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STATE OF NEW YORK

6448
2013- 2014 Regul ar Sessi ons
I N ASSEMBLY
April 1, 2013

Introduced by M of A LUPARDO -- read once and referred to the Comit -
tee on | nsurance

AN ACT to anend the insurance law, in relation to the formation of mutu-
al hol di ng conpani es by certain donestic nmutual life insurers and the
reorgani zation in connection therewith of a donmestic nmutual life
insurer into a donmestic stock life insurer

THE PEOPLE OF THE STATE OF NEW YORK, REPRESENTED | N SENATE AND ASSEM
BLY, DO ENACT AS FOLLOWE:

Section 1. The insurance |law is anended by adding a new article 80 to
read as foll ows:

ARTI CLE 80
MUTUAL HOLDI NG COVMPANY
SECTI ON 8001. DEFI NI TI ONS
8002. REORGANI ZATI ON OF MJTUAL LI FE | NSURER THROUGH FORMATI ON OF
A MUTUAL HOLDI NG COVPANY; CONTENTS OF PLAN.
8003. DI VI DEND PRACTI CES.
8004. ADOPTION OF PLAN, SUBM SSION OF PLAN TO THE SUPERI NTEN-
DENT.
8005. AMENDMENT OR W THDRAWAL OF PLAN.
8006. CONSULTANTS.
8007. APPROVAL OF PLAN BY SUPERI NTENDENT; HEARI NG
8008. APPROVAL COF PLAN BY POLI CYHOLDERS
8009. FILING OF PLAN, EFFECTI VE DATE OF REORGANI ZATI ON.
8010. EFFECT OF REORGANI ZATI ON.
8011. CORPORATE EXI STENCE
8012. DI RECTORS AND OFFI CERS
8013. NOTI CE OF PROPOCSED REORGANI ZATI ON.
8014. FAILURE TO G VE NOTI CE.
8015. LI M TATI ONS OF ACTI ONS; SECURITY.

EXPLANATI ON- - Matter in I TALICS (underscored) is new, matter in brackets
[ ] is oldlawto be onmtted.
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8016. PROHI BI TED TRANSACTI ONS BY OFFI CERS, DI RECTORS AND EMPLOY-
EES.

8017. REQUI REMENTS APPLI CABLE TO A MJTUAL HOLDI NG COVPANY.

8018. OTHER REQUI REMENTS APPLI CABLE TO A STOCK HOLDI NG COVPANY
AND A MUTUAL HCOLDI NG COMPANY.

8019. CONVERSI ON OF MUTUAL HOLDI NG COVPANY.

8020. TRANSFERS OF SUBSI DI ARI ES.

8021. LI M TATI ONS ON ACCUMULATI ON OF SURPLUS OF MJTUAL HOLDI NG
COVPANI ES.

8022. CONFI DENTI ALI TY.

S 8001. DEFINITIONS. AS USED IN TH S ARTICLE, THE FOLLOW NG TERMS
SHALL HAVE THE FOLLOW NG MEANI NGS:

(A) "ADOPTI ON DATE" MEANS THE DATE THE BOARD OF DI RECTORS OF THE MJTU-
AL LI FE I NSURER ADOPTS THE PLAN OF REORGANI ZATI ON.

(B) "BENEFI Cl AL OANERSHI P* W TH RESPECT TO ANY SECURITY, MEANS THE
SOLE OR SHARED PONER TO VOIE OR DI RECT THE VOTI NG OF, SUCH SECURI TY
AND/ OR THE SOLE OR SHARED POWNER TO DI SPOSE OR DI RECT THE DI SPOSI TION  COF
SUCH SECURI TY.

(© "EFFECTIVE DATE' MEANS, |IN THE CASE OF THE RECRGANI ZATI ON CF A
MUTUAL LI FE | NSURER, THE DATE UPON WH CH THE RECRGANI ZATI ON OF THE MJTU-
AL LI FE I NSURER SHALL BE EFFECTIVE |IN ACCORDANCE WTH SECTION ElIGHT
THOUSAND NI NE OF THI S ARTI CLE AS A RESULT OF REORGANI ZATI ON PROCEEDI NGS
PURSUANT TO THI S ARTI CLE.

(D) "MEMBER' W TH REFERENCE TO A MJUTUAL LI FE | NSURER, MEANS A PERSON
WHO, BY THE RECORDS OF THE MJTUAL LIFE INSURER, |S DEEMED TO BE THE
"PCLI CYHOLDER" OF A POLICY OR ANNUITY CONTRACT VWHCH IS OF A TYPE
DESCRIBED |IN PARAGRAPH ONE, TWO OR THREE OF SUBSECTI ON (A) OF SECTI ON
ONE THOUSAND ONE HUNDRED THI RTEEN OF TH S CHAPTER FOR PURPOSES OF PARA-
GRAPH THREE OF SUBSECTION (A) OF SECTI ON FOUR THOUSAND TWO HUNDRED TEN
OF TH S CHAPTER. ON AND AFTER THE EFFECTI VE DATE OF A PLAN OF REORGAN-
| ZATI ON THAT CREATES A MJTUAL HOLDI NG COVPANY, THE TERM " MEMBER' MEANS A
MEMBER OF SUCH MUTUAL HOLDI NG COMPANY AS PROVI DED I N SUBSECTION (C) OF
SECTI ON ElI GHT THOUSAND SEVENTEEN OF THI S ARTI CLE.

(E) "MEMBERSHI P | NTERESTS' MEANS, WTH REFERENCE TO AN | NSTI TUTI ON
THAT IS A MUTUAL LI FE I NSURER OR A MJTUAL HOLDI NG COVPANY, THE RI GHTS AS
MEMBERS ARI SI NG UNDER THE CHARTER OF SUCH | NSTI TUTI ON OR THI S CHAPTER OR
OTHERW SE BY LAW I NCLUDI NG THE RI GHTS TO VOTE AND TO PARTI CI PATE | N ANY
DI STRI BUTI ON OF THE SURPLUS OF SUCH | NSTI TUTI ON, WHETHER OR NOT | NCI DENT
TO A LI QUI DATI ON THERECF. THE TERM "MEMBERSHI P | NTERESTS" DCES NOT
I NCLUDE RI GHTS EXPRESSLY CONFERRED UPON THE PCLI CYHOLDERS BY THEI R PQOLI -
CIES OR CONTRACTS (I NCLUDI NG THE RI GAT TO PARTI Cl PATE I N THE DI STRI B-
UTI ON OF SURPLUS) OTHER THAN THE RI GHT TO VOTE.

(F) "MJTUAL HOLDI NG COWVPANY" NMEANS A CORPORATI ON ORGANI ZED UNDER
SECTI ON ElI GHT THOUSAND SEVENTEEN OF THI S ARTI CLE.

(G "MJTUAL LIFE I NSURER' MEANS A DOVESTI C MJUTUAL LI FE | NSURER

"OFFER' | NCLUDES EVERY OFFER TO BUY OR ACQUI RE, SOLI CI TATI ON OF AN
OFFER TO SELL, TENDER OFFER FOR, OR REQUEST OR | NVI TATI ON FOR TENDERS OF
A SECURITY OR I NTEREST IN A SECURI TY FOR VALUE.

(1) "OUJTSI DE DI RECTOR' MEANS A DI RECTOR

(1) WHO I'S NOT AN OFFI CER, EMPLOYEE OR CONSULTANT OF THE MJUTUAL HOLD-
I NG COVPANY, ANY STOCK HOLDI NG COVPANY, THE REORGANI ZED | NSURER OR ANY
OrHER SUBSI DI ARY OF THE MJTUAL HOLDI NG COMPANY OR ANY STOCK HOLDI NG
COMPANY;

(2) WHO DCES NOT DI RECTLY OR | NDI RECTLY OW, CONTROL OR HOLD ONE
PERCENT OR GREATER OF THE VOTI NG SECURI TI ES OF ANY STOCK HOLDI NG COVPA-
NY, THE REORGANI ZED | NSURER OR ANY OTHER SUBSI DI ARY OF THE MJTUAL HOLD-
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I NG COWANY OR ANY STOCK HOLDI NG COVPANY, | NCLUDI NG ANY | NTEREST I N A
COVPANY SPONSORED PURSUANT TO SUBSECTI ON (J) OF SECTION ElIGHT THOUSAND
El GHTEEN OF TH S ARTI CLE; AND

(3) WHO IS NOT A DI RECTOR, OFFI CER OR EMPLOYEE OF ANY PERSON EXCEPT
THE MJTUAL HOLDI NG COVPANY OR ANY STOCK HOLDI NG COVPANY THAT DI RECTLY OR
I NDI RECTLY OMNS, CONTROLS OR HOLDS SUCH PERCENTAGE OF SUCH VOTI NG SECU-
RITY.

LESSER AMOUNTS OF OWMERSH P OF VOII NG SECURI TI ES OTHER THAN THOSE
PROVI DED FOR IN THI' S SUBSECTI ON MAY BE APPROVED BY THE SUPERI NTENDENT AS
A COVPONENT OF THE MJTUAL HOLDI NG COVPANY'S PLAN OF RECRGAN ZATI ON
PURSUANT TO THI S ARTI CLE.

(J) "PERSON' MEANS AN |INDI VIDUAL, PARTNERSH P, FIRM ASSOCI ATI ON,
CORPCORATI ON, JO NT-STOCK COVPANY, LIMTED LIABILITY COWANY, LIMTED
LIABILITY PARTNERSH P, TRUST, GOVERNMENT OR GOVERNMENTAL ACGENCY, STATE
OR PCLI TI CAL SUBDI VI SI ON THERECF, PUBLI C OR PRI VATE CORPORATI ON, BOARD,
ASSCCI ATI ON, ESTATE, TRUSTEE OR FIDUCI ARY, ANY SIM LAR ENTITY OR ANY
COMVBI NATI ON OF THE FOREGO NG ACTI NG | N CONCERT.

(K) "PLAN OR RECRGANI ZATI ON' OR "PLAN' MEANS A PLAN ADOPTED BY A MJTU
AL LI FE I NSURER | N COVPLI ANCE WTH THI S ARTI CLE.

(L) "POLI CYHOLDER' MEANS A PERSON, AS DETERM NED BY THE RECCORDS OF THE
REORGANI ZI NG | NSURER OR REORGANI ZED | NSURER, WHO | S DEEMED TO BE THE
"PCLI CYHOLDER® OF A POLICY OR ANNUTY CONTRACT WHCH IS OF A TYPE
DESCRI BED | N PARAGRAPH ONE, TWDO OR THREE OF SUBSECTION (A) OF SECTION
ONE THOUSAND ONE HUNDRED THI RTEEN OF THI S CHAPTER FOR PURPCSES OF PARA-
GRAPH THREE OF SUBSECTI ON (A) OF SECTI ON FOUR THOUSAND TWO HUNDRED TEN
OF TH S CHAPTER

(M "PUBLI C OFFERI NG' MEANS A STOCK OFFERI NG REQUI RED TO BE REG STERED
PURSUANT TO THE SECURITIES ACT OF 1933, UNI TED STATES CODE, TITLE 15,
SECTI ON 77E.

(N) "REORGANI ZED | NSURER' MEANS THE STOCK LI FE INSURER |INTO VWHI CH A
MUTUAL LIFE |INSURER HAS BEEN RECRGANIZED |IN ACCORDANCE WTH THE
PROVI SIONS OF TH S ARTI CLE.

(O "REORGAN ZI NG | NSURER'" MEANS, I N THE CASE OF A PLAN OF REORGAN ZA-
TION OF A MUTUAL LI FE | NSURER UNDER THI S ARTI CLE, THE MJUTUAL LI FE | NSUR-
ER THAT | S REORGANI ZI NG PURSUANT TO SUCH PLAN.

(P) "STOCK HOLDI NG COVPANY" MEANS A CORPCRATI ON | NCORPORATED UNDER THE
LAWS OF ANY JURISDICTION IN THE UN TED STATES, AT LEAST FIFTY-ONE
PERCENT OF THE VOIING STOCK OF WHICH IS OMNED, DI RECTLY OR THROUGH
ANOTHER STOCK HOLDI NG COVPANY, BY A MJTUAL HOLDI NG COVWPANY AND WH CH
HOLDS, DI RECTLY OR | NDI RECTLY, VOTI NG STOCK | N AT LEAST ONE REORGANI ZED
I NSURER.

(Q "VOTI NG SECURI TY" | NCLUDES VOTI NG SECURI TI ES AS DEFINED | N PARA-
GRAPH FORTY-FI VE OF SUBSECTI ON (A) OF SECTI ON ONE HUNDRED SEVEN OF THI S
CHAPTER, ANY RECRGAN ZATI ON CERTI FI CATE OR SUBSCRI PTI ON (| NCLUDI NG
SUBSCRI PTI ON RI GHTS | SSUED PURSUANT TO A PLAN OF REORGANI ZATI ON), OR ANY
SECURI TY CONVERTI BLE (W TH OR W THOUT CONSI DERATI ON) | NTO ANY SUCH SECU-
RITY, OR CARRYI NG ANY WARRANT OR RI GHT TO SUBSCRI BE FOR OR PURCHASE ANY
SUCH SECURI TY, OR ANY SUCH WARRANT OR RI GHT.

(R) "VOTI NG STOCK" MEANS CAPI TAL STOCK THAT CONSTI TUTES VOTI NG SECURI -
TIES AS DEFI NED | N PARAGRAPH FORTY- FI VE OF SUBSECTI ON (A) OF SECTI ON ONE
HUNDRED SEVEN OF THI S CHAPTER. ALL REFERENCES IN TH S ARTI CLE TO A SPEC-
| FI ED PERCENTAGE OF THE VOTI NG STOCK OF ANY PERSON SHALL MEAN SECURI Tl ES
HAVI NG THE SPECI FI ED PERCENTAGE OF THE VOTI NG POAER I N SUCH PERSON FOR
THE ELECTION OF DI RECTORS, TRUSTEES OR MANAGEMENT OF SUCH PERSON OTHER
THAN SECURI TI ES HAVI NG SUCH POAER ONLY BY REASON OF THE HAPPENING OF A
CONTI NGENCY.
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S 8002. REORGANI ZATI ON OF MJTUAL LI FE I NSURER THROUGH FORMATI ON OF A
MJUTUAL HOLDI NG COVPANY; CONTENTS OF PLAN. (A) A MJTUAL LIFE | NSURER
HAVING ON THE ADOPTION DATE ADM TTED ASSETS OF LESS THAN TEN BI LLI ON
DOLLARS MAY BE REORGANI ZED AS A DOMESTI C STOCK LI FE | NSURER W TH A MJTU-
AL HOLDI NG COVPANY BY COWVPLYI NG W TH THE REQUI REMENTS OF THI S ARTI CLE.

(B) THE PLAN OF RECRGANI ZATI ON SHALL CONTAI N PROVI SI ONS FOR:

(1) THE REORGANI ZI NG | NSURER BECOM NG A DQOVESTI C STOCK LI FE | NSURER;

(2) THE FORVATI ON OF A MUTUAL HCOLDI NG COVPANY;

(3) THE MEMBERS OF THE REORGAN ZI NG | NSURER BECOM NG MEMBERS OF THE
MUTUAL HOLDI NG COWPANY W TH MEMBERSHI P | NTERESTS THEREIN, AND THE
MEMBERSHI P | NTERESTS | N THE REORGANI ZI NG | NSURER BEI NG EXTI NGUI SHED; AND

(4) AT LEAST FI FTY- ONE PERCENT OF THE VOTI NG STOCK | SSUED BY THE REOR-
GANI ZED | NSURER BEI NG ACQUI RED AND HELD, DI RECTLY OR THROUGH ONE OR MORE
STOCK HOLDI NG COVPANI ES, BY THE MJTUAL HOLDI NG COVPANY.

(5) THE GENERAL TERMS FOR THE ESTABLI SHVENT OF THE CLOSED BLOCK CR AN
ALTERNATI VE PROVI SI ON UNDER SUBSECTION (B) OF SECTION EIGAT THOUSAND
THREE OF TH S ARTI CLE AND THE PROPOSED DI VI DEND POLI CY UNDER SUBSECTI ON
(A) OF SECTI ON EI GHT THOUSAND THREE OF THI S ARTI CLE; AND

(6) A PLAN OF OPERATI ON FOR THE RECRGANI ZED | NSURER | NCLUDI NG FI NAN-
CI AL PROJIECTI ONS FOR A THREE- YEAR PERI CD AND A STATEMENT | NDI CATI NG I TS
I NTENTI ONS W TH REGARD TO | SSUI NG ANY NONPARTI Cl PATI NG BUSI NESS.

(© THE PLAN OF RECRGANI ZATI ON SHALL PROVI DE THAT THE REORGANI ZATI ON
WLL NOT CHANGE PREM UMs OR REDUCE PCLI CY BENEFI TS, VALUES OR GUARANTEES
OR OTHER POLICY OBLIGATIONS OF THE MJUTUAL LI FE | NSURER, PROVI DED THAT
THE PLAN OF REORGANI ZATI ON MAY PROVI DE THAT THE REORGANI ZED | NSURER W LL
BE ABLE TO MAKE SUCH CHANGES AND REDUCTI ONS AS WOULD BE PERM TTED UNDER
TH'S CHAPTER I F THE MJUTUAL LI FE | NSURER WERE NOT A REORGAN ZI NG | NSURER
UNDER THI S ARTI CLE.

(D) THE PLAN MAY PROVI DE FOR THE FORMATI ON OF ONE OR MORE STOCK HOLD-
I NG COMPANI ES.

(E) THE PLAN SHALL | NCLUDE THE FOLLOW NG AS EXHI BI TS:

(1) THE PROPOSED CHARTERS OR CERTIFI CATES OF | NCORPCRATI ON OF THE
REORGANI ZED | NSURER, THE MJTUAL HOLDI NG COVPANY AND ANY STOCK HOLDI NG
COVPANY OR COVPANI ES; AND

(2) THE PROPCSED BY- LAWS OF THE REORGANI ZED | NSURER, THE MJUTUAL HOLD-
I NG COVPANY AND ANY STOCK HOLDI NG COVPANY OR COVPANI ES.

S 8003. DI VI DEND PRACTI CES. (A) FOLLOWN NG THE EFFECTI VE DATE OF THE
PLAN, THE RECRGANI ZED | NSURER MAY, W TH RESPECT TO I TS PARTI Cl PATI NG
I NDI VI DUAL PCLI CI ES AND CONTRACTS, EI THER:

(1) CONTINUE THE DI VI DEND PRACTI CES OF THE REORGANI ZI NG | NSURER;

(2) CONTINUE THE DI VI DEND PRACTI CES OF THE REORGANI ZI NG | NSURER AND
ADOPT SUCH OTHER DI VI DEND PRACTI CES AS, AT THE EFFECTI VE DATE OR AT ANY
TI ME THEREAFTER, MAY BE PERM TTED UNDER APPLI CABLE LAW OR REGULATION OR
APPROVED BY THE SUPERI NTENDENT; OR

(3) ADOPT SUCH OTHER ALTERNATI VE W TH RESPECT TO DI VI DEND PRACTI CES AS
THE SUPERI NTENDENT NAY APPROVE.

(B) FOLLOW NG THE EFFECTI VE DATE OF THE PLAN, THE RECRGANI ZED | NSURER
SHALL, ON OR BEFORE THE DATE ON WH CH LESS THAN SEVENTY-FI VE PERCENT OF
THE VOTES ELIABLE TO BE CAST BY THE MJTUAL HOLDI NG COVPANY' S MEMBERS
ARE HELD BY OMNERS OF THE REORGANI ZED | NSURER S PARTI Cl PATI NG POLI Cl ES
OR CONTRACTS, EI THER:

(1) (A ESTABLISH A CLOSED BLOCK, FOR POLI CYHOLDER DI VI DEND PURPOSES
ONLY, CONSI STI NG OF ALL OF THE PARTICI PATING IND VIDUAL POLICIES AND
CONTRACTS OF THE MJTUAL LI FE | NSURER OR THE REORGANI ZED | NSURER, AS THE
CASE MAY BE, I N FORCE ON THE EFFECTI VE DATE AND FOR VWH CH THE | NSURER
HAD AN EXPERI ENCE- BASED DI VI DEND SCALE PAYABLE I N THE YEAR OF THE | MPLE-



Co~NOoOUIT~hWNE

A. 6448 5

MENTATI ON  DATE, TO WH CH CLOSED BLOCK, ON OR BEFORE THE | MPLEMENTATI ON
DATE, SHALL BE ALLOCATED ASSETS OF THE | NSURER | N AN AMOUNT THAT PRCDUC-
ES CASH FLOA5, TOGETHER W TH ANTI Cl PATED REVENUES FROM THE CLOSED BLOCK
BUSI NESS, EXPECTED TO BE SUFFI CI ENT TO SUPPORT THE CLOSED BLOCK BUSI NESS
| NCLUDI NG PROVI SION  FOR PAYMENT OF CLAI MS AND THOSE EXPENSES AND TAXES
SPECI FI ED I N THE TERMS FOR THE ESTABLI SHVENT OF THE CLOSED BLOCK AND TO
PROVI DE FOR CONTINUATION OF THE D VIDEND PRACTI CES | N EFFECT ON THE
EFFECTI VE DATE I F THE CLOSED BLOCK IS ESTABLI SHED ON OR BEFORE THE ONE
HUNDRED EI GHTI ETH DAY AFTER THE EFFECTI VE DATE, OR OTHERW SE THE DI VI -
DEND PRACTI CES I N EFFECT ON THE | MPLEMENTATI ON DATE, PROVI DED, HOWEVER,
THAT NO POLI CI ES OR CONTRACTS ENTERI NG | NTO FORCE AFTER THE | MPLEMENTA-
TI ON DATE WLL BE I NCLUDED I N THE CLOSED BLOCK, AND PROVI DED, FURTHER,
THAT, | N DETERM NI NG DI VI DEND PRACTI CES OF THE REORGANI ZI NG | NSURER, THE
SUPERI NTENDENT SHALL REVI EW DI VI DEND SCALES | N EFFECT FOR AT LEAST TWO
YEARS PRI OR TO THE FI LI NG OF THE REORGANI ZATlI ON PLAN; AND

(B) THE TERMS FOR THE ESTABLI SHMENT OF THE CLOSED BLOCK MAY PROVI DE
FOR CONDI TI ONS UNDER VWHI CH, W TH THE APPROVAL OF THE SUPERI NTENDENT, THE
REORGANI ZED | NSURER MAY CEASE TO MAI NTAIN THE CLOSED BLOCK AND ALLG
CATI ON OF ASSETS THERETO, BUT REGARDLESS OF SUCH A CESSATION THE POLI -
Cl ES AND CONTRACTS CONSTI TUTI NG CLOSED BLOCK BUSI NESS SHALL RENMAI N OBLI -
GATIONS OF THE REORGANI ZED | NSURER AND ANY DI VI DENDS ON SUCH PQOLI CI ES
AND CONTRACTS SHALL BE DETERM NED AND APPORTI ONED BY THE BOARD OF DI REC-
TORS OF THE REORGANI ZED | NSURER I N ACCORDANCE WTH THE TERMS OF SUCH
PCLI CI ES AND CONTRACTS AND APPLI CABLE PROVI SIONS OF THI S CHAPTER; OR

(2) PROVIDE AS TO PARTI Cl PATI NG | NDI VI DUAL POLI CI ES AND CONTRACTS OF
THE REORGANI ZI NG OR RECRGANI ZED I NSURER I N SUCH MANNER AS THE SUPER-
I NTENDENT MAY APPROVE.

(© THE GENERAL TERMS FOR THE ESTABLI SHVENT OF THE CLOSED BLOCK OR
SUCH ALTERNATI VE PROVI SI ON UNDER SUBSECTION (B) OF THI S SECTION AND THE
PROPOSED DI VIDEND POLICY SHALL BE | NCLUDED I N THE PLAN UNDER SECTI ON
El GHT THOUSAND TWO OF THI S ARTI CLE.

(D) THE SUPERI NTENDENT MAY APPO NT ONE OR MORE CONSULTANTS AS THE
SUPERI NTENDENT SHALL REASONABLY DEEM NECESSARY TO ADVI SE THE SUPERI NTEN-
DENT REGARDI NG THE PROPOSED TERMS FOR THE ESTABLI SHVENT OF THE CLOSED
BLOCK OR THE ALTERNATI VE PROVI SI ON UNDER SUBSECTION (A) OR (B) OF THI'S
SECTION;, AND THE REORGANIZING | NSURER SHALL BE RESPONSI BLE FOR THE
REASONABLE FEES AND EXPENSES OF ANY SUCH CONSULTANTS.

(E) FOR PURPOSES OF THI S SECTI ON, "I MPLEMENTATI ON DATE' MEANS THE DATE
AS OF WHI CH THE CLOSED BLOCK | S ESTABLI SHED, AS SPECIFIED IN THE TERMS
FOR THE ESTABLI SHVENT OF THE CLOSED BLOCK.

S 8004. ADOPTION OF PLAN;, SUBM SSI ON OF PLAN TO THE SUPERI NTENDENT.
(A) A MJTUAL LIFE INSURER SEEKING TO REORGANIZE UNDER TH' S ARTICLE
SHALL, BY ACTION OF THREE-FOURTHS OF ITS ENTI RE BOARD OF DI RECTCRS,
ADOPT A PLAN CONSI STENT WTH THE PROVI SIONS OF SECTI ONS EI GHAT THOUSAND
TWO AND EI GHT THOUSAND THREE OF THI S ARTI CLE WHICH | S FAI R AND EQUI TABLE
TO THE POLI CYHOLDERS. THE RESCLUTI ON SHALL SPECI FY THE REASONS FOR AND
THE PURPOSES OF THE PROPOSED RECRGANI ZATI ON.

(B) THE PLAN SHALL BE SUBM TTED TO THE SUPERI NTENDENT, TOGETHER W TH
THE RESOLUTION OF THE BOARD OF DI RECTORS OF THE RECRGANI ZI NG | NSURER,
CERTI FI ED BY THE SECRETARY THEREOF, ADOPTI NG THE PLAN PURSUANT TO THI'S
ARTI CLE.

S 8005. AMENDMENT OR W THDRAWAL OF PLAN. AT ANY TI ME BEFORE THE PLAN
OF REORGANI ZATI ON BECOMES EFFECTI VE AS PROVI DED | N SECTI ON  EI GAT THOU-
SAND NINE OF TH S ARTI CLE, THE RECRGAN ZI NG | NSURER MAY, BY RESOLUTI ON
OF A THREE- FOURTHS MAJORITY OF I TS ENTI RE BOARD OF DI RECTORS, AMEND THE
PLAN OF RECRGANI ZATION OR W THDRAW THE PLAN OF REORGANI ZATION. I N THE
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CASE OF A PLAN AVENDMENT, ALL REFERENCES IN THI S ARTI CLE TO THE PLAN OF
REORGANI ZATI ON SHALL BE DEEMED TO REFER TO THE PLAN AS AMENDED, BUT NO
AMENDMENT SHALL BE DEEMED TO CHANGE THE ADOPTI ON DATE OF THE PLAN OF
REORGANI ZATION. A FURTHER PUBLIC HEARI NG IS NOT NECESSARY UNLESS THE
SUPERI NTENDENT DETERM NES THAT AMENDMVENTS SUBM TTED AFTER THE ORI G NAL
HEARI NG REQUI RED UNDER SECTI ON ElI GHT THOUSAND SEVEN OF THI S ARTI CLE W LL
SUBSTANTI ALLY ALTER THE PLAN. [N THE EVENT THAT THE SUPERI NTENDENT
DETERM NES THAT THE AMENDMENT SUBSTANTI ALLY ALTERS THE PLAN, THE PLAN AS
AMENDED MUST BE SUBM TTED FOR RECONSI DERATI ON BY THE POLI CYHOLDERS ENTI -
TLED TO VOTE ON THE PLAN AS PROVI DED | N SECTI ON ElI GHT THOUSAND EI GHAT OF
TH S ARTI CLE.

S 8006. CONSULTANTS. THE SUPERI NTENDENT MAY APPO NT ONE OR MORE
CONSULTANTS AS THE SUPERI NTENDENT SHALL REASONABLY DEEM NECESSARY TO
ADVI SE THE SUPERI NTENDENT |IN MAKING THE DETERM NATION WHETHER THE
PROPOSED PLAN OF REORGANI ZATI ON MEETS THE APPLI CABLE REQUI REMENTS OF
TH'S ARTICLE. THE REORGANI ZING | NSURER SHALL BE RESPONSI BLE FOR THE
REASONABLE FEES AND EXPENSES OF ANY SUCH CONSULTANTS. TH' S EXPENDI TURE
SHALL NOT CONSTI TUTE AN EXPENDI TURE OF PUBLI C FUNDS PURSUANT TO THE
STATE FI NANCE LAW

S 8007. APPROVAL OF PLAN BY SUPERI NTENDENT; HEARI NG THE SUPERI NTEN-
DENT SHALL ORDER A PUBLIC HEARI NG ON THE PLAN TO BE HELD PRI OR TO THE
PLAN BEI NG SUBM TTED TO THE POLI CYHOLDERS FOR THEI R APPROVAL. THE RECR-
GANI ZI NG | NSURER SHALL @ VE WRI TTEN NOTI CE OF THE HEARI NG TO POLI CYHOLD-
ERS WHOSE PCLI CI ES OR CONTRACTS ARE IN FORCE ON THE ADOPTI ON DATE, SENT
BY MAIL OR ELECTRONI C TRANSM SSI ON TO THE LAST KNOWN MAILING OR ELEC
TRONI C ADDRESSES OF SUCH POLI CYHOLDERS AS SHOWN ON THE RECORDS OF THE
REORGANI ZI NG | NSURER. HOWAEVER, THE REORGANI ZI NG | NSURER MAY | NSTEAD G VE
NOTlI CE OF THE HEARI NG BY PUBLI CATION I N A NEWSPAPER OF GENERAL Cl RCU-
LATION I N THE COUNTY I N WH CH THE REORGANI ZI NG | NSURER HAS | TS PRI NCI PAL
OFFICE AND IN EITHER OF THE TWO LARGEST CI TIES | N EACH STATE I N WH CH
THE REORGANI ZI NG | NSURER SHALL BE LI CENSED TO DO BUSINESS. THE DATE
SPECI FI ED FOR THE HEARI NG SHALL BE NOT LESS THAN TEN NOR MORE THAN THI R-
TY DAYS FROM THE DATE ON WHI CH THE NOTI CE OF THE HEARI NG | S SENT OR
PUBLI SHED. NOTI CE OF HEARI NG SHALL STATE THE PURPOSE THERECF, THE TIME
WHEN AND THE PLACE WHERE THE PUBLI C HEARI NG W LL BE HELD. THE HEARI NG
SHALL BE HELD AT A TIME AND LOCATION IN TH S STATE DEEMED BY THE SUPER-
I NTENDENT TO BE MOST CONVENI ENT TO THE GREATEST NUMBER OF PERSONS
AFFECTED BY SUCH PLAN. AT SUCH HEARI NG ANY PERSON MAY BE HEARD IN FAVOR
OF, OR AGAINST, THE TERMS OF THE PLAN. THE PLAN OF REORGANI ZATI ON SHALL
BE MADE AVAI LABLE FOR PUBLI C | NSPECTI ON AT ONE OFFI CE OF THE DEPARTMENT
IN EACH CITY IN TH S STATE WHERE THE DEPARTMENT MAI NTAI NS AN OFFI CE AND
AT THE PRI NClI PAL OFFI CE OF THE REORGANI ZI NG | NSURER. THE SUPERI NTENDENT
SHALL APPROVE THE PLAN | F THE SUPERI NTENDENT FI NDS THAT:

(A) THE PLAN IS FAIR AND EQUI TABLE TO POLI CYHOLDERS;

(B) THE PLAN DCES NOT VI CLATE THI S ARTI CLE; AND

(© AFTER G VI NG EFFECT TO THE REORGANI ZATI ON, THE RECRGANI ZED | NSURER
WLL HAVE AN AMOUNT OF CAPI TAL AND SURPLUS THE SUPERI NTENDENT DEEMS TO
BE REASONABLY NECESSARY FOR I TS FUTURE SCOLVENCY.

S 8008. APPROVAL OF PLAN BY POLI CYHOLDERS. (A) A PROPCSAL TO APPROVE
THE PLAN OF REORGANI ZATION SHALL BE SUBM TTED TO POLI CYHOLDERS FOR
APPROVAL. THE POLI CYHOLDERS ENTI TLED TO NOTI CE OF AND TO VOTE UPON THE
PROPOSAL SHALL BE THE HOLDERS OF POLICIES OR CONTRACTS WH CH ARE I N
FORCE ON THE ADOPTI ON DATE. THE RECRGANI ZI NG | NSURER SHALL G VE WRI TTEN
NOTI CE STATING THE DATE, TIME AND PLACE FOR VOTI NG ON SUCH PROPCSAL TO
PCLI CYHOLDERS ENTI TLED TO NOTICE OF AND TO VOTE ON THE PROPCSAL IN
ACCORDANCE W TH THI'S SECTI ON, SENT BY MAI L OR ELECTRONI C TRANSM SSI ON TO
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THE LAST KNOWN MAI LI NG OR ELECTRONI C ADDRESSES OF SUCH POLI CYHOLDERS AS
SHOM ON THE RECORDS OF THE REORGAN ZI NG | NSURER. SUCH NOTI CE SHALL BE
SENT AT LEAST TH RTY DAYS BEFORE THE DATE OF THE PROPOSED VOTE TO
APPROVE THE PLAN OF REORGAN ZATI ON. SUCH NOTI CE MAY BE COVBI NED W TH
NOTlI CE OF THE HEARI NG REQUI RED BY SECTI ON ElI GHT THOUSAND SEVEN OF THI' S
ARTI CLE. SUCH NOTICE SHALL BE PRECEDED OR ACCOVPANI ED BY A TRUE AND
CORRECT COPY OF THE PLAN, OR BY A SUWARY THEREOF APPROVED BY THE SUPER-
| NTENDENT, AND SUCH OTHER EXPLANATCRY | NFORMATI ON AS THE SUPERI NTENDENT
SHALL APPROVE OR REQUI RE. HOWNEVER, THE REORGANI ZI NG | NSURER MAY | NSTEAD
G VE NOTI CE BY PUBLI CATION I N A NEWSPAPER OF GENERAL Cl RCULATION IN THE
COUNTY I N WH CH THE REORGANI ZI NG | NSURER HAS | TS PRI NCI PAL OFFI CE AND | N
El THER OF THE TWDO LARGEST CI TI ES I N EACH STATE I N VWH CH THE REORGANI ZI NG
INSURER SHALL BE LICENSED TO DO BUSINESS, PROVI DED, HOAEVER, THAT A
FULL, TRUE AND CORRECT COPY OF SUCH PROPOSED AGREEMENT, OR A SUWARY
THEREOF APPROVED BY THE SUPERI NTENDENT, SHALL BE | NCLUDED IN SUCH
NOTI CE. SUCH PUBLI SHED NOTI CE MAY BE COMBI NED W TH PUBLI SHED NOTICE OF
THE HEARI NG CONTEMPLATED BY SECTI ON ElI GHT THOUSAND SEVEN OF THI S ARTI -
CLE.

(B) EACH POLI CYHOLDER ENTI TLED TO VOTE ON THE PROPOSAL SHALL BE ENTI -
TLED TO CAST ONE VOIE, UNLESS OIHERW SE PROVI DED | N THE CHARTER OR
BY- LAWS OF THE REORGANI ZI NG | NSURER, ON THE PROPOSAL, EITHER | N PERSON
OR BY MAIL OR BY PROXY, |RRESPECTIVE OF THE NUMBER OR AMOUNT OF THE
PCLI CI ES OR CONTRACTS HE OR SHE HOLDS. EACH PROXY SHALL BE REVOCABLE AT
ANY TIME, EXCEPT TO THE EXTENT THAT, AT THE TI ME OF ATTEMPTED REVOCA-
TION, THE PONER CONFERRED THEREBY HAS ALREADY BEEN PROPERLY EXERCI SED.
ALL VOTES SHALL BE BY WRITTEN BALLOT CAST |IN PERSON OR BY MAIL OR BY
ELECTRONI C MEANS BY POLI CYHOLDERS ENTI TLED TO VOTE OR BY PROXY AGENTS
DULY APPO NTED BY POLI CYHOLDERS ENTITLED TO VOTE. THE VOTI NG ON THE
PROPOSAL SHALL BE HELD AT THE HOME OFFI CE OF THE REORGAN ZI NG | NSURER.
THE POLLS SHALL BE OPENED AT TEN O CLOCK IN THE FORENOON AND RENMAI N OPEN
UNTIL FOUR O CLOCK I N THE AFTERNOON OF THE DAY FI XED FOR SUCH VOTI NG, AT
VWH CH TI ME THEY SHALL BE CLOSED.

(© THE PROPCSAL TO APPROVE THE PLAN OF REORGANI ZATI ON SHALL BE
ADOPTED BY THE AFFI RVATI VE VOTE OF AT LEAST TWO- THI RDS OF ALL VOTES CAST
BY POLI CYHOLDERS ENTI TLE TO VOTE.

(D) THE SUPERI NTENDENT SHALL HAVE PONER TO PRESCRI BE RULES GOVERNI NG
THE PROCEDURES FOR CONDUCT OF THE VOTI NG ON THE PROPOSAL.

(E) THE PROVISIONS OF SECTION FOUR THOUSAND TWO HUNDRED TEN OF THI S
CHAPTER SHALL NOT APPLY TO THE ACTI ON BY POLI CYHOLDERS PURSUANT TO THI' S
SECTI ON.

(F) UPON THE CONCLUSION OF THE VOTE, THE REORGANI ZI NG | NSURER SHALL
SUBM T TO THE SUPERI NTENDENT:

(1) A CERTIFIED COPY OF THE PLAN OF REORGANI ZATI ON, SUBSCRI BED BY THE
CHAI RVAN OF THE BOARD, THE PRESI DENT OR ANY VI CE PRESI DENT AND ATTESTED
BY THE SECRETARY OR AN ASSI STANT SECRETARY OF THE REORGANI ZI NG | NSURER;

(2) A CERTI FI CATE, SUBSCRI BED BY THE CHAI RVAN OF THE BOARD, THE PRESI -
DENT OR ANY VI CE PRESI DENT AND ATTESTED BY THE SECRETARY OR ASSI STANT
SECRETARY OF THE REORGAN ZI NG | NSURER, OR SUBSCRI BED BY THE PERSON OR
PERSONS, |F ANY, DESI GNATED BY THE SUPERI NTENDENT TO SUPERVISE THE
G VING OF NOIl CE OF THE DATE FOR ACTI ON ON THE PROPCSAL, TO THE EFFECT
THAT SUCH NOTI CE WAS G VEN | N ACCORDANCE WTH THI'S SECTION TO ALL POQLI -
CYHOLDERS ENTI TLED TO SUCH NOTI CE; AND

(3) A CERTI FI CATE SUBSCRI BED BY AN OFFI CER OF THE REORGANI ZI NG | NSURER
OF THE RESULTS OF THE VOIE, AS EVI DENCED BY VALI D BALLOTS RECEI VED
BEFORE THE POLLS WERE CLOSED.
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EACH SUCH CERTI FI CATE SHALL BE AFFI RMED AS TRUE UNDER THE PENALTI ES OF
PERJURY BY THE PERSON OR PERSONS SUBSCRI BI NG THE SAME AND, IN THE CASE
OF A CERTIFI CATE SI GNED BY OFFI CERS OF THE REORGANI ZI NG | NSURER, SHALL
BE AFFI RVED UNDER THE CORPORATE SEAL OF THE REORGAN ZI NG | NSURER.

S 8009. FILING OF PLAN, EFFECTI VE DATE OF REORGANI ZATION. (A) WHEN THE
SUPERI NTENDENT HAS G VEN H S OR HER APPROVAL OF THE PLAN OF REORGANI ZA-
TI ON AS PROVI DED | N SECTI ON ElI GHT THOUSAND SEVEN OF THI' S ARTICLE, AND
CERTI FI CATION OF APPROVAL OF THE PLAN BY POLI CYHOLDERS ENTI TLED TO VOTE
ON THE PLAN HAS BEEN MADE TO THE SUPERI NTENDENT AS PROVIDED | N SECTI ON
El GAT THOUSAND EI GHT OF THI S ARTI CLE, A COPY OF THE PLAN OF REORGANI ZA-
TION, WTH THE SUPERI NTENDENT' S APPROVAL ENDORSED THEREQON, SHALL BE
FILED IN THE OFFI CE OF THE SUPERI NTENDENT. A COPY OF SUCH PLAN CERTI FI ED
BY THE SUPERI NTENDENT SHALL ALSO BE FI LED BY THE REORGAN ZI NG | NSURER I N
THE OFFICE OF THE CLERK OF THE COUNTY WHERE THE PRI NCI PAL OFFI CE OF THE
REORGANI ZI NG | NSURER | S LOCATED W THI N THI RTY DAYS AFTER THE SUPERI NTEN-
DENT' S APPROVAL.

(B) THE PLAN OF RECRGANI ZATI ON SHALL TAKE EFFECT |IN ACCORDANCE W TH
I TS TERMS ON THE DATE AND AT THE TI ME WHEN THE FI LI NG I N THE OFFI CE OF
THE SUPERI NTENDENT REQUI RED BY THI S SECTI ON HAS BEEN MADE OR ON SUCH
LATER DATE OR AT SUCH LATER TI Mg, | F ANY, AS MAY HAVE BEEN SPECI FI ED I N
OR DETERM NED I N ACCORDANCE W TH THE PLAN OR PURSUANT THERETO

(© AS OF THE EFFECTIVE DATE, THE SUPERI NTENDENT SHALL |SSUE AN
AMENDED CERTI FI CATE OF AUTHORI TY TO THE REORGANI ZED | NSURER, AND, |F THE
PLAN OF RECRGAN ZATI ON SPECI FI ES THAT THE REORGANI ZED | NSURER PROPOSES
TO CONTI NUE TO | SSUE FOR DELI VERY IN TH S STATE PARTI Cl PATI NG PQOLI Cl ES
OR CONTRACTS, THE SUPERI NTENDENT SHALL, | N ACCORDANCE W TH SUBSECTI ON
(F) OF SECTI ON FOUR THOUSAND TWO HUNDRED THI RTY-ONE OF TH' S CHAPTER
| SSUE A PERM T AUTHORI ZING | T TO DO SO

S 8010. EFFECT OF REORGANI ZATI ON. UPON THE EFFECTI VE DATE OF A PLAN OF
REORGANI ZATION I N  ACCORDANCE W TH SECTI ON EI GHT THOUSAND NI NE OF THI S
ARTI CLE:

(A) THE REORGAN ZI NG | NSURER SHALL | MVEDI ATELY BECOVE A DOMVESTI C STOCK
LI FE | NSURER;

(B) THE MEMBERS OF THE REORGANI ZI NG |INSURER ON THE EFFECTIVE DATE
SHALL | MMEDI ATELY BECOME MEMBERS OF THE MUTUAL HOLDI NG COVPANY W TH
MEMBERSHI P | NTERESTS THEREI'N, AND ALL MEMBERSHI P | NTERESTS IN THE RECR-
GANI ZI NG | NSURER SHALL BE EXTI NGUI SHED;

(© PERSONS BECOM NG POLI CYHOLDERS OF THE RECRGANI ZED | NSURER AFTER
THE EFFECTI VE DATE OF THE PLAN SHALL BECOVE MEMBERS OF THE MJTUAL HOLD-
I NG COVPANY | MMVEDI ATELY UPON | SSUANCE OF THE POLI CY OR CONTRACT;

(D) ONE HUNDRED PERCENT OF THE VOTI NG STOCK | SSUED BY THE REORGANI ZED
I NSURER SHALL BE OWNED, DI RECTLY OR THROUGH ONE OR MORE STOCK HOLDI NG
COVWPANIES, BY THE MJTUAL HOLDI NG COVPANY, AND AT NO TI ME SUBSEQUENT
SHALL SUCH MJUTUAL HOLDI NG COVPANY OMN LESS THAN FIFTY-ONE PERCENT OF
SUCH VOTI NG STOCK; AND

(E) ANY OTHER REORGANI ZATION OF THE REORGAN ZI NG | NSURER AND I TS
SUBSI DI ARI ES SPECI FI ED I N THE PLAN SHALL BECOVE EFFECTI VE I N ACCORDANCE
WTH THE TERVM5 OF THE PLAN. EXCEPT FOR THE RI GHT TO VOTE, THE RI GHTS OF
ALL PCLI CYHOLDERS W TH RESPECT TO THE REORGANI ZED | NSURER THEREAFTER
SHALL BE AS SPECI FIED IN THEI R POLI Cl ES OR CONTRACTS, I N THE CHARTER OF
THE REORGANI ZED | NSURER AND I N THE PLAN OF REORGANI ZATI ON.

S 8011. CORPORATE EXI STENCE. (A) THE REORGANI ZED | NSURER SHALL BE A
CONTI NUATI ON OF THE RECRGANI ZI NG | NSURER, AND THE REORGANI ZAT| ON SHALL
N NO WAY ANNUL, MODI FY OR CHANGE ANY OF SUCH I NSURER S EXI STI NG SUI TS,
Rl GHTS, CONTRACTS OR LI ABI LI TI ES EXCEPT AS PROVI DED | N THE APPROVED PLAN
OF REOCRGANI ZATI ON. ALL RIGHTS, FRANCH SES AND | NTERESTS OF THE REORGAN-
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I ZING I NSURER | N AND TO EVERY SPECI ES OF PROPERTY, REAL, PERSONAL AND
M XED, AND THI NGS I N ACTI ON THEREUNTO BELONG NG, SHALL BE VESTED I N THE
CONTI NUI NG COMPANY, W THOUT ANY DEED OR TRANSFER, AND SI MULTANEOUSLY
THEREW TH SUCH CONTI NUl NG COVPANY SHALL BE SUBJECT TO ALL OF THE OBLI -
GATI ONS AND LI ABI LI TIES OF THE REORGANI ZI NG | NSURER, OTHER THAN OBLI -
GATIONS AND LIABILITIES WTH RESPECT TO THE PCLI CYHOLDERS' MEMBERSH P
I NTERESTS EXTI NGUI SHED BY THE PLAN OF REORGANI ZATI ON.

(B) NO ACTI ON OR PROCEEDI NG PENDI NG AT THE TI ME OF THE REORGANI ZATI ON
TO VWH CH THE REORGANI ZING |NSURER MAY BE A PARTY SHALL BE ABATED OR
DI SCONTI NUED BY REASONS OF SUCH RECRGANI ZATI ON, BUT THE SAME MNAY BE
PROSECUTED TO FI NAL JUDGVENT | N THE SAME MANNER AS | F THE REORGANI ZATI ON
HAD NOI TAKEN PLACE, OR THE REORGANI ZED | NSURER MAY BE SUBSTI TUTED I N
PLACE OF SUCH REORGANI ZI NG | NSURER BY ORDER OF THE COURT IN VWH CH THE
ACTI ON OR PROCEEDI NG MAY BE PENDI NG

S 8012. DI RECTORS AND OFFI CERS. EXCEPT AS OTHERW SE PROVI DED I N THE
PLAN OF REORGANI ZATI ON AND SUBJECT TO SUBSECTION (D) OF SECTION EIGHT
THOUSAND SEVENTEEN OF THI S ARTI CLE, THE DI RECTORS AND OFFI CERS OF THE
REORGANI ZI NG | NSURER SHALL SERVE AS DI RECTORS AND OFFI CERS OF THE RECR-
GANI ZED | NSURER, ANY STOCK HOLDI NG COMPANY AND THE MUTUAL HCOLDI NG COMPA-
NY UNTI L NEW DI RECTORS AND OFFI CERS HAVE BEEN DULY ELECTED AND QUALI FI ED
PURSUANT TO THE CHARTER OR CERTI FI CATE OF | NCORPORATI ON AND THE BY- LAWS
OF THE RESPECTI VE COVPANI ES.

S 8013. NOTI CE OF PROPOSED REORGANI ZATION. (A) IN ADDITION TO THE
NOTI CES d VEN PURSUANT TO SECTI ON ElI GHT THOUSAND ElI GHT OF THI S ARTI CLE,
THE REORGANI ZI NG | NSURER SHALL G VE WRI TTEN NOTI CE OF THE PENDENCY OF
THE PROPCSED REORGANI ZATI ON AND OF THE EFFECT THEREOF TO ALL PERSONS TO
VWHOM THE REORGANI ZI NG | NSURER DELI VERS PCOLI CI ES OR CONTRACTS WH CH ARE
| SSUED AFTER THE ADOPTI ON DATE AND BEFORE THE PLAN TAKES EFFECT OR IS
W THDRAWN, SENT BY MAIL OR ELECTRONI C TRANSM SSION TO THE LAST KNOWN
MAILING OR ELECTRONIC ADDRESSES OF SUCH POLI CYHOLDERS AS SHOMN ON THE
RECORDS OF THE REORGANI ZI NG | NSURER. EXCEPT AS OITHERW SE PROVIDED |IN
TH'S SECTION, SUCH PERSONS SHALL HAVE THE RI GHT, UNLESS THE LAWS OF
THEI R DOM Cl LI ARY STATE PROVI DE OTHERW SE, TO RESCIND SUCH POLICIES OR
CONTRACTS, AND TO BE REFUNDED ANY AMOUNTS PAI D W TH RESPECT THERETO, BY
VWRI TTEN NOTI CE TO SUCH I NSURER OR I TS AGENT G VEN WTH N TEN DAYS OF
THEI R RECEI PT OF THE AFORESAI D NOTI CE G VEN BY SUCH | NSURER.

(B) NEITHER THE RECEIPT OF SUCH POLI CY OR CONTRACT NOR THE RIGHT TO
RECEI VE SUCH NOTI CE SHALL ENTI TLE SUCH PERSONS TO VOTE ON THE PROPGOSED
PLAN OF REORGANI ZATI ON PURSUANT TO SECTI ON ElI GHT THOUSAND ElI GHT OF THI' S
ARTI CLE OR VEST SUCH PERSONS W TH ANY OTHER RI GHTS ENTI TLEMENTS EXCEPT
AS PROVI DED FOR I N THI S ARTI CLE.

(© WHERE, PRI OR TO THE | SSUANCE OF A POLI CY OR CONTRACT, THE REORGAN-
I ZING | NSURER PROVI DES THE PROSPECTI VE POLI CYHOLDERS W TH NOTI CE OF THE
PENDENCY OF THE PROPOSED REORGANI ZATI ON AND OF THE EFFECT THEREOF, VH CH
NOTlI CE HAS BEEN APPROVED FOR SUCH PURPOSE BY THE SUPERI NTENDENT,  THEN,
UNLESS THE LAWS OF THE POLICYHOLDER S DOM Cl LI ARY STATE OTHERW SE
REQUI RE, SUCH POLI CYHOLDERS SHALL NOTI' HAVE THE FOREGO NG RIGHTS OF
RESCI SSI ON AND REFUND.

S 8014. FAILURE TO A VE NOTICE. |F THE REORGAN ZI NG | NSURER COWPLI ES
SUBSTANTI ALLY AND I'N GOOD FAI TH WTH THE REQUI REMENTS OF TH' S ARTICLE
WTH RESPECT TO THE G VI NG OF ANY REQUI RED NOTI CE TO POLI CYHOLDERS, | TS
FAI LURE | N ANY CASE TO G VE SUCH NOTI CE TO ANY PERSON OR PERSONS ENTI -
TLED THERETO SHALL NOT |IMPAIR THE VALIDITY OF THE ACTIONS AND
PROCEEDI NGS TAKEN UNDER THI S ARTI CLE OR ENTITLE SUCH PERSON TO ANY
I NJUNCTI VE OR OTHER EQUI TABLE RELIEF WTH RESPECT THERETO, BUT THI S
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SECTI ON SHALL NOT | MPAI R ANY CLAI M FOR DAMAGES SUCH PERSON OR PERSONS
WOULD OTHERW SE HAVE DUE TO SUCH FAI LURE.

S 8015. LIMTATIONS OF ACTIONS; SECURITY. (A) NOTW THSTANDI NG ANY
OTHER PROVI SI ON OF LAW TO THE CONTRARY AND EXCEPT AS OTHERW SE PROVI DED
IN SUBSECTION (C) OR (D) OF THI S SECTI ON, ACTI ONS CONCERNI NG OR ARI SI NG
OUT OF ANY PLAN OF REORGANI ZATI ON, PROPOCSED PLAN OF REORGANI ZATI ON, PLAN
AVENDMENT OR PROPOSED PLAN AMENDMENT UNDER THIS ARTICLE OR ANY ACTS
TAKEN OR PROPOSED TO BE TAKEN UNDER THI S ARTI CLE MUST BE COMVENCED W TH
El GHTEEN MONTHS AFTER THE PLAN OF RECRGANI ZATI ON OR PLAN AMENDMENT IS
FILED PURSUANT TO SUBSECTI ON (A) OF SECTI ON ElI GHT THOUSAND NI NE OF THI S
ARTI CLE OR THE CHARTER IS FI LED PURSUANT TO SUBSECTION (C) OF SECTI ON
El GAT THOUSAND SEVENTEEN OF TH S ARTICLE, AS THE CASE MAY BE, IN THE
OFFI CE OF THE SUPERI NTENDENT OR ONE YEAR FROM THE EFFECTI VE DATE OF THE
PLAN OF RECRGANI ZATI ON, WHI CHEVER | S LATER, OR | F THE PLAN OF REORGAN-
| ZATI ON OR PLAN AMENDMENT IS W THDRAWN, W THI N ONE YEAR FROM THE DATE
THE BOARD OF DI RECTORS APPROVES A RESOLUTI ON TO W THDRAW THE PLAN. WHERE
AN ACTI ON CONCERNS OR ARI SES QUT OF A PLAN AMENDMENT OR PROPOSED PLAN
AMVENDMENT MADE UNDER SECTI ON EI GHT THOUSAND FIVE OF TH' S ARTICLE, THE
APPLI CABLE TIME PERIOD |S MEASURED FROM THE FI LI NG EFFECTI VE DATE OR
APPROVAL OF W THDRAWAL OF THE PLAN AMENDMENT, AS THE CASE MAY BE. VHERE
THE ACTION ARISES OQUT OF El THER A TRANSFER OF SUBSI DI ARI ES PURSUANT TO
SECTI ON ElI GHT THOUSAND TWENTY OF THI S ARTI CLE OR A SALE OF SECURI TI ES OF
THE REORGANI ZED | NSURER OR ANY STOCK HOLDI NG COMPANY PURSUANT TO SECTI ON
El GHT THOUSAND ElI GHTEEN OF TH S ARTI CLE, VWH CH TRANSFER OR SALE |S NOT
CONTEMPLATED BY THE PLAN, THEN THE APPL| CABLE TI ME PERI OD SHALL BE MEAS-
URED FROM THE EFFECTI VE DATE OF SUCH TRANSFER OR SALE, AS THE CASE NAY
BE. WHERE THE ACTI ON ARI SES QUT OF THE TERM5 OR PROPOSED TERMS FOR THE
ESTABLI SHVENT OF THE CLOSED BLOCK OR SUCH ALTERNATI VE PROVI SI ON PURSUANT
TO SUBSECTI ON (B) OF SECTI ON El GHT THOUSAND THREE OF THI S ARTI CLE, THEN
THE APPLI CABLE TI ME PERI OD SHALL BE MEASURED FROM THE | MPLEMENTATI ON
DATE AS DEFINED IN SUBSECTION (E) OF SECTION El GHT THOUSAND THREE OF
TH' S ARTI CLE. WHERE THE ACTI ON CONCERNS OR ARI SES QUT OF A PLAN OF REOR-
GANI ZATI ON ADOPTED PURSUANT TO SECTI ON EI GHT THOUSAND TWENTY OF THI'S
ARTI CLE, THEN THE APPLICABLE TIME PERI OD SHALL BE MEASURED FROM THE
EFFECTI VE DATE OF THE PLAN OF RECRGANI ZATI ON.

(B) I'N ANY ACTI ON REFERRED TO I N SUBSECTION (A) OF THIS SECTION, THE
PLAI NTI FF OR PLAI NTI FFS SHALL BE REQUI RED, UPON A MOTI ON OF THE MJUTUAL
HOLDI NG COMPANY, REORGANI ZI NG | NSURER OR RECRGANI ZED | NSURER OR ANY
STOCK HOLDI NG COWPANY WH CH ESTABLISHES TO THE SATI SFACTI ON OF THE
COURT, THAT A SUBSTANTI AL LI KELI HOOD EXI STS THAT SUCH ACTION | S BROUGHT
W THOUT MERIT AND W TH AN | NTENTI ON TO DELAY OR HARASS, TO G VE ADEQUATE
SECURITY FOR THE DAMAGES AND REASONABLE EXPENSES, | NCLUDI NG ATTORNEYS
FEES, WH CH MAY BE | NCURRED AS A RESULT OF, OR I N CONNECTION WTH, SUCH
ACTI ON BY SUCH COVPANY AND BY ANY OTHER DEFENDANTS | N SUCH ACTI ON OR FOR
VWH CH SUCH COVPANY MAY BECOMVE LI ABLE, TO WHI CH SECURI TY THE MJTUAL HOLD-
I NG COWPANY, REORGANI ZI NG | NSURER OR REORGANI ZED | NSURER OR ANY STOCK
HOLDI NG COMPANY SHALL HAVE RECOURSE | N SUCH AMOUNT AS THE COURT DETER-
M NES UPON THE TERM NATION OF SUCH ACTI ON. THE AMOUNT OF SECURI TY NAY
FROM TI ME TO Tl ME BE | NCREASED OR DECREASED IN THE DI SCRETION OF THE
COURT UPON A SHOW NG THAT THE SECURI TY PROVI DED HAS OR MAY BE | NADEQUATE
OR EXCESSI VE.

(© NOTW THSTANDI NG ANY OTHER PROVI SI ON OF LAW TO THE CONTRARY, ANY
ACTI ON SEEKI NG A STAY, RESTRAI NI NG ORDER, | NJUNCTION OR SIM LAR REMEDY
TO PREVENT OR DELAY THE CLCSI NG OF ANY TRANSACTI ON PURSUANT TO THI S
ARTI CLE OR OF ANY TRANSACTI ON DESCRI BED I N THE PLAN OF REOCRGANI ZATI ON
MUST BE COMVENCED W THI N ONE HUNDRED TVENTY DAYS AFTER, AS APPLI CABLE:
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(1) THE APPROVAL OF A PLAN OF REORGANI ZATION BY THE SUPERI NTENDENT
PURSUANT TO SECTION EIGHT THOUSAND SEVEN OR ElI GHT THOUSAND TVENTY OF
TH' S ARTI CLE, AS THE CASE MAY BE, OR (2) THE APPROVAL OF THE SUPERI NTEN-
DENT PURSUANT TO SECTI ON EI GHT THOUSAND TWENTY-ONE OF THI S ARTI CLE.

(D) ANY ACTI ON OR PROCEEDI NG AGAI NST THE SUPERI NTENDENT OR ANY OTHER
GOVERNMENTAL BODY OR OFFI CER I N CONNECTI ON W TH ANY ACT TAKEN OR ORDER,
REGULATION OR RULE [|SSUED PURSUANT TO TH S ARTI CLE MJUST BE COMVENCED
W TH N ONE HUNDRED TVENTY DAYS FROM THE DATE OF SUCH ACT OR SIGNING OF
SUCH ORDER, REGULATI ON OR RULE.

(E) ANY PERSON AGGRI EVED BY ANY ACT TAKEN OR ORDER, REGULATI ON OR RULE
| SSUED PURSUANT TO THI S ARTI CLE MAY PETI TION FOR JUDI CI AL REVIEW I N THE
MANNER PROVI DED BY ARTI CLE SEVENTY-EI GHT OF THE C VIL PRACTICE LAW AND
RULES, PURSUANT TO THE LI M TATI ONS PERI OD PRESCRI BED | N SUBSECTI ON ( D)
OF TH S SECTION. THE PETI TI ON SHALL BE BROUGHT IN THE JUDIClI AL DEPART-
MENT EMBRACI NG THE COUNTY WHEREI N THE ACT WAS TAKEN OR THE ORDER, REGUJ
LATI ON OR RULE WAS | SSUED. ALL SUCH PROCEEDI NGS SHALL BE HEARD AND
DETERM NED AS EXPEDI TI OQUSLY AS PGSSI BLE AND W TH LAWFUL PRECEDENCE OVER
OTHER MATTERS. ACTS TAKEN OR ORDERS, REGULATI ONS OR RULES | SSUED PURSU-
ANT TO THI' S ARTI CLE SHALL NOT BE STAYED OR ENJO NED EXCEPT UPON APPLI CA-
TION AFTER NOTI CE TO THE SUPERI NTENDENT AND TO THE ATTORNEY GENERAL AND
UPON A SHOW NG THAT THE PETITIONER HAS A SUBSTANTI AL LI KELI HOOD OF
SUCCESS AND WLL SUFFER | RREPARABLE HARM | F THE STAY OR I NJUNCTION | S
NOT GRANTED.

S 8016. PROHI BI TED TRANSACTI ONS BY OFFI CERS, DI RECTORS AND EMPLOYEES.
NO DI RECTOR, OFFICER, AGENT OR EMPLOYEE OF THE REORGANI ZI NG | NSURER
SHALL RECEI VE ANY FEE, COWM SS| ON OR OTHER VALUABLE CONSI DERATI ON WHAT-
SOEVER, OIHER THAN REGULAR SALARY AND COVPENSATI ON, FOR | N ANY MANNER
Al DI NG PROMOTI NG OR ASSI STI NG | N THE RECRGANI ZATI ON EXCEPT AS SET FORTH
IN THE PLAN APPROVED BY THE SUPERI NTENDENT.

S 8017. REQUI REMENTS APPLI CABLE TO A MJTUAL HOLDI NG COVPANY. (A) THE
FOLLON NG PROVI SIONS OF TH S ARTI CLE ARE APPLI CABLE TO A MJTUAL HOLDI NG
COMPANY:

(1) THE FOLLOW NG PROVI SI ONS OF ARTI CLE TWELVE OF THIS CHAPTER SHALL
APPLY TO A MJTUAL HOLDI NG COVPANY AS THOUGH | T WERE A DOVESTI C MJTUAL
| NSURER: SECTI ON ONE THOUSAND TWO HUNDRED ONE OF THIS CHAPTER TO THE
EXTENT PROVI DED I N SUBSECTION (C) OF THI S SECTI ON AND SECTI ONS ONE THOU
SAND TWO HUNDRED TWO, ONE THOUSAND TWO HUNDRED SI X, ONE THOUSAND TWO
HUNDRED EI GHT, ONE THOUSAND TWO HUNDRED NI NE, ONE THOUSAND TWO HUNDRED
TWELVE AND ONE THOUSAND TWO HUNDRED FI FTEEN THROUGH ONE THOUSAND TWO
HUNDRED NI NETEEN OF THI S CHAPTER,

(2) THE PROVI SI ONS OF THE BUSI NESS CORPORATI ON LAW THAT ARE APPLI CABLE
TO A DOMESTI C MJTUAL LI FE | NSURER SHALL APPLY TO A MJTUAL HOLDI NG COVPA-
NY AS THOUGH I T WERE A DOVESTI C MJTUAL | NSURER; AND

(3) THE PROVI SI ONS OF SECTI ON FOUR THOUSAND TWO HUNDRED TEN OF TH'S
CHAPTER APPLI CABLE TO A DOVESTI C MJTUAL LI FE | NSURER SHALL BE APPLI ED TO
A MUTUAL HOLDI NG COVPANY AS THOUGH | TS MEMBERS WERE VOTI NG PCLI CYHOLDERS
OF A MUTUAL LI FE | NSURER

(B) A MJTUAL HOLDI NG COMPANY SHALL NOT DI SSCLVE, LI QUI DATE OR W ND UP
AND DI SSOLVE EXCEPT THROUGH PROCEEDI NGS UNDER SECTION EIGAT THOUSAND
TWENTY OF TH' S ARTICLE, ARTICLE SEVENTY-FOUR OF TH S CHAPTER FOR THE
LI QUI DATI ON OR DI SSOLUTI ON OF THE REOCRGANI ZED I NSURER OR AS THE SUPER-
| NTENDENT MAY OTHERW SE APPROVE. | N THE EVENT ANY PROCEEDI NGS ARE | NSTI -
TUTED UNDER ARTI CLE SEVENTY- FOUR OF TH S CHAPTER FOR THE COVPLETE LI QUI -
DATI ON OF RECRGANI ZED | NSURER PURSUANT TO THI S ARTI CLE:

(1) THE MJTUAL HOLDI NG COVPANY FORMED AS PART OF SUCH REORGANI ZATI ON
SHALL AUTQOVATI CALLY BECOMVE A PARTY TO SUCH PROCEEDI NGS;
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(2) ALL OF THE MJUTUAL HOLDI NG COVPANY' S ASSETS (I NCLUDI NG I TS HOLDI NGS
OF SHARES | N THE REORGANI ZED | NSURER OR ANY STOCK HOLDI NG COVPANY) SHALL
BE DEEMED ASSETS OF THE ESTATE OF THE DOMVESTI C STOCK LI FE | NSURER TO THE
EXTENT NECESSARY TO SATI SFY CLAI MS OF PERSONS WHO HAVE CLASS ONE, CLASS
TWO, CLASS THREE OR CLASS FOUR CLAI M5 UNDER SUBSECTI ON (A) OF SECTI ON
SEVEN THOUSAND FOUR HUNDRED THI RTY-FI VE OF TH S CHAPTER W TH RESPECT TO
SUCH DOVESTI C STOCK LI FE | NSURER;, AND

(3) MEMBERS OF THE MJTUAL HOLDI NG COMPANY SHALL BE DEEMED TO HOLD
CLASS EI GHT CLAIMS W TH RESPECT TO THE MJTUAL HOLDI NG COVPANY UNDER
SUBSECTION (A) OF SECTION SEVEN THOUSAND FOUR HUNDRED THI RTY- FI VE OF
TH S CHAPTER.

(© THE CHARTER OF THE MUTUAL HOLDI NG COMPANY SHALL BE FILED WTH THE
SUPERI NTENDENT AND SHALL CONTAIN THE MATTERS REQUI RED TO BE CONTAI NED | N
THE CHARTER OF A DOMVESTI C MJTUAL LI FE | NSURER BY SECTI ON ONE THOUSAND
TWO HUNDRED ONE OF THI S CHAPTER, EXCEPT THAT THE NAME OF THE MJTUAL
HOLDI NG COVPANY SHALL CONTAIN THE WORD " MJTUAL" AND SHALL NOT CONTAI N
THE WORD "I NSURANCE, " " ASSURANCE" OR "ANNUI TY" AND THE COVPANY' S POWERS
SHALL NOT | NCLUDE DA NG AN | NSURANCE BUSI NESS. THE CHARTER SHALL CONTAI N
PROVI SI ONS STATI NG THAT:

(1) IT IS A MJTUAL HOLDI NG COVPANY ORGANI ZED UNDER THI S ARTI CLE;

(2) A PURPCSE SHALL BE TO HOLD, DI RECTLY OR THROUGH ONE OR MORE STOCK
HOLDI NG COMPANI ES, NOT LESS THAN FI FTY- ONE PERCENT OF THE VOII NG STOCK
OF A REORGANI ZED | NSURER;

(3) I'T SHALL NOT BE AUTHORI ZED TO | SSUE VOTI NG STOCK;

(4) 1I'T SHALL NOT BE AUTHORI ZED TO CONDUCT ANY BUSI NESS OTHER THAN THAT
OF A HOLDI NG COVPANY, EXCEPT FOR THE ACQUI SI TI ON, OMNERSHI P, MANAGEMENT
AND DI SPCSI TI ON OF I TS ASSETS AND ALL ACTI ONS REASONABLY | NCI DENT THERE-
TG AND

(5) I'T SHALL HAVE MEMBERS HAVI NG THE RI GHTS SPECIFIED IN THIS SECTI ON
AND SECTION EIGHT THOUSAND TEN OF THI S ARTI CLE AND I N I TS CHARTER AND
BY- LAWS. THE CHARTER SHALL ALSO CONTAIN PROVI SIONS SETTING FORTH ANY
RIGATS OF MEMBERS OF THE MJTUAL HOLDI NG COMPANY | N THE SURPLUS OF THE
MUTUAL HOLDI NG COVPANY.

(D) AT LEAST TWO- THI RDS OF THE DI RECTORS OF THE MUTUAL HOLDI NG COVPANY
AND OF ANY STOCK HOLDI NG COMPANY, ALL OF THE MEMBERS OF THE COVPENSATI ON
COMW TTEE OF THE BOARD OF DI RECTORS OF THE MJTUAL HOLDI NG COVPANY AND OF
ANY STOCK HOLDI NG COVPANY, AT LEAST TWO-THIRDS OF THE MEMBERS OF ANY
COMW TTEE RESPONSI BLE FOR MAKI NG DECI SI ONS AFFECTI NG THE CAPI TAL STRUC-
TURE OR MERGERS AND ACQUI SI TIONS, AND A MAJORITY OF THE DI RECTORS ON
EACH OIHER COW TTEE OF THE BOARD OF DI RECTORS OF THE MJTUAL HOLDI NG
COVPANY AND ANY STOCK HOLDI NG COVWPANY SHALL BE OUTSI DE DI RECTORS. THE
AGGREGATE PERCENTAGE OF VOIING SECURITIES OF THE REORGANI ZED | NSURER
DI RECTLY OR | NDI RECTLY OMNED, CONTROLLED OR HELD W TH THE POWNER TO VOTE,
El THER PERSONALLY OR BY PERSONS ( OTHER THAN THE MJUTUAL HOLDI NG COWVPANY
AND ANY STOCK HOLDI NG COMPANY) OF WHI CH THEY ARE DI RECTORS, OFFI CERS OR
EMPLOYEES, BY QOUTSI DE DI RECTORS, SHALL NOT EXCEED THREE PERCENT OR SUCH
LESSER PERCENTAGE AS MAY BE DETERM NED BY THE SUPERI NTENDENT IN H S OR
HER APPROVAL OF THE MJUTUAL HOLDI NG COWVPANY'S PLAN OF REORGANI ZATI ON
PURSUANT TO THI S ARTI CLE. THE BY- LAWS OF THE MUTUAL HOLDI NG COVPANY AND
ANY STOCK HOLDI NG COVPANY SHALL PROVI DE THAT THE AFFI RVATI VE VOTE OF AT
LEAST T™WO-THHRDS OF THE BOARD OF DI RECTORS OF SUCH COVMPANY SHALL BE
REQUI RED FOR ANY ACTI ON BY SUCH COVPANY TO ADCPT A PLAN OF CONVERS| ON
PURSUANT TO SECTI ON EI GHT THOUSAND NI NETEEN OF THI S ARTI CLE, ENTER | NTO
A MERGER PURSUANT TO SUBSECTION (G OF THI'S SECTION, CONDUCT A PUBLIC
OFFERING OR AUTHORI ZE THE | SSUANCE OF ANY VOII NG STOCK OR SECURI TY
CONVERTI BLE | NTO VOTI NG STOCK OF THE REORGANI ZED I NSURER OR THE STOCK
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HOLDI NG COVPANY TO ANY PERSON OTHER THAN THE MUTUAL HOLDI NG COVPANY OR
THE STOCK HOLDI NG COVPANY.

(E) THE SUPERI NTENDENT MAY, BY REGULATI ON, REQUI RE A MUTUAL HOLDI NG
COVPANY TO FI LE ANNUAL STATEMENTS W TH THE SUPERI NTENDENT IN SUCH FORM
AS THE SUPERI NTENDENT SHALL PRESCRI BE.

(F) WTH THE WRI TTEN APPROVAL OF THE SUPERI NTENDENT, AND SUBJECT TO
THE CONDI TI ONS THAT THE SUPERI NTENDENT NMAY | MPOSE, A MJTUAL HOLDI NG
COVPANY OR STOCK COVPANY MNAY:

(1) MERGE OR CONSOLIDATE WTH, OR ACQUI RE THE ASSETS OF, A MJTUAL
HOLDI NG COVPANY ORGAN ZED PURSUANT TO THI S ARTI CLE OR PURSUANT TO THE
LAWS OF ANOTHER STATE;

(2) EITHER ALONE OR TOGETHER WTH ONE OR MORE OF THE RECRGANI ZED
| NSURER, ANY STOCK HOLDI NG COVPANI ES OR ANY SUBSI DI ARI ES OF ANY COF THEM
MERGE OR CONSOLI DATE WTH OR ACQUI RE THE ASSETS OF A MJUTUAL LI FE | NSUR-
ER;

(3) MERGE OR CONSOLI DATE W TH ANY OTHER PERSON.

(G IF THE MJUTUAL HCOLDI NG COMPANY MERGES W TH A MUTUAL HOLDI NG COVPANY
ORGANI ZED UNDER THE LAWS OF ANOTHER STATE OR ACQUI RES THE MEMBERSHI P
| NTERESTS I N A FOREI GN NATURAL LI FE | NSURER, SUCH MERGER OR ACQUI SI TI ON
SHALL COWPLY WTH THE REQUI REMENTS OF NEW YORK LAW OR REGULATI ON AND OF
ANY LAW OR REGULATION WHI CH | S APPLI CABLE TO THE FORElI GN MJUTUAL HOLDI NG
COVPANY OR MUTUAL LI FE | NSURER, ElI THER MUTUAL HOLDI NG COMPANY NMAY BE THE
SURVI VI NG CORPORATI ON, AND THE SUBSI DI ARI ES OF THE FOREI GN MJUTUAL HOLD-
I NG COWPANY NEED NOT, BY REASON OF THE MERGER, BECQOVE LI CENSED | N NEW
YORK OR OTHERW SE SUBJECT TO THI S CHAPTER. I N THE EVENT OF A CONFLI CT OF
STATE LAWS AND REGULATI ONS NEW YORK LAWS AND REGULATI ONS SHALL APPLY. A
FORElI GN MUTUAL LI FE I NSURER VWHI CH | S MERGED OR ACQUI RED PURSUANT TO THI S
SECTION NAY AT THE SAVME Tl ME REDOVESTI CATE TO THI S STATE BY COWPLYI NG
W TH THE APPLI CABLE REQUI REMENTS OF THI S STATE AND OF | TS STATE OF DOM -
Cl LE.

A MJUTUAL HOLDI NG COVPANY MAY ALSO REQUIRE THE CAPITAL STOCK OR
ASSETS OF OTHER PERSONS.

(1) A MEMBER OF A MJTUAL HOLDING COWPANY |S NOI, AS A MEMBER,
PERSONALLY LI ABLE FOR THE ACTS, DEBTS, LIABILITIES OR OBLI GATI ONS OF THE
COVPANY. NO ASSESSMENT OF ANY KI ND MAY BE | MPOSED UPON THE MEMBERS OF A
MJUTUAL HOLDI NG COVWANY BY THE BOARD OF DI RECTORS, MEMBERS OR CREDI TORS
OF THE MJUTUAL HOLDI NG COVWPANY OR BECAUSE OF ANY LI ABILITY OF ANY COVPANY
OMNED OR CONTROLLED, IN WHOLE OR I N PART, DI RECTLY OR | NDI RECTLY, BY THE
MJUTUAL HOLDI NG COVPANY OR BECAUSE OF ANY ACT, DEBT OR LIABILITY OF THE
MJUTUAL HOLDI NG COVPANY.

(J) A MEMBERSH P INTEREST IN A MJTUAL HOLDI NG COVPANY SHALL NOT
CONSTI TUTE A SECURI TY UNDER THE LAWS OF THI S STATE.

(K) THE SUPERI NTENDENT SHALL RETAI N JURI SDI CTI ON OVER ANY MJUTUAL HOLD-
| NG COVPANY ORGANI ZED PURSUANT TO THI S ARTI CLE.

(L) DI RECTORS OF THE MJUTUAL HOLDI NG COVPANY SHALL BE ELECTED BY A
MAJORITY VOTE OF ALL MEMBERS WHO VOTE I N SUCH ELECTI ON | N PERSON OR BY
PROXY. | F THE REORGANI ZED | NSURER TAKES ANY ACTI ON ( OTHER THAN ELECTI ON
OF ITS D RECTORS) THAT WOULD REQUIRE A VOTE OF POLI CYHOLDERS | F THE
REORGANI ZED | NSURER VWERE A MJUTUAL LI FE | NSURER, THEN SUCH ACTION SHALL
REQUI RE A VOTE OF MEMBERS OF THE MUTUAL HCLDI NG COVPANY.

S 8018. OTHER REQUI REMENTS APPLI CABLE TO A STOCK HOLDI NG COVPANY AND A
MUTUAL HOLDI NG COWPANY. (A) FROM AND AFTER THE EFFECTI VE DATE OF THE
PLAN, THE MJUTUAL HOLDI NG COVPANY SHALL HOLD, DI RECTLY OR THROUGH ONE OR
MORE STOCK HOLDI NG COVPANI ES, AT LEAST FI FTY- ONE PERCENT OF THE | SSUED
AND QUTSTANDI NG VOTI NG STOCK OF THE REORGANI ZED | NSURER. THE REORGANI ZED
| NSURER AND ANY STOCK HOLDI NG COVWPANY MAY | SSUE TO THE MJTUAL HOLDI NG
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COVPANY AND TO OIHER PERSONS SECURITIES, [|NCLUDI NG VOIING STOCK,
NON- VOTI NG STOCK AND SECURI TI ES CONVERTI BLE | NTO VOTI NG OR NON- VOTI NG
STOCK, PROVIDED THAT, AFTER QA VING EFFECT TO SUCH | SSUANCE, I N THE
AGGREGATE THE | SSUED AND OUTSTANDI NG VOTI NG STOCK OF THE REORGANI ZED
I NSURER HELD, DI RECTLY OR THROUGH ONE OR MORE STOCK HOLDI NG COVPANI ES,
BY THE MJTUAL HOLDI NG COVPANY |'S NOT LESS THAN FI FTY- ONE PERCENT OF THE
| SSUED AND QUTSTANDI NG VOTI NG STOCK OF THE REORGANIZED | NSURER. FOR
PURPOSES OF THI'S LIMTATION, ANY | SSUED AND OQUTSTANDI NG SECURI TI ES OF
THE REORGANI ZED | NSURER OR ANY STOCK HOLDI NG COMPANY THAT ARE CONVERTI -
BLE | NTO VOTI NG STOCK SHALL BE CONSI| DERED | SSUED AND OUTSTANDI NG VOTI NG
STOCK.

(B) A MJTUAL HOLDI NG COVPANY AND ANY STOCK HOLDI NG COVPANY SHALL EACH
BE DEEMED TO BE A "HOLDI NG COMPANY" OF THE REORGANI ZED | NSURER W THI N
THE MEANI NG OF ARTI CLE FI FTEEN OF THI S CHAPTER, AND ALL PROVISIONS OF
ARTICLE FIFTEEN OF TH S CHAPTER SHALL APPLY TO TRANSACTI ONS OCCURRI NG
BETWEEN THE MJTUAL HOLDI NG COVPANY, THE STOCK HOLDI NG COVPANY AND THE
REORGANI ZED | NSURER. APPROVAL OF THE PLAN OF REORGANI ZATI ON BY THE
SUPERI NTENDENT PURSUANT TO THI S ARTI CLE SHALL CONSTI TUTE APPROVAL OF THE
ACQUI SI TI ON OF CONTROL BY A MUTUAL HOLDI NG COVMPANY AND ANY STOCK HOLDI NG
COMPANY UNDER SECTI ON ONE THOUSAND FI VE HUNDRED SI X OF THI S CHAPTER, THE
REG STRATI ON BY THE REORGANI ZED | NSURER AS A CONTROLLED | NSURER UNDER
SECTION ONE THOUSAND FIVE HUNDRED THREE OF THI S CHAPTER AND NOTI CE OF
THE ACQUI SI TI ON OF SHARES OF THE REORGANI ZED | NSURER UNDER SECTI ON FOUR
THOUSAND TWO HUNDRED THREE OF TH S CHAPTER

(© UNTIL SI X MONTHS AFTER THE COWPLETI ON OF EI THER AN I NI TI AL PUBLI C
OFFERI NG PRI VATE EQUI TY PLACEMENT OR THE FI RST | SSUANCE OF PUBLIC OR
PRI VATE VOTI NG STOCK OR SECURI TI ES CONVERTI BLE | NTO VOTI NG STOCK OF THE
REORGANI ZED | NSURER OR THE STOCK HOLDI NG COMPANY TO ANY PERSON OTHER
THAN THE MUTUAL HOLDI NG COVMPANY OR THE STOCK HOLDI NG COVPANY, NEI THER A
STOCK HOLDI NG COVPANY NOR THE REORGANI ZED | NSURER SHALL AWARD ANY STOCK
OPTIONS OR STOCK GRANTS TO PERSONS WHO ARE OFFI CERS OR DI RECTORS OF THE
MUTUAL HOLDI NG COVPANY, THE STOCK HOLDI NG COMPANY OR THE REORGANI ZED
I NSURER.

(D) UNTIL TWO YEARS AFTER THE SIX MONTH PERIOD REFERRED TO IN
SUBSECTION (C) OF THI S SECTI ON, THE OFFI CERS AND DI RECTORS OF THE MJUTUAL
HOLDI NG COMPANY, A STOCK HOLDI NG COVPANY AND OF THE REORGANI ZED | NSURER
MAY NOT' OAN  BENEFI CI ALLY, | N THE AGGREGATE, MORE THAN FI VE PERCENT OF
THE VOTI NG STOCK OF THE STOCK HOLDI NG COMPANY OR THE RECRGANI ZED | NSUR-
ER.

(E) THE OFFI CERS AND DI RECTORS OF THE MJUTUAL HOLDI NG COVPANY, A STOCK
HOLDI NG COMPANY OR THE REORGANI ZED | NSURER SHALL NOT' OMN BENEFI Cl ALLY,
IN THE AGGREGATE, MORE THAN EI GHTEEN PERCENT OF THE VOTI NG STOCK OF THE
STOCK HOLDI NG COVPANY OR THE REORGANI ZED | NSURER, PROVIDED THAT THE
SUPERI NTENDENT MAY, I N THE EVENT OF A DI STRESS S| TUATI ON FI ND THAT BENE-
FIC AL OMERSH P OF MORE THAN ElI GHTEEN PERCENT | S NECESSARY AND APPRO-
PRI ATE.

(F) ouTrsl DE DI RECTORS OF THE MUTUAL HOLDI NG COMPANY, A STOCK HOLDI NG
COVPANY OR THE REORGANI ZED | NSURER SHALL NOT OMAN BENEFI Cl ALLY, I N THE
AGGREGATE, MORE THAN THREE PERCENT OF THE VOIING STOCK OF THE STOCK
HOLDI NG COMPANY OR THE RECRGANI ZED | NSURER.

(G IN NO EVENT SHALL ANY PERSON, DI RECTLY OR | NDI RECTLY, OFFER TO
ACQUI RE OR ACQUI RE IN ANY MANNER BENEFICIAL OMERSH P OR MORE THAN
FIFTEEN PERCENT OF ANY CLASS OF VOTI NG SECURI TI ES OF THE REORGANI ZED
I NSURER, ANY STOCK HOLDI NG COVPANY OR ANY OTHER I NSTI TUTION WHI CH OWS
DI RECTLY OR | NDI RECTLY A MAJORITY OR ALL OF THE VOTI NG SECURI TI ES OF THE
REORGANI ZED | NSURER W THOUT THE PRI OR APPROVAL OF THE SUPERI NTENDENT.
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(H) ANY | SSUANCE OF VOTI NG STOCK OR SECURI TI ES CONVERTI BLE | NTO VOTI NG
STOCK OF THE REORGANI ZED | NSURER OR THE STOCK HOLDI NG COVPANY PRI OR TO
AN I NI TI AL PUBLI C OFFERI NG PRI VATE EQUI TY PLACEMENT, OR THE | SSUANCE OF
PUBLI C OR PRI VATE VOTI NG STOCK OR SECURI TIES CONVERTI BLE | NTO VOTI NG
STOCK OF THE REORGANI ZED | NSURER OR STOCK HOLDI NG COVPANY OR ANY OTHER
TYPE OF CAPI TAL RAI SED SHALL BE SUBJECT TO THE APPROVAL OF THE SUPER-
| NTENDENT AS TO THE PROPOSED VALUATI ON OF SUCH STOCK OR SECURI TI ES AND
ALL EXPENSES OF THE SUPERI NTENDENT' S REVI EW | NCLUDI NG W THOUT LI M TA-
TION THOSE OF QUTSI DE CONSULTANTS | N REVI EW NG SUCH PROPOSED VALUATI ON,
SHALL BE BORNE BY THE | SSU NG COVPANY.

(1) ANY VOTI NG STOCK CR SECURI TI ES CONVERTI BLE | NTO VOTI NG STOCK HELD
BY OFFI CERS AND DI RECTORS OF THE MUTUAL HOLDI NG COMPANY, THE STOCK HOLD-
I NG COWPANY AND THE REORGANI ZED | NSURER SHALL NOT BE SOLD FOR A PERI OD
OF AT LEAST ONE YEAR FOLLOW NG THE DATE OF PURCHASE OR | SSUANCE, OR FROM
THE DATE OF THE I NI TI AL OFFERI NG OF SUCH SECURI TI ES, EXCEPT | N THE EVENT
OF DEATH OF SUCH OFFI CER OR DI RECTOR.

(J) NOTHING IN THI'S SECTI ON SHALL PREVENT THE MJTUAL HOLDI NG COVPANY,
THE STOCK HOLDI NG COVPANY OR THE REORGANI ZED | NSURER FROM | SSUI NG STOCK
OF THE STOCK HOLDI NG COVWPANY OR THE REORGANIZED INSURER TO A TRUST
ESTABLI SHED | N CONNECTI ON W TH AN EMPLOYEE STOCK OMNERSHI P PLAN OR OTHER
EMPLOYEE BENEFI T PLANS ESTABLI SHED FOR THE BENEFI T OF THE EMPLOYEES OF
THE MJTUAL HOLDI NG COVPANY, THE STOCK HOLDI NG COVPANY AND THE RECRGAN-
| ZED 1 NSURER AND QUALI FI ED UNDER THE | NTERNAL REVENUE CCDE. NO | NDI VI D-
UAL MAY BE ALLOCATED MORE THAN TWELVE AND ONE- HALF PERCENT OF THE | NTER-
EST IN ANY SUCH PLAN AND DI RECTORS WHO ARE NOT EMPLOYEES SHALL NOT BE
ALLCCATED MORE THAN TWO AND ONE- HALF PERCENT OF THE | NTERESTS | NDI VI D-
UALLY OR FI FTEEN PERCENT | N THE AGGREGATE OF ANY PLAN BUT IN NO EVENT
SHALL ANY |IND VIDUAL EXCEED THE LI M TATI ON ON OANERSHI P CONTAI NED | N
SUBSECTI ONS (E) AND (F) OF THI'S SECTI ON. EMPLOYEE STOCK OWNERSHI P PLANS
OR OTHER EMPLOYEE BENEFI T PLANS, | N THE AGGREGATE, SHALL NOT EXCEED FI VE
PERCENT OF THE SHARES | NI TI ALLY | SSUED.

(K) I'N THE EVENT OF AN I NI TI AL PUBLI C OFFERI NG, A STOCK HOLDI NG COWPA-
NY OR REORGANI ZED | NSURER MAY NOT REPURCHASE CAPI TAL STOCK W THI N ONE
YEAR FOLLOW NG THE DATE OF SUCH INI TIAL PUBLIC OFFERI NG  EXCEPT THAT
REPURCHASES OF NO GREATER THAN FI VE PERCENT OF THE OUTSTANDI NG STOCK NAY
BE REPURCHASED DURI NG THI S ONE YEAR PERI OD W THOUT THE APPROVAL OF THE
SUPERI NTENDENT.

(L) I'N THE EVENT OF ANY VIOLATION OF THIS SECTION, OR OF ANY ACTION
VWH CH, | F CONSUMVATED, M GHT CONSTI TUTE SUCH A VI CLATI ON:

(L) ALL VOTING STOCK OF THE REORGANI ZED | NSURER, ANY STOCK HOLDI NG
COVPANY, OR THE REORGANI ZED MJUTUAL HOLDI NG COVPANY, ACQU RED BY ANY
PERSON | N EXCESS OF THE MAXI MUM AMOUNT PERM TTED TO BE ACQUI RED BY SUCH
PERSON PURSUANT TO THI S SUBSECTI ON SHALL BE DEEMED TO BE NON VOTI NG
STOCK; AND

(2) I'N ADDI TION TO ANY OTHER ENFORCEMENT POWERS OF THE SUPERI NTENDENT,
UNDER TH' S CHAPTER, SUCH VIOLATION OR ACTION MAY BE ENFORCED OR
ENJO NED, AS THE CASE MAY BE, BY APPROPRI ATE PROCEEDI NG COMMVENCED ON
BEHALF OF THE REORGANI ZED | NSURER, ANY STOCK HOLDI NG COVPANY OR, | F
APPLI CABLE, A RECRGANI ZED MUTUAL HOLDI NG COWPANY, BY THE REORGAN ZED
I NSURER, THE STOCK HOLDI NG COMPANY, THE MJTUAL HOLDI NG COVPANY OR THE
SUPERI NTENDENT, THE ATTORNEY GENERAL, ANY MEMBER OF THE MJTUAL HOLDI NG
COVPANY OR, | F APPLI CABLE, A REORGANI ZED MUTUAL HOLDI NG COVMPANY, OR ANY
STOCKHOLDER OF THE REORGANI ZED | NSURER, ANY STOCK HOLDI NG COVPANY OR THE
REORGANI ZED MUTUAL HOLDI NG COVPANY IN THE SUPREME COURT IN THE JUDI Cl AL
DISTRICT I N WH CH THE REOCRGANI ZED | NSURER HAS | TS HOVE OFFI CE OR I N ANY
OTHER COURT HAVI NG JURI SDI CTI ON, AND SUCH COURT MAY | SSUE ANY ORDER,
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I NJUNCTI VE OR OTHERW SE, | T FI NDS NECESSARY TO CURE SUCH VI OLATION OR TO
PREVENT SUCH ACTI ON.

S 8019. CONVERSI ON OF MUTUAL HOLDI NG COVPANY. (A) A MUTUAL HOLDI NG
COVPANY MAY REORGANI ZE | N ACCORDANCE W TH A PLAN OF REORGANI ZATI ON WHI CH
I'S FAIR AND EQUI TABLE TO THE COWPANY' S MEMBERS AND | S:

(1) ADOPTED BY ACTI ON OF THREE- FOURTHS OF I TS ENTI RE BOARD OF DI REC
TORS;

(2) APPROVED BY THE SUPERI NTENDENT | F FOUND BY THE SUPERI NTENDENT TO
BE FAIR AND EQUI TABLE TO THE COWPANY' S MEMBERS AFTER A HEARI NG HELD UPON
NOTlI CE TO THE COVPANY' S MEMBERS; AND, THEREAFTER,

(3) ADOPTED BY THE AFFI RVATI VE VOTE OF TWO- THI RDS OF ALL VOTES CAST BY
MEMBERS OF THE COMPANY ENTI TLED TO VOTE, AFTER NOTI CE BEI NG G VEN TO ALL
MEMBERS ENTI TLED TO VOTE. THE MJTUAL HOLDI NG COVPANY SHALL G VE WRI TTEN
NOTlI CE STATING THE DATE, TIME AND PLACE FOR VOTI NG ON SUCH PROPCSAL TO
VEMBERS ENTI TLED TO NOTI CE OF AND TO VOTE ON THE PROPGCSAL | N  ACCORDANCE
WTH TH' S SECTION, SENT BY MAIL OR ELECTRONI C TRANSM SSI ON TO THE LAST
KNOWN MAI LI NG OR ELECTRONI C ADDRESSES OF SUCH PCLI CYHOLDERS AS SHOAWN  ON
THE RECORDS OF THE MJTUAL HOLDI NG COVPANY. SUCH NOTI CE SHALL BE SENT AT
LEAST THI RTY DAYS BEFORE THE DATE OF THE PROPCSED VOTE TO APPROVE THE
PLAN OR RECRGAN ZATI ON. SUCH NOTI CE MAY BE COVBI NED W TH NOTI CE OF THE
HEARI NG REQUI RED BY PARAGRAPH TWO OF THI S SUBSECTI ON. SUCH NOTI CE SHALL
BE PRECEDED OR ACCOMPANI ED BY A TRUE AND CORRECT COPY OF THE PLAN, OR BY
A SUMVARY THEREOF APPROVED BY THE SUPERI NTENDENT, AND SUCH OTHER EXPLAN-
ATORY | NFORVATI ON AS THE SUPERI NTENDENT SHALL APPROVE OR REQUI RE.

(B) A PLAN OR REORGANI ZATION PURSUANT TO SUBSECTION (A) OF TH' S
SECTI ON SHALL PROVI DE FOR THE MEMBERSHI P | NTERESTS I N THE MUTUAL HOLDI NG
COMPANY BEI NG EXTI NGUI SHED AND MAY PROVI DE ElI THER FOR:

(1) THE CONVERSI ON OF THE MUTUAL HOLDI NG COMPANY | NTO A STOCK CORPO
RATI ON, | N VWH CH EVENT CONSI DERATI ON DI STRI BUTED SHALL BE EQUAL TO THAT
REQUI RED UNDER SECTI ON SEVEN THOUSAND THREE HUNDRED TWELVE OF THI S CHAP-
TER OR SUCH OTHER LAW GOVERNI NG THE DEMUTUALIZATION OF MJTUAL LIFE
I NSURERS AS MAY THEN BE I N EFFECT; OR

(2) THE DI STRI BUTI ON TO ELI G BLE MEMBERS OF THE MUTUAL HOLDI NG COVPANY
OF CONSI DERATI ON CONSI STI NG OF ALL ASSETS OF THE MJTUAL HOLDI NG COVPANY
I NCLUDI NG ALL STOCK OF THE REORGANI ZED | NSURER OR ANY STOCK HOLDI NG
COVWPANY OWNED BY THE MJTUAL HOLDI NG COVPANY, OR OTHER CONS| DERATI ON
HAVI NG EQUI VALENT AGGREGATE VALUE, WHI CH MAY BE IN THE FORM OF CASH,
SECURI TIES OF ANY | NSTI TUTI ON, ADDI TI ONAL | NSURANCE OR ANNUI TY BENEFI TS
OR PCLI CY CREDI TS, | NCREASED DI VI DENDS OR OTHER CONSI DERATI ON, ALL SUCH
CONSI DERATI ON BEI NG ALLOCATED AMONG ELI G BLE MEMBERS OF THE MUTUAL HOLD-
ING COWANY |IN A MANNER THAT IS FAIR AND EQUI TABLE TO THE COMPANY' S
VEMBERS.

(© IF NO CLOSED BLOCK OF PARTI Cl PATING POLICIES AND CONTRACTS WAS
ESTABLI SHED OR ALTERNATI VE PROVI SI ON WAS APPROVED PURSUANT TO SECTI ON
El GHT THOUSAND THREE OF THI S ARTI CLE WHEN THE MUTUAL HOLDI NG COVMPANY WAS
ESTABLI SHED OR THEREAFTER, THEN THE PLAN OF REORGANI ZATI ON OF THE MUTUAL
HOLDI NG COMPANY PURSUANT TO SUBSECTION (A) OF THI S SECTI ON SHALL PROVI DE
FOR THE ESTABLI SHVENT OF SUCH A CLOSED BLOCK OR ALTERNATI VE PROVI S| ON
UPON A RECRGANI ZATI ON OF THE MJTUAL HOLDI NG COMPANY UNDER THI S SECTI ON.
ANY SUCH CLOSED BLOCK OR ALTERNATIVE PROVI SIONS SHALL BE SUBJECT TO
SUBSECTI ON (B) OF SECTI ON EI GHT THOUSAND THREE OF THI S ARTI CLE. HOWEVER,
IF A CLOSED BLOCK OF PARTI ClI PATI NG POLI CI ES AND CONTRACTS WAS ESTAB-
LI SHED OR ALTERNATI VE PROVI SI ON WAS APPROVED PURSUANT TO SUBSECTI ON ( B)
OF SECTI ON El GHT THOUSAND THREE OF THI S ARTI CLE WHEN THE MUTUAL HOLDI NG
COVMPANY WAS ESTABLI SHED OR THEREAFTER, THEN NO SUCH CLOSED BLOCK OR
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ALTERNATI VE PROVI SION SHALL BE REQUI RED UPON A REORGANI ZATI ON OF THE
MUTUAL HOLDI NG COVMPANY UNDER THI S SECTI ON.

S 8020. TRANSFERS OF SUBSIDI ARIES. A REORGAN ZI NG OR RECRGANI ZED
I NSURER MAY TRANSFER ANY ONE OR MORE OF | TS SUBSI DI ARIES TO THE MJTUAL
HOLDI NG COVPANY OR TO ONE OR MORE PERSONS OMNED OR CONTROLLED BY THE
MUTUAL HOLDI NG COVPANY, PROVI DED THE REORGANI ZI NG OR REORGANI ZED | NSURER
OBTAINS THE PRI OR APPROVAL OF THE SUPERI NTENDENT. ANY SUCH TRANSFER NAY
BE MADE W THOUT CONSI DERATI ON AS A DI VI DED OR FOR CONSI DERATI ON THAT NAY
| NCLUDE OBLIGATIONS OF THE MJTUAL HOLDI NG COVPANY OR OBLI GATI ONS OR
PREFERRED SHARES OF A PERSON OMNED OR CONTRCLLED BY THE MJTUAL HOLDI NG
COVPANY. THE SUPERI NTENDENT SHALL APPROVE EACH SUCH PROPOSED TRANSFER | F
THE SUPERI NTENDENT FINDS |IT IS FAIR AND EQUI TABLE. FOR A RECRGANI ZI NG
I NSURER, THE PLAN MAY PROVI DE FOR SUCH TRANSFER, | N WH CH CASE APPROVAL
OF THE PLAN SHALL CONSTI TUTE APPROVAL BY THE SUPERI NTENDENT PURSUANT TO
TH'S SECTI ON. THE PROVI SI ONS OF SECTI ONS ONE THOUSAND FI VE HUNDRED FI VE
AND FOUR THOUSAND TWO HUNDRED SEVEN OF THI S CHAPTER SHALL NOT APPLY TO
ANY TRANSFER OF SUBSI DI ARI ES EFFECTED PURSUANT TO THI S SECTI ON BUT SHALL
OTHERW SE APPLY TO THE REORGANI ZED | NSURER AND | TS AFFI LI ATES I N ACCORD-
ANCE WTH THEIR TERMS. THE PROVI SION OF CLAUSE (I1) OF ITEM (I11) OF
PARAGRAPH TWO OF SUBSECTION (A) OF SECTI ON ONE THOUSAND FOUR HUNDRED
FIVE OF TH S CHAPTER LI M TI NG THE AGCREGATE AMOUNT OF | NVESTMENTS |IN
PREFERRED SHARES OF AMERI CAN | NSTI TUTI ONS SHALL NOT APPLY TO AN | NVEST-
MENT BY A RECRGANI ZI NG OR REORGANI ZED | NSURER I'N SUCH PREFERRED SHARES
RECEI VED BY | T I N CONSI DERATI ON FOR A TRANSFER PURSUANT TO THI S SECTI ON.
FOR A REORGANI ZED | NSURER, THE OTHER PROVI SI ONS OF TH S ARTI CLE, | NCLUD-
ING WTHOUT LI M TATION, THE REQUI REMENT OF FI LI NG A PLAN OF REORGANI ZA-
TION, SHALL NOT APPLY TO THE TRANSFER OF SUBSI DI ARI ES PURSUANT TO THI S
SECTI ON.

S 8021. LIMTATIONS ON ACCUMJLATION OF SURPLUS OF MJTUAL HOLDI NG
COWANI ES. (A) A MJUTUAL HOLDI NG COVPANY MAY MAI NTAIN (1) A NON- I NSURANCE
SURPLUS NOT EXCEEDI NG THE AGGREGATE CAPI TAL AND SURPLUS OF | TS | NSURANCE
SUBSI DI ARFES AND (2) AGGREGATE CAPITAL AND SURPLUS OF I TS | NSURANCE
SUBSI DI ARI ES NOT EXCEEDI NG THE SURPLUS LIMT OF I TS | NSURANCE SUBSI D-
I ARI ES, UNLESS OTHERW SE APPROVED BY THE SUPERI NTENDENT.

(B) AS USED IN THI'S SECTION, THE FOLLOWN NG TERMS SHALL HAVE THE
FOLLOW NG MEANI NGS:

(1) "NON-I NSURANCE SURPLUS" MEANS THE MJTUAL HOLDI NG COWPANY'S NET
WORTH, DETERM NED | N ACCORDANCE W TH GENERALLY ACCEPTED ACCOUNTI NG PRI N-
CIPLES ON A CONSOLI DATED BASI S, EXCLUDI NG THE PORTI ON THEREOF DERI VED
FROM | TS | NTEREST I N I TS | NSURANCE SUBSI DI ARI ES.

(2) "1 NSURANCE SUBSI DI ARY" MEANS A SUBSI DI ARY CF THE MJTUAL HOLDI NG
COVPANY THAT IS A DOVESTI C | NSURER, A FOREI GN | NSURER, AN ALI| EN | NSURER
OR (NOTW THSTANDI NG | TS EXEMPTI ON FROM THI S CHAPTER) A HEALTH NMNAI NTE-
NANCE ORGANI ZATI ON.

(3) "AGGREGATE CAPITAL AND SURPLUS' OF A MJTUAL HOLDI NG COVPANY' S
I NSURANCE SUBSI DI ARI ES MEANS THE SUM OF:

(A) FOR EACH SUBSI DI ARY THAT IS A LI FE | NSURANCE COVPANY AND IS NOT A
SUBSI DI ARY OF ANOTHER LI FE | NSURANCE COWMPANY, | TS STATUTCORY CAPI TAL AND
SURPLUS;

(B) FOR EACH SUBSI DI ARY THAT IS AN | NSURANCE COVPANY OTHER THAN A LI FE
I NSURANCE COMPANY, A HEALTH MAI NTENANCE ORGANI ZATI ON OR A SUBSI DI ARY OF
ANOTHER | NSURANCE SUBSI DI ARY, | TS STATUTCORY CAPI TAL AND SURPLUS; AND

(© FOR EACH SUBSI DI ARY THAT IS A HEALTH MAI NTENANCE ORGANI ZATI ON AND
'S NOT' A SUBSI DI ARY OF AN | NSURANCE SUBSI DI ARY, THI RTY-FIVE PERCENT OF
I TS NET PREM UM VWRI TTEN I N THE PRECEDI NG CALENDAR YEAR
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(4) "SURPLUS LIMT" OF A MJTUAL HOLDI NG COVPANY' S | NSURANCE SUBSI D-
| ARI ES MEANS THE AGGREGATE OF:

(A) FOR EACH SUBSI DI ARY THAT IS A LI FE | NSURANCE COVPANY AND | S NOT A
SUBSI DI ARY OF ANOTHER LI FE | NSURANCE COVPANY, THE GREATER OF (1) EIGHT
HUNDRED FI FTY THOUSAND DOLLARS, OR (Il1) TEN PERCENT OF ITS POLICY
RESERVES AND POLICY LIABILITIES, OR (II11) TEN PERCENT OF THE POLICY
RESERVES AND POLICY LIABILITIES OF SUCH LI FE | NSURANCE COVPANY AND OF
ALL SUBSI DI ARI ES OF SUCH COVPANY THAT ARE | NSURANCE COWPANI ES, PLUS (X)
THE PRODUCT OF THREE AND THE AUTHORI ZED CONTROL LEVEL RBC OF SUCH LI FE
| NSURANCE COVPANY AS DETERM NED | N ACCORDANCE W TH SECTI ON ONE THOUSAND
THREE HUNDRED TWENTY- TWO OF THI S CHAPTER OR CORRESPONDI NG PROVI SI ONS OF
THE LAWOF | TS STATE OF DOM ClI LE, PLUS (Y) FOR EACH SUBSI DI ARY OF SUCH
DOVESTI C LI FE | NSURANCE COVPANY THAT IS A HEALTH MAI NTENANCE ORGANI ZA-
TION, TH RTY-FIVE PERCENT OF | TS NET PREM UM WRI TTEN |IN THE PRECEDI NG
CALENDAR YEAR, MNUS (Z) THE ASSET VALUATI ON RESERVES OF SUCH LI FE
| NSURANCE COVPANY AND OF ALL SUBSI DI ARI ES OF SUCH COVPANY THAT ARE LI FE
| NSURANCE COWPANIES, OR (1V) THE M Nl MUM AMOUNT OF CAPI TAL AND SURPLUS
REQUI RED BY THE LAW OF ANOTHER STATE | N WHI CH SUCH LI FE | NSURANCE COVPA-
NY | S AUTHORI ZED TO DO BUSI NESS, ALL AS DETERM NED |IN ACCORDANCE W TH
ACCOUNT  PRACTI CES PRESCRI BED OR PERM TTED BY THE SUPERI NTENDENT, | N THE
CASE OF DOMESTI C | NSURERS, OR THE PRI NCl PAL REGULATOR OF ANY | NSURANCE
SUBSI DI ARY THAT IS NOT A DOVESTI C | NSURER;

(B) FOR EACH SUBSI DI ARY THAT IS A | NSURANCE COVPANY OTHER THAN A LI FE
| NSURANCE COVPANY, A HEALTH MAI NTENANCE ORGANI ZATI ON OR A SUBSI DI ARY OF
ANOTHER | NSURANCE SUBSI DI ARY, | TS STATUTORY CAPI TAL AND SURPLUS; AND

(© FOR EACH SUBSI DI ARY THAT IS A HEALTH MAI NTENANCE ORGANI ZATI ON AND
'S NOT A SUBSI DI ARY OF AN | NSURANCE SUBSI DI ARY, THI RTY-FIVE PERCENT OF
| TS NET PREM UM WRI TTEN | N THE PRECEDI NG CALENDAR YEAR;

(D) THE SUPERI NTENDENT MAY, FOR GOOD CAUSE SHOMWN, BY ORDER, PERM T
SUCH MUTUAL HOLDI NG COVPANY TO MAI NTAIN A SURPLUS I N EXCESS OF THE MAXI -
MUM PRESCRI BED BY SUBSECTION (A) OF THI'S SECTION, FOR A SPECI FI ED PERI -
OD, NOT EXCEEDI NG ONE YEAR UNDER ANY ONE ORDER. THE SUPERI NTENDENT SHALL
STATE | N SUCH ORDER THE REASONS THEREFOR AND SHALL CAUSE A STATEMENT OF
SUCH ORDER AND SUCH REASONS TO BE PUBLI SHED I N THE NEXT ANNUAL REPORT OF
THE SUPERI NTENDENT TO THE LEG SLATURE.

S 8022. CONFI DENTI ALI TY. NOTW THSTANDI NG ANY OTHER PROVI SION OF THE
LAW ALL COVMUNI CATI ONS, | NFORVMATION AND DOCUMENTS OBTAINED BY OR
DI SCLOSED TO THE SUPERI NTENDENT OR ANY DEPUTY OR EMPLOYEE OF THE DEPART-
MENT OR | TS CONSULTANTS PURSUANT TO THI S ARTI CLE SHALL BE KEPT CONFI DEN-
TI AL, SHALL NOT BE SUBJECT TO SUBPOENA AND SHALL NOT BE MADE PUBLIC BY
THE SUPERI NTENDENT OR ANY DEPUTY OR EMPLOYEE OF THE DEPARTMENT OR I TS
CONSULTANTS OR ANY OTHER PERSON W THOUT THE PRI OR WRI TTEN CONSENT OF THE
MUTUAL HOLDI NG COVPANY, ANY STOCK HOLDI NG COWANY, THE REORGAN ZI NG
INSURER OR THE REORGANI ZED | NSURER, UNLESS AND TO THE EXTENT THAT THE
SUPERI NTENDENT, AFTER G VI NG THE REORGANI ZED INSURER AND ANY OF ITS
AFFI LI ATES THAT COULD BE AFFECTED THEREBY NOTI CE AND AN OPPORTUNI TY TO
BE HEARD, DETERM NES THAT SPECI FI C | NFORMATI ON OR DOCUMENTS ARE NECES-
SARY FOR POLI CYHOLDERS OR MEMBERS OF THE MUTUAL HOLDI NG COVPANY TO PROP-
ERLY EVALUATE THE PROPOSED REORGANI ZATI ON, CONVERSI ON OR OTHER TRANS-
ACTI ON UNDER THI S ARTI CLE AND SHOULD THEREFORE BE DI SCLOSED.

S 2. This act shall take effect immediately.



