IC 27-14-3
Chater 3 Mutual Insurarce Holding Companies

IC 27-14-3-1
Requirement to comply with IC 27-14-2
Sec.1l. An MIHC organizd wderthis aricle must neet the
requirenents ¢ IC 27-14-2.
Asaddel by P.L.5-2000, SECA4.

IC 27-14-3-2
Contents of articles of incor poration
Sec.2. The articles oincorpaation of an MHC must cantainthe
following, or prousions at leastsubstantially equvalent tothe
following:
(1) The nameof the MIHC, which mug indude the term
"mutud" or the abbreviation "MIHC".
(2) A provision ecifying thatthe MIHC dces rot hase the
power toengage inthe husines®fissuinginsuancepoliciesor
contracts.
(3) A provision spedfying that the MIHC is not authorizedto
issuevoting a ary other cepital stock.
(4) A provision seting forth therightsof memberf theMIHC
in the equity of the MIHC in the eent d a conwersionto a
stock conpany under Indianalaw or a dis®lution unde
IC 27-1-10,includingthe richts d themembers tatheasset®f
the MIHC.
(5) A provision spedfying that
(A) a membe of theMIHC is nd, as anember, persandly
liable far the acts,debts,liabilities, or obligationsof the
MIHC; and
(B) noassessent nay be inposedupon the mmbers dthe
MIHC by ary person, induding:
(i) the board of directors,members,or credtors of the
MIHC; and
(i) any governnental office or official, including the
commissioner,
becawse of anyliability of any conpanyor becase d any
act, debt or liability of theMIHC.
Asaddel by P.L.5-2000, SECA4.

IC 27-14-3-3
Rights and obligations of members
Sec. 3. Menmbers & an MIHC haw rights and obligtions
specifiedin:
(1) thisarticle; aml
(2) the aticles ofincorporation andbylaws of the MIHC.
Asaddel by P.L.5-2000, SECA4.

IC 27-14-3-4
Direct paymentsto members



Sec.4. The MIHC may not make anydirectpayment d income,
dividends, orothe distribution of prdfits to a nember of arMIHC
with respecto ary membershipinterest in te MIHC, ather than &
directed or approved by the commissiorer.

Asadded by P.L.5-20@, SECA.

IC 27-14-3-5
Outsidedirectors
Sec.5. (a) At leasta majority of the fdlowing must ke madeup
of outsidedirectors:
(1) The boad of direcors of an MHC.
(2) Theboard of diredors of a stock holding company that is
not a wholly-ownedsubgdiary of anMIHC.
(3) Theboad of directors of areaganizedinsurer thatis not a
wholly-ownedsubsdiary of anMIHC.
(4) Any audit conmittee orexecuive committee ofthe ardof
directors of:
(A) an MIHC;
(B) a gtock holding company that is not a wholly-owned
subsidary of an MIHC; or
(C) a reorganized insurer that is not a wholly-owned
sulksidiary of an MIHC

(b) All of the drectorswho are nembers & any managment
compensdon committee ofthe fdlowing entitiesmust ke ouside
directors:

(1) An MIHC.

(2) A stack holding company that is not a wholly-owned
sulsidiary of an MIHC

(3) A rearganizedinsurer thatis not awhadly-owned subsdiary
of anMIHC.

(c)All of thedirectas whoare nenbers danypricing committee
of thefollowing entitieswith resposibility for apprwing theprice
of stack sold n any offering under ths article must & ouside
directors:

(1) A stock hdding cmompany.
(2) A reaganizedinsurer.

(d) The ommissioner may deternine, after furrishing the
affectedconpany and directa with natice ard opportunity to be
heard,thatan individual doesnot qualify asan aitside directoior
otherwse slould not be casideredan outside director. Swch an
individual may cortinueto sene asa diredor, but fram thedate tle
commissioner notifiesthe affeted ©mpany in writing of the
deterninationandthe tasis for he deterrimation,the indivdualmay
not be conddered an outside director.

(e) Adirecta's failure to qualify asor be cansideredanoutside
director des rot affed the validity of any action taken Ly the
conpany, the board of directas, a anycommittee ofthe ardof
directors.

() Corcurrentwith theinitial public offering of any secuities of
a sto& hdding conpanyora reagganizdinsurer the majority ofthe



menbers dtheboardof directorsof theMIHC mustbe dsinterested
directors.
Asaddeal by P.L.5-200, SECA4.

IC 27-14-3-6
Rights and obligations of an MIHC

Sec 6. (a)Excep asprovidea in sibsection (b), an MIHC:

(1) has ard may exercise all the richts aml privileges d
insurarce canpaniesformed wnderthis title; and

(2) is subjectto all therequirenentsandregulationsimposd
uponinsuanceconpaniesformed wnderthis title.

(b) The &ceptims refered toin subsetion (g areas follows:
(1) An MIHC does nat hawe the right or privilege b write
insurance (except through an insurance company subsidiary)
andis nd subject toany requrement or rule ascptedunde
IC 4-22-2 relatirg to the witing of insurarce.

(2) An MIHC is not subject to the depaosit requiremert in
IC 27-1-6-15(d).
(3) An MIHC is ot sibject to anystatuteor ruleadgtedunde
IC 4-22-2 tha is imposed upornnsuanceconpaniesformed
unde thistitle to theextentthat thestatuteor ruleis in corflict
with this article.
(49) An MIHC is not subject to the invegmen requiremerts
unde IC 27-1-120r IC 27-1-13tha limit or restrictinvesmernts
in suwbsidiaries.
(5) An MIHC is not subject to risk-based caital requiremerts
unde 1C 27-1-36.
(6) An MIHC is ot sibject to arequirenent underC 27 ifthe
commissioner deternines ty order or rule adgted by the
commissionerunde I1C 4-22-2 thda therequirement desnot
apdy to theMIHC.

Asaddel by P.L.5-2000, SECA4.

IC 27-14-3-7
Annual statement; certifications
Sec 7. (a) Not later thanJuly 1 of each yea, an MIHC shdl file
with thecommissioneran axinud statenent cantainingthefollowing
information:
(1) Audited financial statemerts, including:
(A) anincome statermen;
(B) abdance shed;
(C) a staterant d cashflows; and
(D) footnaes.
(2) Complete irformation on the stéus of any cordition
imposed in connetion with the aproval of a plan of
reorganization.
(3) An invesimentplancovering all asses of the MIHC.
(4) A staterent that theMIHC and itsaffiliates hare canplied
with section 8 of this chapter.
(5) A staterent that desribesany changes in the menbers'



interestsand the regon for ary chaige in the menbers'
interests.
(b) Not later than uly 1 of thefirst, secoml, andthird years afte
conpletion of a reorcanization wnder IC 27-14-2, a regganizd
insurer shall file with the commissionrer.
(1) acertificateof anactuarystatingthatthemethoddogy usel
by the reorganizd irsurer fo any paymnent d policyholder
dividends in the previousyear complied with the methodology
statedin the plan submitted urder IC 27-14-2-4(5) a othe
methoddogy appoved ty theconmissioner;and
(2) acertificate & anindependert audtor of thereorganizd
insurerthat thecalcudation of anyparticipatingodicy dividends
paid during the previous yea complied with the methodology
statedin the plan submitted urder IC 27-14-2-4(5) and was
accurate.
(c) If the cetification of the actuay or auditor required in
subsetion (b) hasnot keenfiled or if the commissionerhasother
reasonhle caise,thecommissionermay enploy at tre experse of
thereorgarizedinsurer anindeperdent actuary or auditor, or bath, to
isste the cetificationsrequired in subsection (b).
(d) Therequirenentto subnit thecertificationsunde sutsection
(b) maybeextenedby thecommissioneibeyondthe third year after
conpletionof areorganizationunde 1C 27-14-2:
(1) byorder applicable to agpticular reognized irsurer ifthe
commissioner determines that further cetificatons ae
necesaly forthe piotedionof the interests ofthepolicyhdders
of thereorganizd irsurer; ad
(2) by rule adopged wnder C 4-22-2 if the canmissioner
deternines that furthe certificatiors arenecessgy for the
protedion of the interests of the pdlicyholders of all
reorcanized insurers or aparticdar classof reaganizd
insurers.

Asaddel by P.L.5-20@, SECA.

IC 27-14-3-8
M aterial transactions
Sec.8. (a) For thepurposef IC 27-1-23:
(1) anMIHC andits dfiliates corstitute aninsuranceholding
conpanysystem and
(2) anMIHC is considered to be an"insurer”.
Howewer, a seprat filing or approval is not required unde
IC 27-1-23 for an aaquisition or areagarization that is includedin
a planappoved wnderthis article.
(b) Forthe purposeofthis setion,a "material tranaction"means:
(1) atrarsection desaibed in IC 27-1-23-4(b):
(A) betweenan MIHC andany affiliate; o
(B) betweenany affiliates ofan MIHC if the transction
equalsor exceedsthe percentags d admitted assts or
surdus set forth in IC 27-1-23-4(b) of any reorganized
insurerof the MIHC; or



(2) a ransaction describé in IC 27-1-23-4(b) ketween an
MIHC and any person as specifiedin arule adptedby the
commissionerunde I1C 4-22-2 or an order issed ly the
commissioner.

(c) An MIHC may notenterinto amaterialtransactioruness the
MIHC hasnotified the commissioner in writing of its intention to
enter ino amaterial tranactionat leasthirty (30) days bdore the
transactionor ashorter period as the comissionemay pernit, ard
the conmissionerhasnot dsapprwed the transction within that
period.

(d) In addition to the requrements ¢ IC 27-1-234(a) am
IC 27-1-23-4(d), amaterial transadion mug:

(1) befair andreasonble tothememnbers ¢ the MIHC; and
(2) na violate tre nembers'surgus protectionprinciple.

(e) An MIHC and its #iliates maynat entelinto trarsactionghat
are part ofa plan orseries of likaransactios if the puposeof those
separatéransaction is to circunvent ary rulesof theconmissioner
prohibting amaterial tranactionor thissection.

Asaddel by P.L.5-20®, SECA.

IC 27-14-3-9
Interest of member not considered a security
Sec 9. Theinterest of amenmber in anMIHC doesnot constitute
a searity underindianalaw.
Asaddal by P.L.5-200, SEC4.

IC 27-14-3-10
Fiduciary responsibilities and liability of officersand directors

Sec.10. (g) After theeffective dde ofa planofreorganization,the
officers anddirecibrs of the MIHC:

(1) owe thesane fiduciary respamsibilities tomembe's of the
MIHC as tle officers anddiredors of the former MIC owedto
menbers é theformer MIC; and

(2) aresubjed to patential liakility to menmbers of the MIHC to
the same extent as the officers and directors of the former MIC
wereto menbers dtheformer MIC beforetheeffective dae of
the pan d reorganization.

(b) An adion may be broudt to recower for the violation of
fiduciary regpongbilitiesunder this article underIC 34-11-24, or, in
the cae d fraud, underIC 34-11-2-7.

Asaddal by P.L.5-200, SEC4.

IC 27-14-3-11
Dividends and distributions

Sec.11 (a The reeoganizd insirer must dtain conmissioner
approsal of the dvidend practiceswith respectto paticipating
policies and contractsin force asof the effective dde of the
reorganization to befollowedby thereorganizedinsurer assetforth
in IC27-14-2-4(5)if thedividendpractice®f thereorganizd irsurer
will be diferentfrom the dvidendpradicesof the MIC.



(b) The @mmissionemay requirethe establishrentof aclosed
block or other nechamsm thatthe conmissioner findgo befair for
the potectionof MIC policyholderdividends

(c) The dividend practicesof the reorgnizd irsurer, the
requirenent toestallish aclosedblock or othermechaiism, orthe
terms of the clsedblock, may be modified after aproval urder
subsection (a) or subsequent to a reorganization under IC 27-14-2
only with theprior goprowval of the canmissioneron application of
the reorgarizedinsurer.

(d) Neither astockhdding conpanynar areorganized irsurer
may pay dividends or make otherdistributions with resped to its
stockto its shar@oldersif the reaganizd irsurer las failedto pay
policyholderdividendsin conpliancewith the dvidendpractices
approsed by thecommissionerin acordarce with this section.

(e) A rearganizedinsurer or stok holding company of the NHC
that has ary shareholder other than the NMT or a diret orindirect
whadly ownel subsidiary of the MIHC may nat declae orpayany
dividendor other distribution on itsapital stoclexcept tdhe exent
of:

(1) ore (1)or more years dnet incone attribuable totheyear
of or yearsaftertheeffective dde ofthe pgan d reorganization;

and

(2) praceeddrom theissuane ofcapital sock (whichasof ary

date dall be thatamountequalto thenetproceelsreceived ty

the isser lessanountspreviously paidout of the ret praceeds
to sockhddersin the form of dividerdsor oher distributions).

Asaddel by P.L.5-20@, SECA.

IC 27-14-3-12
Compensation of directors and executive officers

Sec.12 (g Forpurpcsesof this setion, "executiwe offica™ has
the sane meaningasthe termis cdefined by the Searities aml
Exchange Gommissionin 17 CFR 240.3b-7.

(b) After the effective dde ofa regganizationunde thisarticle,
the canpenséion o directas orexecdive officas of a canpany
shall irclude only those anountsthat sgisfy any ore (1) of the
following criteria:

(1) Amounts that are payple with respect to sdéces reered
beforethe effective dde ofthe pan d reorganization.

(2) Amounts that woud be deemed to be easmable
compensaton by the Intemd Rewverue Service ard therefore
allowed as prger eperse aductins fa federdincome tax
purpcses.

(3) Amountsthat aredisclesedto the pdicyholdersin proxy
solicitationmaterials o othe written naterials approsd by the
commissioneras m@rt of the rotice d the meding of the
membes called to gpprove a plan of reorganizaton, are
approvedby thecommissioner in principle and concept as part
of theapprowal of the plan of reorgnization,andareapprored
by the commissioner as to pecific anount prior to paymerts



after theeffective dde ofthe gan d reorganization.

(4) Amountsthat the commissioner deems necessary to preserve
the s#&ty and sowndness of the stek insuance company
stbddiary by enabling it to emage and retain capalde
enployees.

(5) Amounts pagble solelyou of net ircome ofthe canpany
after theeffective dde ofthe gan d reorganization.

Asaddel by P.L.5-20@, SECA.

IC 27-14-3-13

Investment and oper ationsin businessesoutsideinsurancebusiness
Sec 13. A company may invest and conduct operations in

businesesoutsidetheordinary course oftheinsurancebusnessonly

from funds searately raised and net income eaned, afterthe

effective dde ofa planof reorganization.

Asaddel by P.L.5-2000, SECA4.
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