8§ 7310. Reorganization of donmestic guarantee capital |ife insurance
conpani es into donestic stock |life insurance conpanies. (a) As used in
this section, the following ternms shall have the follow ng neanings:

(1) "Guarantee capital insurer"” nmeans a donestic life insurer with a
guarantee capital represented by shares.

(2) "Sharehol der” neans a record hol der of shares of guarantee capital
of a guarantee capital insurer.

(3) "Policyholder" nmeans a hol der, as determ ned by the records of a
guarantee capital insurer, of an insurance contract issued by such
i nsurer which is of a type described in paragraph one, two, or three of
subsection (a) of section one thousand one hundred thirteen of this
chapter and which entitles the hol der thereof, under the charter of the
guarantee capital insurer, to the policyholder equity interest defined
in this section. A person who, for purposes of subsection (a) of section
four thousand two hundred ten of this chapter woul d be deened the
"policyhol der"” of any insurance contract is deened to be the hol der of
such contract for purposes of this section.

(4) "Policyholders' equity interest” means and includes all rights of
t he policyhol ders as provided in or arising under the charter of the
guarantee capital insurer. The term"policyhol ders' equity interest”

i ncl udes the policyholders' right under the charter to vote and to
participate in distributions of profits and any right arising under the
charter to participate in any distribution of surplus whether such
distribution is nmade incident to a liquidation of the guarantee capital

i nsurer or otherwi se. Anything in the foregoing sentence to the contrary
not wi t hstandi ng, the term "policyholders' equity interest” does not

i nclude any right expressly conferred upon the policyhol ders by their

i nsurance contracts which is in addition to those rights provided in or
arising under the charter of the guarantee capital insurer.

(5) "Plan of reorganization" neans a plan of conversion, a plan of
nmerger or a plan for anendnent of charter adopted in accordance with
this section.

(6) "Reorgani zed insurer” means either (i) the donestic stock life
i nsurer into which a guarantee capital insurer has been converted in
accordance with this section, or (ii) the corporation surviving a merger
bet ween a guarantee capital life insurer and a donestic stock life
i nsurer in accordance with this section, or (iii) the former guarantee



capital insurer as constituted after an anendnent to its charter in
accordance with this section.

(b) Any other provision of this chapter to the contrary
not wi t hst andi ng, upon conpliance with the requirenents and conpl eti on of
t he proceedi ngs prescribed by this section, a guarantee capital insurer
may either (i) convert into a donmestic stock life insurer, or (ii) merge
with a donestic stock life insurer, or (iii) anmend its charter so as to
elimnate its policyholders' equity interest. The provisions of
par agr aph four of subsection (a) of section one thousand two hundred six
of this chapter shall not apply to an anmendnent to the charter of a
guarantee capital insurer elimnating its policyholders' equity interest
made under and in accordance with the provisions of this section. In
case of a nerger with a donestic stock insurer, the donestic stock
i nsurer shall conply with the provisions of this chapter applicable to
its participation in a nerger.

(c) (1) The guarantee capital insurer shall adopt a plan of
reorgani zation by the vote of a majority of its entire board of
directors. The plan of reorgani zation shall set forth (i) the reasons
for and purposes of the proposed reorganization, (ii) the formof the
reorgani zati on which shall be one of the forns of reorganization set
forth in subsection (b) of this section, (iii) the manner and basis by
whi ch the reorgani zati on shall take place, and (iv) the consideration to
be given to the sharehol ders in exchange for their shares of guarantee
capital and to the policyholders in exchange for their policyhol ders
equity interest or the nmanner of converting the guarantee capital or the
pol i cyhol ders' equity interests into other securities or other
consideration. |If the reorgani zed i nsurer proposes to issue for delivery
in this state participating insurance policies or contracts, the plan of
reorgani zation shall so specify and shall be acconpani ed by such
i nformati on or agreenents relative thereto as the superintendent my
require pursuant to section four thousand two hundred thirty-one of this
chapter and, in such event, upon the superintendent's approval of the
pl an of reorganization pursuant to this section, the superintendent
shall, in accordance with said section four thousand two hundred
thirty-one, issue a revocable permt to the reorganized insurer
authorizing it to issue participating policies and contracts in this
state. The plan of reorganization nay contain any other provisions which



the board of directors of the guarantee capital insurer nay deem
necessary or advisable in connection with the proposed reorgani zati on.

(2) The consideration to be given in exchange for the shares of
guarantee capital and the policyholders' equity interest or into which
such shares and equity interest are to be converted may consi st of
securities of the reorgani zed insurer or securities of another
corporation or corporations or other consideration or any conbi nati on of
such forns of consideration. The consideration to be given in exchange
for shares of guarantee capital or into which such shares are to be
converted need not be the sanme as the consideration given in exchange
for the policyholders' equity interests or into which the policyhol ders
equity interests are to be converted. The consideration given to any
cl ass or category of policyhol der need not be the sane as the
consideration given to any other class or category of policyholder. In
the case of a charter anmendnment in which the shares of guarantee capita
remai n out standi ng and unchanged, the plan need not provide any
consideration to the hol ders of such shares.

(3) The plan of reorgani zation shall include the proposed charter of
the reorgani zed i nsurer set out in accordance with subsection (a) of
section one thousand two hundred one of this chapter and its proposed
by-laws, giving effect to any anendnents to the charter or by-laws to be
effected by the plan of reorganization.

(4) The plan of reorgani zation shall specify one or nore record dates
to be used for purposes of determining (i) the sharehol ders and
pol i cyhol ders who shall be entitled to notice of and to vote at the
neeting called pursuant to this section to act upon a proposal to
approve the plan of reorganization, (ii) the sharehol ders and
pol i cyhol ders who shall be entitled to receive notice of the public
hearing required by this section, and (iii) the sharehol ders and
pol i cyhol ders who shall be entitled to receive the consideration
provi ded for by the plan. Each sharehol der of record on the record date
specified pursuant to item (iii) of the imrediately precedi ng sentence
shall be entitled to the consideration provided in the plan on the basis
of the nunmber of shares held of record by himas of said record date.
Each policyhol der of record as of such record date shall be entitled to
the consideration provided for himin the plan based on his
policyholder's equity interest as of the effective date of conversion,



nmerger or charter amendnent pursuant to this section but only to the
extent that such policyholder's equity interest arose frominsurance
contracts of which he was the holder as of such record date.

(5) Upon adoption of the plan of reorganization, it shall be duly
executed by the chairman of the board, the president or a vice president
and attested by the secretary or an assistant secretary of the guarantee
capital insurer under such insurer's corporate seal and shall be
submtted to the superintendent with a copy of the resolutions adopting
such plan acconpani ed by a certificate of adoption of such resol utions
subscri bed by such officers and affirmed by them as true under penalties
of perjury and under the seal of the guarantee capital insurer.

(d) The guarantee capital insurer may, by action of a majority of the
entire board of directors, anmend the plan of reorganization at any tine
bef ore the plan becones effective as provided by this section. On
adoption of an anendnment it shall be duly executed by the chairmn of
the board, the president or a vice president and attested by the
secretary or an assistant secretary of the guarantee capital insurer
under such insurer's corporate seal and shall be submtted to the
superintendent with a copy of the resolutions adopting such anmendnent
subscri bed by such officers and affirmed by them as true under penalties
of perjury and under the seal of the guarantee capital insurer. In case
of an amendnent, all references in this section to the plan of
reorgani zation shall be deened to refer to the plan as anended. No
anendnent nade after any public hearing required by this section or
after approval by the sharehol ders or policyholders as provided in this
section shall change the plan in a manner which the superi ntendent
determnes is materially di sadvantageous to the sharehol ders or any of
t he policyhol ders unless a further public hearing is held on the plan as
anended if the anendnment is made after the public hearing, or the plan
as anmended is submtted for reconsideration by the sharehol ders or
pol i cyhol ders, whichever is di sadvantaged by the amendnent, if the
anendnent is made after the plan has been approved by the sharehol ders
or policyhol ders under the conditions and procedures determ ned by the
superintendent in accordance with this section.

(e) Upon subm ssion to himof the plan of reorgani zation, the
superintendent may request any additional docunents or infornmation and
may exam ne the guarantee capital insurer or any of its affiliates, to



the extent he may determne to be necessary to enable himto nake the
findings required by this section for the approval by himof the plan of
reorgani zati on.

(f) The superintendent shall appoint one or nore qualified
di sinterested persons to appraise in witing the value of the
pol i cyhol ders' equity interest and the value of the consideration to be
given to the policyholders in exchange for their equity interest or into
whi ch such equity interest shall be converted. Such valuation shall be
made on a fair and equitable basis taking into account the latest filed
annual or quarterly statenent of the guarantee capital insurer, and any
significant devel opnents occurring subsequent to the date of such
statenent. The apprai sers may request of the guarantee capital insurer
access to its books and records and the furnishing by it of any other
information in its possession, to the extent they nmay reasonably deem
necessary to nake the valuations contenplated by this subsection. They
shall report to the superintendent any instance in which the guarantee
capital insurer fails to provide any information requested by them The
apprai sers shall not, under judicial process or otherw se, be obligated
or permtted to divulge to anyone except the superintendent any
i nformati on not otherw se publicly available which is so obtai ned by
them The appraisers shall receive reasonabl e conpensation and shall be
rei mbursed for reasonabl e expenses incurred in performng their duties.
They may, as necessary, enploy consultants to advi se them on technical
matters associated with the appraisal. The appraisal report shall be
made to the superintendent. In naking the determ nations contenpl ated by
this section, the superintendent shall not be bound by any fi ndings,
concl usi ons or recomrendati ons nmade by the appraisers. Al information
obt ai ned by the superintendent pursuant to this section, including
without limtation information obtained through exam nations by him
reports of appraisers and other information secured by appraisers and
turned over to the superintendent, are hereby specifically exenpted, as
contenpl at ed by paragraph (a) of subdivision two of section eighty-seven
of the public officers |law, from disclosure by the superintendent under
sai d section eighty-seven. Such exenption shall not preclude or exenpt
t he superintendent from disclosure of such information pursuant to
judicial process under provisions of |aw other than said section
ei ghty-seven



(g) The superintendent shall hold a public hearing upon the fairness
of the terns and conditions of the exchange of the policyhol ders' equity
interest for the securities or other consideration provided for by the
pl an of reorgani zati on and upon whet her the reorgani zation is in the
public interest. Notice stating the tinme, place and purpose of the
hearing shall be mailed to each hol der of guarantee capital and each
pol i cyhol der entitled under the plan to receive such consideration at
hi s address as shown on the records of the guarantee capital insurer at
| east thirty days before the date of the hearing. Such notice shall be
preceded or acconpanied by a true and conplete copy of the plan or a
sumary thereof approved by the superintendent and by such ot her
explanatory information as the superintendent shall approve or require.
In addition, the guarantee capital insurer shall give notice of the
time, place and purpose of the hearing by publication in a newspaper of
general circulation in the city in which the insurer has its principal
office and in two other newspapers of general circulation in other
cities within or without this state approved by the superintendent. Such
newspaper publications shall be made not |ess than fifteen days nor nore
than sixty days before the hearing and shall be in form approved by the
superi nt endent.

(h) (1) A proposal to approve the plan of reorganization shall be
submtted to a neeting of sharehol ders and policyhol ders. Notice stating
the tinme, place and purpose of such neeting shall be mailed to each such
shar ehol der and policyhol der of record as of the record date for the
neeting, at his address as shown on the records of the guarantee capital
insurer, at least thirty days before the date of the neeting. Such
notice may be conbined with notice of the public hearing required by
this section. Such notice shall be preceded or acconpanied by a true and
conpl ete copy of the plan or a summary thereof approved by the
superintendent and by such other explanatory information as the
superintendent shall approve or require.

(2) Each sharehol der of record as of the record date for the neeting
shall be entitled to cast one vote at such neeting, in person or by
proxy, for each share held of record by himon such record date. Each
pol i cyhol der of record as of the record date for the neeting shall be
entitled to cast one vote at such neeting, in person or by proxy,

i rrespective of the nunber or anount of the policies he holds. Any proxy



shall be revocable at any tinme except to the extent that, at the tine of
exerci se, the power conferred thereby has been exerci sed. The presence
in person or by proxy of (i) the holders of record of two-thirds of the
out standi ng shares of guarantee capital, and (ii) such nunber of

pol i cyhol ders as attend in person or proxy shall constitute a quorum for
the neeting. Al votes shall be by witten ballot cast in person by

shar ehol ders or policyholders entitled to vote or by proxy agents duly
appoi nted by sharehol ders or policyholders entitled to vote. The
proposal to approve the plan of reorganizati on may be adopted by the
affirmati ve vote of two-thirds of all guarantee capital shares issued
and outstanding as of the record date and the affirmative vote of
two-thirds of all votes cast by policyholders or record as of the record
dat e.

(3) The superintendent shall have power to supervise and direct and
prescri be rules governing the procedure for the conduct of the mneeting
to such extent, consistent with the provisions of this section, as he
deens necessary to insure a fair and accurate vote. Such powers shal
i nclude but not be limted to power to supervise and regulate (i) the
determ nati on of the sharehol ders and policyholders entitled to notice
of and to vote at the neeting, (ii) the giving of notice, (iii) the
recei pt, custody, safeguarding, verification and tabul ation of proxy
forms and ballots, and (iv) the resolution of disputes.

(4) The superintendent shall appoint as inspectors an adequate nunber
of personnel of the departnment of financial services or other conpetent
and disinterested persons and may appoint if necessary, expert
accountants and ot her assistants and may aut horize the procurenent of
stationery and supplies necessary for conducting the el ection and
canvassing the votes. The inspectors shall have power to determ ne al
guestions concerning the verification of the ballots and proxies, the
ascertai nment of the validity thereof, the qualifications of the voters
and the canvass of the vote, and with respect thereto shall act under
such rules as shall be prescribed by the superintendent. Any
di sagreenent anong the inspectors shall be reported to and shall be
resol ved by the superintendent. Any determ nations by the inspectors or
t he superintendent shall be subject to judicial review

(5) Representatives of the sharehol ders and of the policyhol ders,

i ncludi ng representatives of sharehol ders and policyhol ders favoring or



opposi ng the approval of the plan, shall be entitled to be present
during the filing, casting, verification and canvassi ng of the proxies
and ballots and shall be entitled to exam ne and object to any such
proxy or ballot. The superintendent or the inspectors may limt the
nunber of persons representing any interested person or group and nay
specify fair and reasonabl e procedures for the exam nati on of and
presentation of objections to the proxies and ballots. Costs incurred in
provi di ng such representation shall not be a charge upon or paid from
the funds of the guarantee capital insurer.

(6) Neither the guarantee capital insurer nor any officer, agent or
enpl oyee thereof shall knowingly omt, fromany list of policyhol ders
entitled to notice of the neeting, the nane of any policyhol ders
required to be included therein, or shall knowi ngly omt to give the
correct nane and address of any policyhol der, or shall knowi ngly give a
wrong address. No person shall conceal or withhold or aid or abet any
ot her person in concealing or withholding any proxy or ballot fromthe
aut hori zed cust odi ans thereof or fromthe inspectors. No policyhol der or
shar ehol der shall sell or offer to sell any vote or proxy for any sum of
noney or anything of value other than the consideration provided for in
the plan of reorganization if said plan becones effective.

(7) Al ballots and proxies received by the inspectors shall
i mmedi atel y upon the conpletion of the canvass be placed in seal ed
packages and shall be preserved by the said inspectors for a period of
one year, subject to the order of any court having jurisdiction of any
proceedi ngs relating thereto, and then shall be turned over to the
guarantee capital insurer, or the reorgani zed insurer, if the
reorgani zati on has becone effective.

(8) The neeting and the conduct thereof shall at all tines, on
petition of the superintendent or of any person or persons whose rights
may be affected, be subject to the supervision and control of the
suprene court in the judicial district in which the guarantee capital
insurer has its hone office.

(9) The inclusion by the guarantee capital insurer of the nane of any
person in any list of policyholders required by this section shall not
be construed as an adm ssion by such insurer of the validity of any
policy or contract and no such |list shall be conpetent evidence agai nst
such insurer in any action or proceeding in which the question of the



validity of any policy or contract or of any claimunder it is involved.

(10) The provisions of section four thousand two hundred ten of this
chapter shall not apply to a neeting of sharehol ders and policyhol ders
hel d pursuant to this section.

(11) Upon the conclusion of the vote, the guarantee capital insurer
shall submt to the superintendent (i) a certified copy of the plan of
reorgani zati on, subscribed by the chairman of the board, the president
or any vice president and attested by the secretary or an assistant
secretary of the guarantee capital insurer, (ii) a certificate,
subscri bed by the chairnman of the board, the president or any vice
presi dent and attested by the secretary or assistant secretary of the
guarantee capital insurer, or subscribed by the person or persons, if
any, designated by the superintendent to supervise the giving of notice
of the nmeeting, to the effect that notice of the neeting was given in
accordance with this section to all persons entitled to such notice, and
(iii) a certificate subscribed by the inspectors of the attendance at
the neeting and of the results of the vote thereat, as evidenced by the
valid proxies and ballots filed thereat. Each such certificate shall be
affirmed as true under the penalties of perjury by the person or persons
subscribing the sanme and, in the case of a certificate signed by
of ficers of the guarantee capital insurer, shall be affirmed under the
corporate seal of the guarantee capital insurer

(i) The superintendent shall approve the plan of reorganization in
witing if he finds that the proposed reorgani zati on does not violate
this chapter and is fair and equitable to the sharehol ders and the
pol i cyhol ders and the public, and that after giving effect to the
reorgani zation, the reorgani zed i nsurer woul d have capital and surplus
at | east equal to the mninmum capital and surplus required by the
superintendent for a newly organi zed stock insurer doing the sane kind
or kinds of insurance business, or an anmount of capital and surplus the
superi ntendent deens to be reasonably necessary for the sol vency of the
reorgani zed i nsurer, whichever is the greater. |If approval is denied,
the denial shall be in witing setting forth a statenent of the reasons
therefor and the guarantee capital insurer shall have the right to a
heari ng before the superintendent within thirty days of the date of such
denial. Unl ess otherw se agreed by the guarantee capital insurer, the
superi ntendent shall approve or disapprove the plan in witing on or



before a date which is the later of: (i) sixty days after subm ssion to
him of the report of the appraiser or appraisers appointed pursuant to
subsection (f) of this section, (ii) sixty days after the concl usion of
the public hearing required by subsection (g) of this section, or (iii)
ten days after certification to himof the results of the vote at the
neeting held pursuant to subsection (h) of this section.

(j) Wen the superintendent has given his approval of the plan of
reorgani zation as provided in subsection (i) of this section and
certification of approval of the plan has been nade to the
superintendent as provided in subsection (h) of this section, a copy of
the plan of reorganization with the superintendent's approval endorsed
thereon shall be filed in the office of the superintendent. In the case
of a nmerger, a copy of such plan shall also be filed in the office of
the clerk of the county where the principal office of the guarantee
capital insurer and the donmestic stock insurer is |ocated. The plan of
reorgani zation shall take effect in accordance with its terns on the
date when the filings required by this subsection have been nade or on
such later date, if any, as may have been specified in such plan or
pur suant thereto.

(k) Upon the conversion of the guarantee capital insurer or nerger in
t he manner herein provided, all the rights, franchises and interests of
the former guarantee capital insurer, in and to every species of
property, real, personal and m xed, and things in action thereunto
bel ongi ng, shall be deened transferred to and vested in the reorgani zed
i nsurer, wthout any other deed or transfer; and sinultaneously
therewith such conpany shall be deened to have assuned all of the
obligations and liabilities of the fornmer guarantee capital insurer,
ot her than obligations and liabilities with respect to the
pol i cyhol ders' equity interest elimnated by the plan of reorgani zation.

(I') No action or proceeding pending at the tinme of the conversion or
nmerger to which the guarantee capital insurer nay be a party shall be
abat ed or discontinued by reason of such conversion or nerger, but the
same nmay be prosecuted to final judgnent in the same manner as if the
conversion or nerger had not taken place, or the reorgani zed i nsurer nay
be substituted in place of such guarantee capital insurer by order of
the court in which the action or proceedi ng may be pendi ng.

(m The directors and officers of the guarantee capital insurer shal



serve as directors and officers of the reorganized insurer until new
directors and officers have been duly elected and qualified pursuant to
the charter and by-laws of the reorganized insurer.

(n) The guarantee capital insurer shall deliver to the superintendent
at the time of subm ssion of the plan of reorganization a witten
undertaking in formand substance satisfactory to the superintendent and
signed by the guarantee capital insurer and by such other persons as the
superintendent may require, specifying the manner in which all costs and
expenses incurred in any nmanner in connection with the plan of
reorgani zation shall be paid or reinbursed. Such undertaki ng shal
provi de for the payment or reinmbursenent of all expenses incurred by the
superintendent or the departnent of financial services in connection
with the plan of reorganization, other than normal operating expenses of
t he departnent of financial services. Such undertaking shall provide to
the effect that no paynent of expenses by the guarantee capital insurer
or the reorgani zed insurer shall, after giving effect to any
rei mbursenent or contribution received by such insurer with respect
thereto, have the effect of reducing the consideration to be paid to the
pol i cyhol ders pursuant to the plan of reorganization or of reducing the
portion of the surplus of the reorganized insurer which is attributable
to policyholders. The said undertaking shall apply to expenses incurred
prior to the subm ssion of the plan of reorganization as well as those
i ncurred thereafter and shall be bindi ng whether or not the plan of
reorgani zation takes effect. The consideration to be paid to
pol i cyhol ders pursuant to the plan shall not be subject to this
subsection nor to said undertaki ng.

(o) Notice of the pendency of the proposed reorganization and of the
ef fect thereof shall be given by the guarantee capital insurer or the
reorgani zed insurer in a manner satisfactory to the superintendent to
all persons to whomthe guarantee capital insurer or the reorganized
i nsurer delivers insurance contracts which are issued after the record
date specified for policyholders entitled to receive any of the
consideration provided for in the plan of reorganization but are issued
on or before the date sixty days after such record date. Such persons
shall have the right to rescind such contracts, and to receive refund of
any anounts paid with respect thereto by witten notice to such insurer
or its agent given within ten days of their receipt of the aforesaid



notice given by such insurer

(p) I'f the plan of reorganization takes effect, the rights of al
pol i cyhol ders thereafter shall be as specified in the charter of the
reorgani zed insurer and in their insurance contracts and they shall have
no rights under the charter of the guarantee capital insurer. The
reorgani zed insurer shall thereafter be subject to all |aws, rules and
regul ati ons applicable to donmestic stock life insurers and shall not be
subject to any laws, rules or regulations of this state applicable to
domestic mutual insurers and not to donmestic stock life insurers. If the
reorgani zed i nsurer has outstandi ng shares of guarantee capital after
the reorgani zati on takes effect, the reorgani zation shall not affect the
rights of such shares as provided in the charter of the reorganized
i nsurer but for all other purposes of this chapter such shares shall be
deened to constitute shares of stock

(q) If the guarantee capital insurer conplies substantially and in
good faith with the requirenents of this section with respect to the
giving of any required notice to sharehol ders or policyholders, its
failure in any case to give such notice to any person or persons
entitled thereto shall not inpair the validity of the actions and
proceedi ngs taken under this section or entitle such person to any
i njunctive or other equitable relief with respect thereto but this
subsection shall not inpair any claimfor damage such person or persons
woul d ot herwi se have due to such failure.

(r) A sharehol der or policyhol der whose shares or policyhol der's
equity interest would be exchanged for or converted into other
consideration pursuant to a plan of reorgani zati on adopted pursuant to
this section shall, by conplying with section six hundred twenty-three
of the business corporation | aw, except as otherw se provided in this
subsection, have the right to receive paynent for the fair value of his
shares or policyholder's equity interest. In the case of a policyhol der,
no act pursuant to such section six hundred twenty-three, and no receipt
by himof any paynment pursuant to such section with respect to his
policyholder's equity interest, shall inpair or otherwi se affect his
rights expressly conferred by his insurance contract which are in
addition to those rights conferred by or arising under the charter of
t he guarantee capital insurer. The provisions of section seven thousand
one hundred nineteen of this chapter shall not apply in case of a



reorgani zati on under this section. For purposes of this subsection, the
provi sions of section six hundred twenty-three of the business
corporation | aw, other than paragraphs (i) and (m thereof are
appl i cabl e except that:

(1) The references to "this chapter” in paragraph (a) of section six
hundred twenty-three of the business corporation |aw are deened to refer
to this section

(2) The references used in section six hundred twenty-three of the
busi ness corporation |law to "sharehol der” and "sharehol ders"” are deened
to include a policyhol der or policyholders and the references therein to
"shares" are, in the case of a policyholder, deened to refer to his
pol i cyhol der's equity interest.

(3) The term "sharehol ders aut horization date" used in section six
hundred twenty-three of the business corporation |law is deened to refer
to the date of the neeting required by subsection (h) of this section.

(4) I'n the case of a policyholder, the information with respect to
shar ehol di ngs required by paragraphs (a) and (c) of section six hundred
twenty-three of the business corporation law to be contained in the
notice of election to dissent is deened to refer to the policy nunber of
t he policyholder's insurance contract entitling himto a policyholder's
equity interest.

(5) Notwi t hstandi ng paragraph (e) of section six hundred twenty-three
of the business corporation |law, upon filing by a policyhol der of
el ection to dissent the policyholder shall cease to have any rights with
respect to his policyholder's equity interest, but his rights expressly
conferred by his insurance contract and not conferred by or arising
under the charter of the guarantee capital insurer shall be unaffected.
In the case of a policyhol der, the provisions of paragraph (e) thereof
providing for the reinstatenent of a shareholder's rights in certain
events are deened to provide for reinstatenment of his policyholder's
equity interest.

(6) I'n the case of a policyholder, the provision of paragraph (f) of
section six hundred twenty-three of the business corporation |aw,
referring to share certificates shall be deened to refer to insurance
contracts.

(7) Any provision of paragraph (g) of section six hundred twenty-three
of the business corporation law to the contrary notw thstandi ng, the



witten offer made pursuant to said paragraph to the policyhol ders who
have filed notices of election to dissent shall be nade at prices such
that the total price offered to all such policyhol ders shall be
apportioned anong the different classes and categories of said

di ssenting policyholders in the sane manner as the plan of

reorgani zation provides for the total consideration to be paid pursuant
thereto to be apportioned anong all of the classes and categories of
pol i cyhol ders.



