§ 7302. Conversion of stock life insurance companies into nutual
conpani es. (a) A donestic stock |ife insurance conpany may becone a
nmutual |ife insurance conpany, whether or not its policyhol ders have
becone entitled to vote for directors pursuant to section four thousand
two hundred twel ve of this chapter or the former insurance |law, and to
that end may formul ate and carry out a plan for the acquisition of its
out standi ng shares, as foll ows:

(1) Such plan shall have been adopted by a vote of a nmpjority of the
directors of the conpany.

(2) Such plan shall have been approved by a vote of sharehol ders
representing a mpgjority of the outstanding shares at a neeting called
for that purpose.

(3) Such plan shall have been approved by the vote of a majority of
the policyholders eligible to vote who vote at a neeting called for that
pur pose. Any policyhol der who holds life insurance in such conpany in an
anount at | east equal to one thousand dollars or an equivalent thereto
as hereinafter provided and whose insurance is then in force and has
been in force for at |east one year prior to such sharehol ders' neeti ng,
shall be eligible to vote thereat, either in person or by proxy or by
mai | . The aforementioned reference to life insurance in an anount at
| east equal to one thousand dollars shall be deenmed to include, as
equi val ent thereto, an annuity contract which at normal date of maturity
requires the paynent of one hundred dollars or nore annually, a pure
endownent contract for the principal sum of one thousand dollars or
nore, and a policy of accident or health insurance requiring the paynent
of a premumof not |ess than twenty-five dollars annually. In the case
of every policy or contract of group insurance or group annuity
contract, issued by such conpany, the enployer, or other person, firm
corporation or association to whomor in whose nanme the naster policy
shal | have been issued and held, shall be deened one policyholder within
t he neani ng of this paragraph. Notice of such neeting shall be given by
mai | i ng such notice fromthe hone office of such conpany at least thirty
days prior to such neeting, in a seal ed envel ope, postage prepaid,
addressed to each policyholder at his |ast known post office address.
Such neeting shall be conducted in such nmanner as may be provided for in
such plan, with the approval of the superintendent. The superintendent
shal | supervise and direct the methods and procedure of such neeting



and, to conduct the voting, shall appoint an adequate nunber of

i nspectors who shall have power to determ ne all questions concerning
the validity and verification of the ballots, the qualifications of the
voters and the canvass of the vote. Such inspectors, or any one thereof
designated by the superintendent, shall certify to the superintendent
and to such conpany the result of such vote, under such rul es as shal
be prescribed by the superintendent. Al necessary expenses incurred by
t he superintendent or incurred with his approval by the inspectors
appoi nted by himshall be paid by such conpany upon the certificate of
t he superi ntendent.

(4) Such plan may specify the purchase price to be paid by such
conpany for its shares, and in such case the price so specified shall be
adhered to. If such plan does not specify the price to be paid for such
shares, the conpany shall first obtain the approval of the
superintendent for every paynent made for the acquisition of any shares.

(5) The plan shall name three trustees authorized to receive shares of
t he conpany and hold themin trust for all policyholders until the
conversi on process has been conpl eted. The plan shall provide a nethod
for filling vacancies anong the trustees.

(6) The plan shall have been submtted to the superintendent and
approved as conformng to the requirenents of this chapter and as not
prejudicial to the policyholders of the conpany or to the insuring
public. Before approving any such plan or any such paynent, the
superintendent shall be satisfied, by such investigation as he may nake
or by such evidence as he may require, that such conpany, after
deducting the aggregate sum appropriated by such plan for the
acquisition of any or all of its shares, and in the case of any paynent
not fixed by such plan, after deducting also the anmobunt of such paynent,
wi |l be possessed of admitted assets in an anount equal to the sum of:

(A) its entire liabilities, including the net values of its
out standi ng contracts conputed in accordance with the provisions of this
chapter,

(B) the m nimum surplus prescribed by this chapter for mutual life
i nsurance conpani es organi zed to do the sane kinds of business, and

(© an additional contingent surplus deened by the superintendent
necessary to protect the conpany's policyholders and the insuring
public, in view of the past experience of such conpany, the character of



its assets, its present nmanagenent, and its probable future earnings.

(7) No change shall be made in any such plan, adopted and approved as
af oresai d, except upon the fornmul ati on, adoption and approval of a new
plan in accordance with the foregoing requirenents.

(8) In pursuance of any such plan to convert a donestic stock life
i nsurance conpany into a nmutual life insurance conpany, such conpany
shal | have power, and shall be privileged, to acquire any of its shares
by gift, bequest, or purchase. Until all of its outstanding shares are
acquired, any shares so acquired shall be taken and held in trust for
all the policyhol ders of such conpany, by the trustees named in such
pl an. Before undertaking any of the duties of the appoi ntnent each
trustee shall file with the conpany an acceptance of the appointnent and
a declaration that he will faithfully discharge his duties as trustee,
subscri bed and affirmed by himas true under the penalties of perjury.
Al'l shares held by the trustees shall be deened adnmitted assets of the
conpany at their par value. The trustees shall have power to vote any
shares so acquired at all corporate neetings at which sharehol ders have
the right to vote. Al dividends and other suns received by such
trustees on the shares acquired by them after paying the necessary
expenses of the trust, shall be imediately repaid to such conpany for
the benefit of all who are or nay become policyhol ders of such conpany
and entitled to participate in the profits thereof, and shall be added
to and becone a part of the surplus earned by such conpany,
apportionable as a part of such surplus anobng such policyholders. The
provi sions of section six hundred twenty-one of the business corporation
| aw and of section 9-1.1 of the estates, powers and trusts |aw shall not
apply to the trust herei nbefore authorized.

(b) (1) Whenever:

(A) a plan adopted and approved in accordance with subsection (a) of
this section shall have been in effect for nore than ten years,

(B) the conpany shall have acquired and transferred to the trustees
under the plan at |east ninety percent of its outstandi ng shares,

(C the plan itself contains no provision for the conpul sory
conpl etion of the mutualization of the conpany inconsistent with the
ternms of subsection (a) hereof, the directors by a vote of a najority
may of fer to acquire by purchase all of the shares of the conpany not
t heretof ore acquired under the plan, at a specified price, uniformas to



class and series of shares, which the conmpany considers to be their fair
val ue as of the date of making such offer. Before such offer shall be
made, it shall be submitted to the superintendent for approval. Before
approvi ng any such offer the superintendent shall be satisfied, by such
i nvestigation as he nay nake or by such evidence as he nay require, that
the offer conplies with the requirenents of this chapter, that such
acqui sition of such shares pursuant to such offer will not be
prejudicial to the policyholders of the conpany and that such conpany,
after deducting the sumrequired to acquire such shares at the price
stated in such offer, or any | esser price agreeable to sharehol ders,

wi |l be possessed of admitted assets in an anount equal to the sum of:

(i) its entire liabilities, including the net val ues of al
out standi ng contracts conputed in accordance with the provisions of this
chapter;

(ii) the m nimum surplus prescribed by this chapter for nutual life
i nsurance conpani es organi zed to do the sane kind or kinds of business;
and

(iii) such additional contingent surplus based upon the past
experience of such conpany, its assets, its present nanagenent and its
probabl e future earnings as the superintendent deens necessary to
protect its policyhol ders.

(2) If the offer is approved by the superintendent, the conpany nay
make a witten offer, by registered mail, to each sharehol der whose
shares have not theretofore been acquired by the conpany under the plan
or otherwise, to acquire all his shares at the specified price if
accepted in witing within thirty days after the nmailing of such offer.
Such offer shall be acconpani ed by a copy of this subsection and by the
nost current avail abl e bal ance sheet of the conpany, which shall be as
of a date not earlier than twelve nonths before the mailing of such
offer, and a profit and | oss statenent or statenents for not |less than a
twel ve nonth period ended on the date of such bal ance sheet. Any
shar ehol der accepting such offer within the thirty day period shall,

Wi thin sixty days after his acceptance, transfer his shares and
surrender the certificates representing such shares, to the conpany and
shal | thereupon be paid the offered price. Al such shares shall be
assigned to the trustees referred to in paragraph five of subsection (a)
hereof and held by them as shares acquired pursuant to the plan.



(3) Each sharehol der who does not accept such offer to acquire his
shares within such thirty day period shall within thirty days after the
expiration of such period apply to the suprene court, at any speci al
termthereof held in the district in which is situated the county in
whi ch the conmpany making the offer has its principal place of business,
upon at | east eight days' notice to such conpany, for the appointnment of
three disinterested persons to appraise the value of his shares as of
t he date of making such offer, and the court shall appoint such
apprai sers and designate the time and place of their first nmeeting, with
such directions in respect to their proceedi ngs as shall be deened
proper. The court may fill any vacancies in the board of appraisers
occurring by refusal to hold such office or neglect to act. The
apprai sers shall neet at the time and pl ace designated and, after being
duly sworn, shall hear the parties, faithfully and fairly discharge
their duties, estimate and certify in witing the fair value of such
shares as of the date of the offer, and deliver one copy of such
certificate to such conmpany and another to each such shareholder. Wthin
twenty days after such delivery any party to the appraisal proceedi ngs
may apply to the suprene court, at any such special termthereof upon at
| east ei ght days' notice to all the parties to such apprai sal
proceedi ngs and to the superintendent, for approval of the report of the
board of appraisers. The court, after hearing the parties and the
superintendent, nay approve the report and the value of the shares as
stated therein, or may itself, upon the evidence and proceedi ngs before
the appraisers, determne the fair value of the shares as of the date of
such offer, or may refer the matter back to the sane apprai sers or other
apprai sers to be so appointed by the court, to proceed in the sane
manner. Wienever the court shall approve or determ ne the fair val ue of
such shares, it may al so determ ne the terns of paynent thereof by the
conpany. The charges and expenses of the appraisers, after approval by
the court, shall be paid by the conpany. Upon any such order approving
or determ ning the value of the shares and the nethod of the paynent
t hereof becom ng final and from which no appeal is pending, or when the
time to appeal therefrom has expired, each sharehol der party to the
proceedi ng shall transfer his shares and surrender the certificates
representing such shares to the conpany and t he conpany shall nake
paynment therefor as provided in such order. Any shares so acquired by



t he conpany shall be assigned and transferred to the trustees and held
by them as shares acqui red pursuant to the plan.

(4) Any sharehol der who does not meke application to the court in the
manner and within the tine prescribed in paragraph three hereof shall be
deened to have accepted the offer referred to in paragraph two hereof,
ef fective, however, upon the expiration of the tinme prescribed in
par agr aph three hereof for maki ng such an application and such
sharehol der's tinme for accepting such offer shall, for that purpose
only, be deened to have been extended accordingly.

(5) Any offer to acquire shares made pursuant to this subsection
shal |, except as otherw se provided in paragraphs two and four hereof
limting the tinme for acceptance at the offered price, be irrevocable
until all proceedi ngs upon such offer provided by this subsection have
been conpl eted or all shares have ot herw se been earlier acquired by the
conpany.

(6) Upon application by the conpany or by any aggri eved sharehol der,
and upon at | east eight days' notice to all persons to be affected
thereby and to the superintendent, the suprene court, at any speci al
termthereof held in the district in which is situated the county in
whi ch the conpany has its principal place of business, nay nake any
order appropriate in the circunstances to inplenent or enforce the
provi sions of this subsection. If any proceeding in respect of any of
the shares shall have been commenced pursuant to paragraph three hereof,
al | subsequent applications pursuant to this subsection shall be nade or
transferred to, and be heard and determ ned by, the court in which such
proceedi ng has been conmmenced.

(c) Wien all of the outstanding shares of the conmpany have been
acquired, they shall be retired and cancell ed, and thereupon the conpany
shall becone a nutual life insurance conpany w t hout shares.



