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Senator (s) Kirby To: Insurance

SENATE BI LL NO. 2562

AN ACT TO AMEND SECTI ON 83-6-24 AND 83-6-29, M SSI SSI PPl CODE
OF 1972, TO AUTHORI ZE THE COWM SSI ONER OF | NSURANCE TO DESI GNATE
FOR CONFI DENTI AL TREATMENT ANY FI NANCI AL | NFORVATI ON REQUI RED TO
BE FI LED BY AN ACQUI RI NG PARTY, AND TO PROVI DE THAT SUCH FI NANCI AL
| NFORVATI ON SHALL NOT BE MADE PUBLI C BY THE COW SSI ONER OR ANY
OTHER PERSON W THOUT THE PRI OR WRI TTEN CONSENT OF THE ACQUI RI NG
PARTY; AND FOR RELATED PURPOSES.

BE | T ENACTED BY THE LEG SLATURE OF THE STATE OF M SSI SSI PPI

SECTION 1. Section 83-6-24, M ssissippi Code of 1972, is
amended as foll ows:

83-6-24. (1) No person other than the issuer shall make a
tender offer for or a request or invitation for tenders of, or
enter into any agreenment to exchange securities, or seek to
acquire, or acquire, in the open market or otherw se, any voting
security of a donmestic insurer if, after the consumrati on thereof,
such person would, directly or indirectly (or by conversion or by
exercise of any right to acquire) be in control of such insurer,
and no person shall enter into an agreenent to nerge with or
ot herwi se to acquire control of a donestic insurer or any person
controlling a donestic insurer unless, at the tinme any such offer,
request or invitation is made or any such agreenent is entered
into, or prior to the acquisition of such securities if no offer
or agreenent is involved, such person has filed with the
commi ssi oner and has sent to such insurer, a statenment containing
the information required by this section and such offer, request,
invitation, agreenment or acquisition has been approved by the
commi ssioner in the manner herei nafter prescribed.

For the purposes of this section, "a domestic insurer” shal

i ncl ude any person controlling a domestic insurer unless such
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person as determ ned by the comm ssioner is either directly or
through its affiliates primarily engaged in business other than
t he busi ness of insurance. However, such person shall file a
preacqui sition notification with the comm ssioner containing the
information set forth in this section thirty (30) days prior to
the proposed effective date of the acquisition. For the purposes
of this section, "person"” shall not include any securities broker
hol di ng, in the usual and customary brokers function, |ess than
twenty percent (20% of the voting securities of an insurance
conpany or of any person which controls an insurance conpany.

(2) The statenent to be filed with the conm ssi oner
her eunder shall be nmade under oath or affirmation and shal
contain the follow ng information:

(a) The nane and address of each person by whom or on
whose behal f the nmerger or other acquisition of control referred
to in subsection (1) is to be effected (hereinafter called
"acquiring party"), and

(i) If such person is an individual, his principal
occupation and all offices and positions held during the past five
(5) years, and any conviction of crimes other than mnor traffic
violations during the past ten (10) years;

(ti) If such person is not an individual, a report
of the nature of its business operations during the past five (5)
years or for such | esser period as such person and any
predecessors thereof shall have been in existence; an informative
description of the business intended to be done by such person and
such person's subsidiaries; and a |ist of all individuals who are
or who have been selected to becone directors or executive
officers of such person, or who performor wll performfunctions
appropriate to such positions. Such list shall include for each
such individual the information required by subparagraph (i).

(b) The source, nature and anount of consideration used

or to be used in effecting the nerger or other acquisition of
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control, a description of any transaction wherein funds were or
are to be obtained for any such purpose (including any pl edge of
the insurer's stock, or the stock of any of its subsidiaries or
controlling affiliates), and the identity of persons furnishing
such consi deration, provided, however, that where a source of such
consideration is a loan made in the lender's ordinary course of
busi ness, the identity of the I ender shall remain confidential, if
the person filing such statenent so requests.

(c) Fully audited financial information as to the
earnings and financial condition of each acquiring party for the
preceding five (5) fiscal years of each such acquiring party (or
for such | esser period as such acquiring party and any
predecessors thereof shall have been in existence), and simlar
unaudi ted information as of a date not earlier than ninety (90)
days prior to the filing of the statenent.

(d) Any plans or proposals which each acquiring party
may have to liquidate such insurer, to sell its assets or nerge or
consolidate it with any person, or to make any other materi al
change in its business or corporate structure or managenent.

(e) The nunber of shares of any security referred to in
subsection (1) which each acquiring party proposes to acquire, and
the terns of the offer, request, invitation, agreenent or
acquisition referred to in subsection (1), and a statenent as to
the nmethod by which the fairness of the proposal was determ ned.

(f) The amount of each class of any security referred
to in subsection (1) which is beneficially owed or concerning
which there is a right to acquire beneficial ownership by each
acquiring party.

(g0 A full description of any contracts, arrangenents
or understandings with respect to any security referred to in
subsection (1) in which any acquiring party is involved, including
but not limted to transfer of any of the securities, joint

ventures, |loan or option arrangenents, puts or calls, guarantees
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of | oans, guarantees against |oss or guarantees of profits,

di vision of |osses or profits or the giving or wthhol ding of
proxies. Such description shall identify the persons with whom
such contracts, arrangenents or understandi ngs have been entered
i nto.

(h) A description of the purchase of any security
referred to in subsection (1) during the twelve (12) cal endar
nont hs preceding the filing of the statenent, by any acquiring
party, including the dates of purchase, names of the purchasers
and consideration paid or agreed to be paid therefor.

(1) A description of any recommendati ons to purchase
any security referred to in subsection (1) nade during the twelve
(12) calendar nonths preceding the filing of the statenent, by any
acquiring party, or by anyone based upon interviews or at the
suggestion of such acquiring party.

(j) Copies of all tender offers for, requests or
invitations for tenders of, exchange offers for and agreenents to
acquire or exchange any securities referred to in subsection (1)
and (if distributed) of additional soliciting material relating
t her et o.

(k) The terns of any agreenent, contract or
under st andi ng made with or proposed to be made with any
broker-dealer as to solicitation of securities referred to in
subsection (1) for tender, and the anount of any fees, conmm ssions
or other conpensation to be paid to broker-dealers with regard
t her et o.

(I') Such additional information as the conm ssi oner may
by rule or regulation prescribe as necessary or appropriate for
the protection of policyholders of the insurer or in the public
i nterest.

If the person required to file the statenent referred to in
subsection (1) is a partnership, limted partnership, syndicate or

ot her group, the comm ssioner may require that the information
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called for by paragraphs (a) through (lI) shall be given with
respect to each partner of such partnership or limted
partnership, each nmenber of such syndicate or group and each
person who controls such partner or nenber. |[If any such partner,
menber or person is a corporation, or the person required to file
the statenent referred to in subsection (1) is a corporation, the
comm ssioner nmay require that the information called for by
paragraphs (a) through (I) shall be given with respect to such
corporation, each officer and director of such corporation and
each person who is directly or indirectly the beneficial owner of
nore than ten percent (10% of the outstanding voting securities
of such corporation

If any material change occurs in the facts set forth in the
statenent filed with the conm ssioner and sent to such insurer
pursuant to this section, an anmendnent setting forth such change,
together with copies of all docunents and other material relevant
to such change, shall be filed with the comm ssioner and sent to
such insurer wwthin two (2) business days after the person |earns
of such change.

(3) If any offer, request, invitation, agreenent or
acquisition referred to in subsection (1) is proposed to be nade
by nmeans of a registration statenent under the Securities Act of
1933 or in circunstances requiring the disclosure of simlar
i nformati on under the Securities Exchange Act of 1934, or under a
state law requiring simlar registration or disclosure, the person
required to file the statenent referred to in subsection (1) may
utilize such docunents in furnishing the information called for by
t hat statenent.

(4) (a) The conm ssioner shall approve any nerger or other
acqui sition of control referred to in subsection (1) unless, after
a public hearing thereon, he finds that:

(i) After the change of control, the donestic

insurer referred to in subsection (1) would not be able to satisfy
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the requirenents for the issuance of a license to wite the line
or lines of insurance for which it is presently |licensed;

(1i) The effect of the merger or other acquisition
of control would be substantially to | essen conpetition in
insurance in this state or tend to create a nonopoly therein;

(ti1) The financial condition of any acquiring
party is such as mght jeopardize the financial stability of the
insurer, or prejudice the interest of its policyhol ders;

(iv) The plans or proposals which the acquiring
party has to liquidate the insurer, sell its assets or consolidate
or nerge it with any person, or to nmake any other material change
in its business or corporate structure or managenent, are unfair
and unreasonable to policyholders of the insurer and not in the
public interest;

(v) The conpetence, experience and integrity of
t hose persons who would control the operation of the insurer are
such that it would not be in the interest of policyhol ders of the
insurer and of the public to permt the nerger or other
acquisition of control; or

(vi) The acquisitionis likely to be hazardous or
prejudicial to the insurance buying public.

(b) The public hearing referred to in paragraph (a) of
this subsection shall be comenced not less than thirty (30) days
after the statenent required by subsection (1) is filed, and at
| east twenty (20) days' notice thereof shall be given by the
conmmi ssioner to the person filing the statenent. Not |ess than
seven (7) days' notice of such public hearing shall be given by
the person filing the statenent to the insurer and to such other
persons as may be designated by the comm ssioner. The
conmm ssioner shall nake a determnation within thirty (30) days
after the conclusion of such hearing. At such hearing, the person
filing the statenent, the insurer, any person to whom notice of

hearing was sent, and any ot her person whose interest nay be
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af fected thereby shall have the right to present evidence, exam ne
and cross-exam ne wtnesses, and offer oral and witten argunents
and in connection therewith shall be entitled to conduct discovery
proceedi ngs. All discovery proceedings shall be concl uded not

| ater than three (3) days prior to the commencenent of the public
heari ng.

(c) The comm ssioner may retain at the acquiring
person's expense any attorneys, actuaries, accountants and other
experts not otherwi se a part of the conm ssioner's staff as may be
reasonably necessary to assist the conm ssioner in review ng the
proposed acqui sition of control.

(5) The provisions of this section shall not apply to any
of fer, request, invitation, agreenent or acquisition which the
conmi ssi oner by order shall exenpt therefromas (i) not having
been nade or entered into for the purpose and not having the
effect of changing or influencing the control of a donestic
insurer, or (ii) as otherw se not conprehended wi thin the purposes

of this section, or (iii) being transactions between two (2) or

nore donesti c conpani es.

(6) The followi ng shall be violations of this section:

(a) The failure to file any statenent, anmendnent or
other material required to be filed pursuant to subsection (1) or
(2); or

(b) The effectuation or any attenpt to effectuate an
acquisition of control of, or nmerger with, a donestic insurer
unl ess the comm ssioner has given his approval thereto.

(7) The courts of this state are hereby vested with
jurisdiction over every person not resident, domciled or
authorized to do business in this state who files a statenent with
t he comm ssioner under this section, and overall actions involving
such person arising out of violations of this section, and each
such person shall be deened to have perfornmed acts equivalent to

and constituting an appoi ntnment by such a person of the
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conmi ssioner to be his true and | awful attorney upon whom may be
served all lawful process in any action, suit or proceeding
arising out of violations of this section. Copies of all such

| awf ul process shall be served on the conm ssioner and transmtted
by registered or certified mail by the comm ssioner to such person
at his last known address.

(8) The comm ssioner nay designate for confidenti al

treatnent any financial information required to be filed by an

acquiring party pursuant to this section. Any such financial

informati on so designated for confidential treatnment shall not be

made public by the conm ssioner or any other person, except to

i nsurance regul atory agencies of other states, w thout the prior

witten consent of the acquiring party to which it pertains.

SECTION 2. Section 83-6-29, M ssissippi Code of 1972, is
amended as foll ows:

83-6-29. The comm ssioner, by rule, may designate for
confidential treatment any information, docunents and copies
t her eof obtained by or disclosed to hinself or any other person in
the course of an exam nation or investigation made pursuant to
Section 83-6-27, any information reported pursuant to Sections

83-6-3 through 83-6-19, and any activity, filing and proceedi ng

related to donmestic conpani es under Section 83-6-24. Any

i nformati on, docunent or copy so designated shall not be nade
public by the conm ssioner or any other person, except to
i nsurance departnents of other states, wthout the prior witten
consent of the insurer to which it pertains.

SECTION 3. This act shall take effect and be in force from

and after its passage.
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