SB 562 First Engrossed

1 A Dbill to be entitled

2 An act relating to ownership or transfer of

3 securities; amending s. 628.461, F.S.; revising

4 notice and filing requirenments and providi ng

5 addi ti onal grounds for exenption from

6 provisions relating to acquisition of

7 controlling stock; anending s. 628.4615, F.S.

8 revising notice and filing requirenents and

9 provi di ng additional grounds for exenption from

10 provisions relating to acquisition of

11 controlling stock in a specialty insurer

12 anending s. 628.511, F.S.; revising provisions

13 aut horizing donestic insurers' ownership or

14 transfer of certain securities wthout physica

15 delivery of certificates; amending s. 628.801

16 F.S.; modifying the reference date of the

17 I nsurance Hol di ng Conpany System Regul atory Act

18 and | nsurance Hol di ng Conpany System Myde

19 Regul ati on of the National Association of
20 I nsurance Conmm ssioners; providing an effective
21 dat e.
22
23| Be It Enacted by the Legislature of the State of Florida:
24
25 Section 1. Subsections (1) and (2) of section 628.461
26| Florida Statutes, are anended to read:
27 628. 461 Acquisition of controlling stock.--
28 (1) A Ne person may not shab, individually or in
29| conjunction with any affiliated person of such person, acquire
30| directly or indirectly, conclude a tender offer or exchange
31| offer for, enter into any agreement to exchange securities
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1| for, or otherwise finally acquire 5 percent or nmore of+~ the

2| outstanding voting securities of a domestic stock insurer or

3| of a controlling conpany, unless:

4 (a) The person or affiliated person has filed with the
5| office and sent to the insurer and controlling conpany a

6| Letter of notification regarding the transaction or proposed

7| transaction staterment—as—speetfiedinsubseetior—{3> no |ater
8| than 5 days after any form of tender offer or exchange offer

9| is proposed, or no later than 5 days after the acquisition of
10| the securities if no tender offer or exchange offer is

11| involved. _The notification nmust be provided on forns

12| prescribed by the conmi ssion containing information deternined
13| necessary to understand the transaction and identify al

14| purchasers and owners involved; and

15 (b) Has filed with the office a statenent as specified
16| in subsection (3). The statenent nust be conpleted and filed
17| within 30 days after:

18 1. Any definitive acquisition agreenent is entered;

19 2. Any formof tender offer or exchange offer is

20| proposed; or

21 3. The acquisition of the securities, if no definitive
22| acquisition agreenent, tender offer, or exchange offer is

23| invol ved; and

24 (c)fby The office has approved the tender or exchange
25| offer, or acquisition if no tender offer or exchange offer is
26| involved, and approval is in effect.

27

28 In lieu of a filing as required under this subsection, a party
29| acquiring less than 10 percent of the outstanding voting

30| securities of an insurer may file a disclainmer of affiliation
31| and control. The disclainer shall fully disclose all nateria
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1| relationships and basis for affiliation between the person and
2| the insurer as well as the basis for disclaining the

3| affiliation and control. After a disclainer has been filed,

4| the insurer shall be relieved of any duty to register or

5| report under this section which may arise out of the insurer's
6| relationship with the person unless and until the office

7| disallows the disclaimer. The office shall disallow a

8| disclaimer only after furnishing all parties in interest with
9| notice and opportunity to be heard and after making specific
10| findings of fact to support the disallowance. A filing as

11| required under this subsection nmust be nmade as to any

12| acquisition that equals or exceeds 10 percent of the

13| outstandi ng voting securities.

14 (2) This section does not apply to any acquisition of
15| voting securities of a domestic stock insurer or of a

16| controlling conpany by any person who, on July 1, 1976, is the
17| owner of a mpjority of such voting securities or who, on or

18| after July 1, 1976, becones the owner of a mpjority of such

19| voting securities with the approval of the office under

20| pursuant—to this section. The person or affiliated person

21| filing the notice required by paragraph (1)(a) nmay request, in
22| writing, the office to waive the requirenents of paragraph
23[((1)(b) if there is no change in the ultimate controlling

24| sharehol der or ownership percentages of the ultinmate

25| controlling shareholders and no unaffiliated parties acquire
26| any direct or indirect interest in the insurer. The office may
27| waive the filing if it determines that in fact there is no

28| change in the ultimate controlling shareholder or ownership

29| percentages of the ultimate controlling shareholders and no

30| unaffiliated parties will acquire any direct or indirect

31| interest in the insurer.
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Section 2. Subsections (2) and (3) of section
628. 4615, Florida Statutes, are anended to read:

628. 4615 Specialty insurers; acquisition of
controlling stock, ownership interest, assets, or control
nmer ger or consolidation.--

(2) A Ne person may not shab, individually or in
conjunction with any affiliated person of such person,
directly or indirectly, conclude a tender offer or exchange
offer for, enter into any agreenment to exchange securities
for, or otherwise finally acquire, 10 percent or nore of the
out standi ng voting securities of a specialty insurer which is
a stock corporation or of a controlling conmpany of a specialty
i nsurer which is a stock corporation; or conclude an
acquisition of, or otherwise finally acquire, 10 percent or
nore of the ownership interest of a specialty insurer which is
not a stock corporation or of a controlling conpany of a
specialty insurer which is not a stock corporation, unless:

(a) The person or affiliated person has filed with the
of fice and sent by registered nail to the principal office of
the specialty insurer and controlling conpany a letter of

notification regarding the transaction or proposed transaction

speetfied—insubseetior—{4> no later than 5 days after any

formof tender offer or exchange offer is proposed, or no

|ater than 5 days after the acquisition of the securities or
ownership interest if no tender offer or exchange offer is

i nvol ved. The notification nust be provided on forns

prescri bed by the conm ssion containing information deternined

necessary to understand the transaction and identify al

purchasers and owners involved;

4

CODI NG Wbrds strieken are del etions; words underlined are additions.




© 00 N O 0o b~ W N B

W W NN NNMNDNDRNNNRNNDNRR R R B R B R B R
P O © ® N O U A W N RP O © ® N O 00 » W N B O

SB 562 First Engrossed

(b) Has filed with the office an application signed

under oath and prepared on forns prescribed by the conmm ssion

which contains the infornation specified in subsection (4).

The application nust be conpleted and filed within 30 days

after any formof tender offer or exchange offer is proposed,

or _after the acquisition of the securities if no tender offer

or _exchange offer is involved; and

(c)fby The office has approved the tender offer or

exchange offer, or acquisition if no tender offer or exchange
offer is involved.

(3) This section does not apply to any acquisition of
voting securities or ownership interest of a specialty insurer
or of a controlling conpany by any person who, on July 9,

1986, is the owner of a mpjority of such voting securities or
ownership interest or who, on or after July 9, 1986, becones
the owner of a mpjority of such voting securities or ownership
interest with the approval of the office under purstant—te

this section. The person or affiliated person filing the

reqguired notice in paragraph (2)(a) may request the office to

wai ve the requirenents of paragraph (2)(b) if there is no

change in the ultimate controlling sharehol der or ownership

percentages of the ultimte controlling shareholders and no

unaffiliated parties acquire any direct or indirect interest

in the specialty insurer. The office may waive the filing if

it determines that in fact there is no change in the ultinate

controlling sharehol der or ownership percentages of the

ultimate controlling shareholders and no unaffiliated parties

will acquire any direct or indirect interest in the specialty

insurer.
Section 3. Section 628.511, Florida Statutes, is

anended to read:
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628.511 Ownership or transfer of securities without
physical delivery of certificates Beek—ent+yaccounting
system - -

(1) The purpose of this section is to authorize

domestic insurers to use wtH=ze nmodern systens for hol ding
and transferring securities wthout physical delivery of
securities certificates, subject to appropriate rules of the
conmi ssi on.

(2) The following terns are defined for use in this
section:

(a) "Securities" neans instrunents as defined in s.
678.1021.

(b) "Clearing corporation" neans a clearing

corporation as defined in s. 678.1021 and includes the

Treasury/ Reserve Autonated Debt Entry System or Treasury

Direct book-entry securities systens as established pursuant
to 31 U.S.C. chapter 31, 12 U.S.C. s. 391, and 5 U.S.C. s.
301.

(c) "Custodian Bireet—partieipant" neans a nationa
bank, state bank, e trust company, broker, or dealer that
. . . S . .
. I . .

participates in a clearing corporation.
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1 - - ;

5 : : : Fed : .

3 I : : o : Fed

4| Reservebook—entrysystem

5 (3) Notwithstandi ng any ot her provision of law, a

6| donestic insurer may deposit or arrange for the deposit of

7| securities held in or purchased for its general account and
8| its separate accounts in a clearing corporation e—nathe

9| Federal—Reservebook—entrysystem When securities are

10| deposited with a clearing corporation, certificates

11| representing securities of the sanme class of the sane issuer
12| may be nerged and held in bulk in the nane of the nom nee of
13| such clearing corporation with any other securities deposited
14| with such clearing corporation by any person, regardless of
15| the ownership of such securities, and certificates

16| representing securities of small denom nati ons may be merged
17| into one or nore certificates of |larger denom nations. The
18| records of any custodi an bank through which an insurer hol ds
19| securities iA—thetFederal—Reservebook—entrysystem—and-the
20| reeords—of—any—eustodianbanks—threough—whi-ch—anr—insurer—helds
21| seewrities in a clearing corporations- shall at all tines show
22| that such securities are held for such insurer and for which
23| accounts thereof. Omership of, and other interests in, such
24| securities may be transferred by bookkeeping entry on the

25| books of such clearing corporati on e—ntheFederal—Reserve
26 | beek—entry——system wi t hout —-Ar—either—ecase~ physical delivery
27| of certificates representing such securities.

28 (4) The conm ssion may adopt rul es governing the

29| deposit by insurers of securities with clearing corporations
30| andinAtheFederal—Reservebeok—entry—system

31
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Section 4. Section 628.801, Florida Statues, is
amended to read:

628.801 Insurance hol di ng conpani es; registration;
regul ation.--Every insurer that whieh is authorized to do
business in this state and that whieh is a nenber of an
i nsurance hol di ng conpany shall register with the office and
be subject to regulation with respect to its relationship to
the sueh hol ding conpany as provided by rule or statute. The
commi ssi on shall adopt rules establishing the information and
formrequired for registration and the nmanner in which
regi stered insurers and their affiliates are shal—be
regul ated. The rules shalH apply to donestic insurers, foreign
i nsurers, and comercially domiciled insurers, except for a
foreign insurer donmiciled in states that are accredited by the
Nat i onal Associ ati on of |nsurance Conmi ssioners by Decenber
31, 1995. Except to the extent of any conflict with this code,
the rules nust include all requirements and standards of ss. 4
and 5 of the Insurance Hol di ng Conpany System Regul atory Act
and the I nsurance Hol di ng Conpany System Mdel Regul ation of
the National Association of Insurance Conmi ssioners, as the
Regul atory Act and the Model Regul ation existed on Novenber
30, 2001 Jendvary—31—31997 and may include a prohibition on

oral contracts between affiliated entities. Upon request, the

of fice may waive filing requirenments under this section for a
donmestic insurer that is the subsidiary of an insurer that is
in full conpliance with the insurance hol di ng conpany
registration laws of its state of domicile, which state is
accredited by the National Association of Insurance
Conmi ssi oners.

Section 5. This act shall take effect upon becomng a

| aw.
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