsylvaniainsurancecompany
or of certain other corporationswhich beneficially own outstandingcapital
stock of any Pennsylvaniainsurancecompany,prohibiting certainactivities
in connectionwith such acquisitionsand offers, and providing penalties.

The General Assembly of the Commonwealth of Pennsylvania
hereby enactsas follows:

Section 1. The act of May 17, 1921 (P. L. 682), known as “The
InsuranceCompanyLaw of 1921,” is amendedby adding, after sec-
tion 337.5, a new section to read:

Section 337.6. Approval of the InsuranceCommissionerRequired

in Connectionwith CertainAcquisitions of or Offers to Acquire the

Capital Stock of Certain Corporations.—(a)The following wordsor

phrases,unlessthe contextclearly indicatesotherwise,shall havethe

meaningsascribedto them in this subsection:
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(1) “Acquire,” as appliedto insurancestockand insuranceholding

companystock,meanseffecting an acquisitionof such stock,whether

such acquisition is made directly or indirectly through any inter-ET
1 w
22 530 m
355 530 l
S
BT


mediary or otherwise.

(2) “Associate” of a person means (1) any corporation or other

organizationof which such person is an officer, director or partner

,

or of which such personis, directly or indirectly, the beneficial owner

of ten per centum (10%) or more of any class of its capital stock

,

(ii) any personwho is, directly or indirectly, the beneficial owner of

ten per centum (10%) or moreof any classof capital stock of such

person, (iii) any trust or other estatein which such personserves

as trusteeor in a similar fiduciary capacity,and (iv) any relativeor

spouseof such person or any relative of such spouse,who has the

samehome as such person

.

(3) “Beneficial ownership” of capital stock by a personshall in-ET
1 w
33 324 m
354 324 l
S
BT


clude beneficial ownershipof such person and of each associateof

such person,and sharesof capital stock as to which such personor

any associateof such person has the right of acquisition shall be

deemedbeneficially owned by such person. A personwho has bene-ET
1 w
21 255 m
355 255 l
S
BT


ficial ownership of convertible securitiesshall also be deemedto be

the beneficial owner of any sharesof capital stock into which such

securitiesare convertible.

(4) “Insurance holding company” means any corporation which

owns beneficially sixty-six and two-thirds per centum (66~%) or

moreof any classof the outstandingcapital stock of any insurance

companyorganizedunder the laws of this Commonwealth

.

(5) “Insuranceholding company stock” means any capital stock

of an insuranceholdingcompany

.

(6) “Insurance stock” meansany capital stock of any insurance

companyorganizedunder the laws of this Commonwealth

.

(7) “Offer to acquire” includesevery attempt or offer to acquire

,

or solicitation of an offer to disposeof insurancestock or insurance
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holding companystock of any class,or any interesttherein,for value

,

whether such attempt, offer or solicitation is made directly or in-ET
1 w
48 547 m
383 547 l
S
BT


directly through any intermediaryor otherwise

.

(8) “Outstanding capital stock,” “outstanding insurancestock,

”

and “outstanding insuranceholding companystock” do not include

capital stock of an issuerbeneficially owned by such issuer

.

(9) “Person” includesan individual, a corporation,a partnership

,

an association,a joint-stock company,a trust, or an unincorporated

organization,and such term shall also include any group or com-ET
1 w
48 425 m
384 425 l
S
BT


bination thereof (whether or not such group or combination is a

single legal entity) which, directly or indirectly, through any inter-ET
1 w
48 390 m
384 390 l
S
BT


mediary or otherwise, (i) acts togetheror in concertfor the purpose

of acquiring insurancestock or insuranceholding companystock or

(ii) hasthe purposeof exercisingtogetheror in concertvoting rights

attachingto insurancestock or insuranceholding companystock

.

(b) Without first complyingwith all applicableprovisions of this

section:

(1) No personshall, directly or indirectly through an intermediary

or otherwise,acquire or offer to acquire beneficial ownershipof in-ET
1 w
48 253 m
384 253 l
S
BT


surancestock or insuranceholdingcompanystock if such acquisition

(togetherwith anypastor proposedacquisitionsfrom others) would

causesuch personto havebeneficial ownershipof morethan ten per

centum (10%) of the outstandinginsurancestock or insurancehold-ET
1 w
48 185 m
384 185 l
S
BT


ing companystock of any classof any issuer

,

(2) No personwho beneficially owns ten per centum (10%) or

more of the outstandinginsurancestock or insuranceholding com-ET
1 w
48 133 m
384 133 l
S
BT


pany stock of any class of any issuer shall, directly or indirectly

through an intermediaryor other-wise,increaseor attempt to increase

such person’sbeneficial ownershipof stock of such classby acquisi-ET
1 w
49 82 m
384 82 l
S
BT


tion of additional stock of such class, and

(3) No personshall, directly or indirectly through an intermediary

or otherwise,acquire or offer to acquire beneficial ownership of in-
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surancestockor insuranceholdingcompanystockpursuantto aplan

wherebysuchpersonwould becomethe beneficialowner of more than

ten per centum (10%) of the outstandinginsurancestock or insur-ET
1 w
23 524 m
358 524 l
S
BT


ance holding companystock of any class of any issuer: Provided

,

That, in a casewhere it is proposedto acquire or offer to acquire

beneficial ownership of insuranceholding company stock and such

insuranceholdingcompanyis not incorporatedunderthe laws of this

Commonwealth,the restrictions set forth in this ‘subsection shall

apply only if those to whom an offer to acquirethe insuranceholding

company stock is to be madeinclude one or more residentsof this

Commonwealth,

(c) There shall be filed with the InsuranceCommissionera state-ET
1 w
36 369 m
357 369 l
S
BT


ment, signed by the personproposing to make the acquisition, and

verified by oath or affirmation, which shall contain the information

specified in this subsection,and copies of all material proposedto

be used in connectionwith the offer or acquisition (which shall set

forth the information contained in the statementfiled with the In-ET
1 w
23 284 m
358 284 l
S
BT


suranceCommissioner),copies of which statementand material and

all amendmentsthereto, shall simultaneouslywith such filing, also

be sentby registeredor certified mail to the issuerof the insurance

stock or insuranceholding companystock proposedto be acquired

.

The statementfiled with the InsuranceCommissionershall be filed

on such form or forms, if any, as the InsuranceCommissionershall

prescribe,and shall contain the following information andsuch addi-ET
1 w
23 165 m
358 165 l
S
BT


tional information as the InsuranceCommissionershall by regulation

prescribeasappropriateto enablehim to makeadeterminationunder

subsection(d) of this section

:

(1) The name and addressof eachpersonwho proposesto acquire

or offer to acquire insurance stock or insurance holding company

stock, and (i) if such personis an individual, his principal occupation

during the past five (5) years, or (ii) if such person is not an in-ET
1 w
23 45 m
359 45 l
S
BT


dividual, an informative descriptionof the businessdoneand intended
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to be done by such personand such person’s subsidiariesand the

generaldevelopmentof suchbusinessduringthe pastfive (5) years

.

(2) If such person is not an individual, a list of all personswho

are directors or executiveofficers of such person, or who perform

similar functions,and all personswho have beenchosento become

directors or executive officers or to perform similar functions, but

who havenot yet assumedtheir positions. The list shall include all

positions and offices held by the personsnamed in the particular

organizationand their principal occupationsduring the pastfive (5

)

years

.

(3) The termsandconditionsof any proposedoffer andacquisition

and the mannerin which suchoffer and acquisitionare to be made

.

(4) The sourceof the fundsto be usedin the proposedacquisition

,

and, if the funds areto be borrowed,thenameor namesof the lender

or lendersand a summaryof the terms and conditionsof the loan

transactions.

(5) Such plans, arrangements,understandingsand intentions as

such personmay havefor the future businessand managementof

the issuerwhose capital stock is to be acquiredand, if such issuer

is an insuranceholding company,of the insurancecompanysixty-six

and two-thirds per centum (662/3%) or more of whosecapital stock

of any classis beneficiallyownedby such insuranceholdingcompany

,

including anyplans,arrangements,understandingsor intentionswith

respectto total or partial liquidation, saleof assets,merger,material

changein business,corporatestructure,managementor composition

of the board of directors

.

(6) The numberof sharesof each classof insurancestock or in-ET
1 w
61 110 m
384 110 l
S
BT


suranceholding company stock proposedto be acquired which are

beneficially owned by the person proposing to acquire or offer to

acquireinsurancestock or insuranceholding companystock, as the

casemay be, or which are subjectto rights of acquisition by such

person, the datesof any salesand purchasesof such stock by such
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personand each associateof such personwithin thepasttwo years

,

and the prices received or paid in connection with such salesand

purchases

.

(7) Informationas to any contracts,arrangementsor understand-ET
1 w
36 510 m
358 510 l
S
BT


ings with any personwith respectto any securitiesof the insurance

companyor insuranceholding companywhose capital stock is to be

acquired, including but not limited to contracts,arrangementsor

understandingswith respectto transferof anyof the securities,joint

ventures, loan or option arrangements,puts or calls, guarantiesof

loans, guarantiesagainst loss or guarantiesof profits, division of

lossesor profits, or the giving or withholding of proxies,naming the

personswith whomsuch contracts,arrangements,or understandings

havebeenenteredinto, andgiving the details thereof

.

(8) A consentto service of processif requiredby subsection(e

)

of this section

.

(d) If the InsuranceCommissionershall determine

:

(1) That the statementand other material filed pursuantto sub-ET
1 w
37 286 m
358 286 l
S
BT


section (c) of this section comply with the requirementsof subsec-ET
1 w
24 268 m
358 268 l
S
BT


tion (c) of this sectionand any regulationspromulgatedthereunder,

and

(2) That he hasno reasonto believe that after such acquisition

the insurancecompanywhosecapita] stock is to be acquiredor sixty

-

six andtwo-thirdsper centum1(662/3%) or more of whoseoutstand-ET
1 w
24 183 m
358 183 l
S
BT


ing capital stock of any class is beneficially owned by the insurance

holding companywhose capital stock is to be acquiredwill not con-ET
1 w
24 149 m
358 149 l
S
BT


tinue to comply in all respectswith the laws andregulationsof this

Commonwealthgoverning insurance,he shall so notify the person

filing the statement,the issuerwhosestock is proposedto be acquired

,

and, if such issuer is an insuranceholding company, the insurance

companysixty-six and two-thirds per centum (662/3%) or more of

whoseoutstandingcapital stockof any classis beneficially owned by

such insuranceholding company,and such a determination is here-

‘“(6%)” in original.
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after referred to as an approving determination. Notice shall also

be given by the InsuranceCommissionerof any determinationwhich

is not an approving determination. If an approving detennination

is madeby the InsuranceCommissioner,andnot otherwise,the pro-ET
1 w
367 507 m
385 507 l
S
BT


posedoffer andacquisitionmaythereafterbe madeand consummated

on the terms and conditions and in the mannerdescribedin the

statement,and subjectto such conditions as may be prescribedby

the InsuranceCommissioneras hereinafterprovided. An approving

determinationby the InsuranceCommissionershall be deemedto

extendto offersor acquisitionsmadepursuanttheretowithin one (1

)

year following the date of determination. The InsuranceCommis-ET
1 w
344 385 m
385 385 l
S
BT


sioner may, as a condition of his approving determination,require

the inclusion in any offer of provisionsrequiringthe offer to remain

open a specifiedminimum length of time, permitting withdrawal of

shares depositedprior to the time the offeror becomesbound to

consummatethe acquisition, and requiring pro rata acceptanceof

any sharesdepositedpursuantto the offer. The InsuranceCommis-ET
1 w
344 282 m
385 282 l
S
BT


sionershall hold ahearingbeforemaking the determinationrequired

by this subsectionif, within ten (10) days following the filing with

the InsuranceCommissionerof the statementcalled for by subsec-ET
1 w
352 230 m
385 230 l
S
BT


tion (c), written requestfor the holding of such hearingis made

eitherby the personproposingto makethe acquisition,by the issuer

whose stock is proposedto be acquired,or, if such issueris an insur-ET
1 w
49 179 m
385 179 l
S
BT


ance holdingcompany,by the insurancecompanysixty-six and two

-

thirds per centum (66%%) or more of whose outstandingcapital

stock of any class is beneficially owned by such insuranceholding

company. Otherwisethe InsuranceCommissionershall determinein

his discretionwhether sucha hearingshall be held. Notice of any

such hearing shall be given to the personproposing to make the

acquisition,to the issuerwhosestock is proposedto be acquiredand

,

if such issuer is an insuranceholding company, to the insurance

company sixty-six and two-thirds per centum (66%%) or more of
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whoseoutstandingcapital stockof any classis beneficiallyowned by

such insuranceholding company. Notice of any such hearingshall

also be given to such other persons,if any, as the InsuranceCom-ET
1 w
24 525 m
358 525 l
S
BT


missionermay determine

.

(e) Every personwho files a statementwith the InsuranceCom-ET
1 w
36 489 m
358 489 l
S
BT


missionerunder this section shall, unlessexemptedby the last sen-ET
1 w
340 473 m
358 473 l
S
BT


tenceof this subsection,file with the statementan irrevocablewritten

consentthat actions againstsuch personarising out of violations of

this sectionmay be commencedin the appropriatecourt of common

pleasas providedby subsection(j) of this section. Suchconsentshall

stipulate and agreethat service of processand similar service of

pleadingsandnotices in such actionsshall be valid and binding as if

due service had been made upon the person himself according to

the laws of this or any otherstate,if copiesthereofare servedon the

Insurance Commissionerand transmitted by registered or certified

mail by the InsuranceCommissionerto such personat his last ad-ET
1 w
23 301 m
358 301 l
S
BT


dresson file with the InsuranceCommissioner.No such consentshall

be required from a person or a corporation or insurancecompany

organized under the laws of this Commonwealthor qualified to do

businessas a foreign corporation in this Commonwealth

.

(f) Any hearing held pursuant to any provision of this section

shall be conducted,and the determinationof the InsuranceCommis-ET
1 w
318 198 m
358 198 l
S
BT


sioner shall be rendered,in accordancewith the provisionsof the act

of June4, 1945 (P. L. 1388), as amended,known as the “Adminis-ET
1 w
23 164 m
357 164 l
S
BT


trative Agency Law” relating to adjudicationprocedure

.

(g) The Insurance Commissionershall have the authority from

time to time to make, amendand rescindsuch rules and regulations

as may be necessaryto carry out the provisions of this section

.

(h) No solicitation or recommendationfor the acceptanceof any

offer made pursuant to this section shall be made in contravention

of any rules and regulationswhich the InsuranceCommissionermay

adopt.
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(i) No personwho acquiresor offers to acquire insurancestock

or insuranceholding company stock pursuantto this section shall

makein connectiontherewithanyfalse, deceptiveor misleadingstate-ET
1 w
50 524 m
385 524 l
S
BT


ment,or omit to state any material fact necessaryin order to make

the statementsmade, in the light of the circumstancesunder which

they aremade,not misleading,or engagein any act or practicewhich

is fraudulent, deceptiveor manipulative

.

(j) If any personshall acquireor offer to acquire insurancestock

or insuranceholding companystock in violation of any provision of

this section, the issuer of the stock so acquired or proposedto be

acquired,any stockholderof such issuer,and, if such issuer is an

insuranceholdingcompany,the insurancecompanysixty-six and two

-

thirds per centum (662/~%) or more of whose outstandingcapital

stock of any class is beneficially owned by such insuranceholding

company, any stockholderof such insurancecompany,or the Insur-ET
1 w
49 317 m
385 317 l
S
BT


ance Commisiioner,maypetition for adecreeenjoining such acquisi-ET
1 w
49 300 m
385 300 l
S
BT


tion or offer, and for such further relief as the court shall deem

appropriate,from the court of common pleas in the county in this

Commonwealthin which the registeredoffice of such issueris located

.

If such issuerdoesnot havea registeredoffice in this Commonwealth

,

such decreemay be obtained from the Court of Common Pleas of

Dauphin County

.

(k) Any person who shall knowingly make or cause to be made

any false statementin any statementor other documentfiled with

the InsuranceCommissionerunder this section,or who shall violate

any provision of subsection (b), (c), (d), (h), or (i) of this section

shall be guilty of a misdemeanor,and, upon conviction thereof, shall

be sentencedto pay a fine of not more than five thousanddollars

($5,000) or imprisonmentfor not more than five (5) years,or both

:

Provided,however,That no broker-dealerwhose participation in an

offer or acquisition is limited to the performanceof the customary

broker’s function in transactionseffectedon a stock exchangeor in
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the over-the-countermarket, who receives no more than the cus-ET
1 w
21 564 m
356 564 l
S
BT


tomary broker’s commission,who doesnot solicit or arrangefor the

solicitationof ordersto sell sharesof capital stockof the corporation

whose sharesare being purchasedand who has no knowledgethat

his principal hassolicitedor arrangedto solicit any suchorders shall

be deemedguilty of any violation of this section, but the aforesaid

exemptionof the broker-dealershall not exempthis principal

.

(1) The provisionsof this section shall not apply to any of the

following acquisitionsof or offers to acquire insurancestock or in-ET
1 w
22 426 m
356 426 l
S
BT


suranceholding companystock

:

(1) Any acquisition or offer by (i) the issuer of such stock, or

(ii) a personwho at the time owns beneficially at least two-thirds
(%) of the sharesof each classproposedto be acquired

.

(2) Any acquisition or offer to acquire insurancestock pursuant

to section337.5 of this act

.

(3) Any acquisition or offer where the class of sharesproposed

to be acquiredis not requiredto be registeredunder section 12 of

the SecuritiesExchangeAct of 1934, unlesssuch registrationwould

be requiredbut for the provisionsof section12g (2) (G) thereof

.

(4) An offer or acquisitionwhich the InsuranceCommissionerby

order shall in a particular caseexemptfrom the provisionsof this

sectionas not eiftered into for the purposeof, and not having the

effect of, changing or influencing the control of an insurancecom-ET
1 w
22 188 m
356 188 l
S
BT


pany organizedunder the laws of this Commonwealthor an insur-ET
1 w
22 171 m
356 171 l
S
BT


anceholdingcompanyandas not requiringthe following of the pro-ET
1 w
22 153 m
356 153 l
S
BT


ceduresdescribedin this section for the protection of stockholders

whosesharesareto be acquired:Provided,That prior to the issuance

of any suchorder,notice that he is consideringthe issuanceof such

an order,shall be given by the InsuranceCommissionerto the person

proposingto makethe offer or acquisition,to the issuerwhosestock

is proposedto be acquired,and, if such issueris an insuranceholding

company, to the insurance company sixty-six and two-thirds per
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centum (66%%) or more of whoseoutstandingcapital stock of any

classis beneficiallyownedby such insuranceholding company:And

,

providedfurther, That the InsuranceCommissionershall hold ahear-ET
1 w
363 526 m
387 526 l
S
BT


ing for the purposeof determining whether such an order should

be grantedif, within ten (10) days of the mailing of the aforesaid

noticethat he is consideringthe grantingof such an order, written

requestfor the holding of such a hearingis madeto the Insurance

Commissionerby the issuerwhose stock is proposedto be acquired

,

or, if such issueris an insuranceholding company,by the insurance

company sixty-six and two-thirds per centum (66%%) or more of

whoseoutstandingcapital stock of any classis beneficially owned by

such insuranceholding company.

Section 2. This act shall take effect immediately.

APPRovED—The25th day of November, A. D. 1968.

RAYMOND P. SHAFER.

No. 338

AN ACT

HE 2570

Authorizing the Departmentof Property and Supplies,with the approval of
the Governor and the Secretaryof Highways to convey 1.232 acres,more
or less, of land situate in the Borough of Clarion, Clarion County to the
Boroughof Clarion.

The General Assembly of the Commonwealth of Pennsylvania
herebyenactsas follows:

Section 1. The Departmentof Property and Supplies with the
approval of the Governorand the Secretaryof Highways is hereby
authorizedin behalfof the Commonwealthof Pennsylvaniato convey
to the Boroughof Clarion, Clarion County, for the considerationof
one dollar ($1) the following describedtract of land situate in the
Borough of Clarion, County of Clarion, Commonwealthof Pennsyl-
vania:

Beginningat an iron pipe at the intersectionof the south line of
Clarion Borough and the eastline of South SecondAvenue, said point


