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By Mr. Marzilli of Arlington, petition of J. James Marzilli, Jr.,
Byron Rushing, Patricia D. Jehlen and Benjamin Swan for legislation
to protect policyholders and provide due process protections for the
public in mergers and redomestications of insurance companies.
Insurance.

®dt£ Commontoealtl) of iflasfsacljuscttsi
In the Year Two Thousand and One

An Act

to

protect policyholder and public due

process

protec-

tions IN INSURER MERGERS AND REDOMESTICATIONS.

Be it enacted by the Senate and House of Representatives in General
Court assembled, and by the authority of the same, as follows:

1
SECTION 1. Section 49A of Chapter 175 of the General Laws
2 is hereby amended by adding; at the end of the second paragraph,

3 after the words

“...

policyholders of the commonwealth”, the

4 following:— or the public. Any petition for authority to transfer
5 domicile under this section shall be subject to a public hearing
6 pursuant to section 206B(d)(2) of this chapter.
1
SECTION 2. Section 19A of Chapter 175 of the General Laws
2 is hereby amended by striking out the first nine sentences and
3 inserting in place thereof, before the words, “One of the dupli-4 cates of such agreement...”, the following:—
5
Section 19A. Two or more domestic companies may merge or
6 consolidate into one corporation or a domestic company may
7 merge or consolidate with any company or companies organized
8 under the laws of any state of the United States into one corpora-9 tion, which shall be a domestic corporation. The resulting corpo-

-10 ration may be a continuing corporation under the name of one or
11 more of the merged or consolidated corporations or a new corpo-12 ration whose title shall be subject to the provision of section forty-13 nine. Companies merging or consolidating under this section shall
14 enter into a written agreement for such merger or consolidation
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15 prescribing its terms and conditions, the classes of business it pro-16 poses to transact subject to sections forty-eight, forty-eight A,
17 fifty-one and fifty-four, the amount of the capital stock, if any, of
18 the continuing corporation or of the new corporation, which shall

19

be a larger amount than the aggregate amount of the capital
20 stock of the merged or consolidated companies nor less than the
21 minimum amount specified in said sections forty-eight and fifty-22 one, and the number of shares into which said capital stock is to
23 be divided. The merger of stock companies shall be subject to the
24 requirements relative to the formation of such companies as set
25 forth in the fourth paragraph of section forty-eight. In all respects,
26 the continuing corporation or the new corporation shall be subject
27 to the provisions of this chapter, except as otherwise expressly
28 provided in this section. Such agreement shall be assented to by a
29 vote of the majority of the board of directors of each company and
30 approved by the votes of the stockholders, if any, owning at least
31 two thirds of the stock of each company at a meeting called for
32 the purpose, notice of which meeting shall be given in accordance
33 with law, and also published at least once a week for three succes-34 sive weeks in some newspaper printed in the commonwealth, and
35 if any of the merging or consolidating companies are domiciled
36 outside of the commonwealth at least once a week for three suc-37 cessive weeks in the major newspaper printed in, or available in,
38 the town where such company has its principal office, or, if there
39 are no stockholders, such agreement shall be assented to by a vote
40 of the majority of the board of directors of each company and
41 approved by the votes of at least a majority of each mutual’s poli-42 cyholders whose vote shall be determined at a special meeting
43 called for the purpose for each company, notice of which meetings
44 shall be given as hereinbefore provided. Such notice to the stock-45 holders of a domestic company shall comply with the provisions
46 of section eighty-seven of chapter one hundred and fifty-six B.
47 Such agreement shall be subject to the written approval of the
48 commissioner, shall be executed in duplicate by the president and
49 secretary and by a majority of the board of directors of each com-50 pany under its corporate seal, shall be accompanied by copies of
51 the resolutions authorizing the merger or consolidation and the
52 execution of the agreement attested by the recording officer of
53 each company and shall, with the records of the companies pernot
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taining thereto, be submitted to the commissioner. The merger or
consolidation shall be approved by the commissioner as conforming to the requirements in this section after a public hearing
and notice pursuant to section 2068 (d)(2). Approval of the agree
ment shall be made by the commissioner upon a finding that the
merger or consolidation is in the best interests of the policyholders of each company and not prejudicial to the insuring
public, after a hearing for which notice was given to the insurer,
its directors, officers, employees, policyholders and the public, all
of whom shall have an equal right to appear and be heard, the
company and the policyholders as parties. Once the commissioner
determines that the requirements of this section have been cornplied with, the commissioner shall certify and approve the agree-
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1
SECTION 3. Section 198 of Chapter 175 of the General Laws
2 is hereby amended by striking out the second, third and fourth
3 paragraphs and inserting in place thereof the following four para-4 graphs:—
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No such merger or consolidation shall be made unless it is evidenced by a written agreement assented to by a vote of the
majority of the board of directors of each domestic company participating in such merger or consolidation and, if such domestic
company is a stock company, approved by the votes of stockholders owning at least two thirds of the capital stock of such
company at a special meeting called for the purpose and, if it is a
mutual company, approved by the votes of at least a majority of
the mutual’s policyholders whose vote shall be determined at a
special meeting called as aforesaid.
No such agreement shall be made by any domestic company
until a copy thereof, and such other information as the commissioner may require, has been filed with him, nor until it has
received from the commissioner a written authorization, in such
form as he may prescribe, authorizing it to merge or consolidate
and to execute such agreement. The commissioner may, in his discretion, refuse to issue such an authorization in any case, and his
decision shall be final.
The merger or consolidation shall be approved by the commissioner as conforming to the requirements in this section after a
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25 public hearing and notice pursuant to section 2068 (d)(2),
26 Approval of the agreement shall be made by the commissioner
27 upon a finding that the merger or consolidation is in the best inter-28 ests of the policyholders of each company and not prejudicial to
29 the insuring public, after a hearing for which notice was given to
30 the insurer, its directors, officers, employees, policyholders and
31 the public, all of whom shall have an equal right to appear and be
32 heard, the company and the policyholders as parties.
33
The secretary of any such domestic company shall forthwith
34 upon the execution of such agreement file with the commissioner,
35 in such form as he may require, documentary evidence thereof,
36 showing the effective date when the merger or the consolidation
37 shall become effective. If the commissioner finds after the public
38 hearing that such agreement has been executed in accordance with
39 his authorization, he shall file forthwith in the office of the state
40 secretary a certificate setting forth the fact, including said effec-41 tive date, and the corporate existence of such company shall cease
42 and determine on said effective date.
SECTION 4. Section 19S of Chapter 175 is hereby amended by
1
2 striking out the second paragraph and inserting in place thereof

3 the following paragraph:—
4
Companies merging or consolidating under this section shall
5 enter into a written agreement for such merger or consolidation
6 prescribing its terms and conditions. Such agreement shall be
7 assented to by a vote of the majority of the board of directors of
8 each domestic company participating in such a merger or consoli-9 dation and approved by the votes of at least a majority of the
10 members whose vote shall be determined at a special meeting
11 called for the purpose for each company. Any petition for such
12 merger or consolidation shall be subject to notice and a public
13 hearing pursuant to section 2066(d)(2) of this chapter. Such
14 agreement shall be subject to the written approval of the commis-15 sioner, who may consider the fairness of the terms and conditions
16 of the agreement whether the interests of the members of each
17 domestic mutual holding company that is a party to the agreement
18 are protected, and whether the proposed merger or consolidation
19 is in the public interest.
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SECTION 5. Section 2068(d) of Chapter 175 of the General
Laws is hereby amended by striking out paragraph (2) and
inserting in place thereof the following:—
(2) The public hearing referred to in clause (1) shall be held
within sixty days after the statement required by said subsection
(a) is filed, and at least forty days notice thereof shall be given by
the commissioner to the person filing the statement and to interested members of the general public. Not less than thirty days
notice of such public hearing shall be given by the person filing
the statement to the insurer, employees, policyholders, the public
and to such other persons as may be designated by the commissioner. The commissioner shall make a determination within thirty
days after the conclusion of such hearing and closing of the
record. At such hearing, the person filing the statement, the
insurer, any person to whom notice of hearing was sent, and any
other person whose interests may be affected thereby shall have
the right to present evidence, examine and cross-examine witnesses, offer oral and written arguments in connection therewith.
and shall be entitled to conduct discovery proceedings in the same
manner as is presently allowed in the superior court department of
the trial court. All discovery proceedings shall be conducted not
later than three days prior to the commencement of the public
hearing.
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