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Honorable Walter A. Bell, Commissioner


Alabama Department of Insurance


201 Monroe Street, Suite 1700


Montgomery, Alabama  36130





Insurance Department - Business Corporations Act – Corporations – Insurance Companies





An Alabama-domiciled insurance company may change its domicile to another state pursuant to the specific provisions of sections 27-3-31 and 27-3-32 of the Code of Alabama.  It is not necessary for the domestic insurer to dissolve its Alabama corporation or to merge with a new corporation in the other state.





Dear Commissioner Bell:





This opinion of the Alabama Attorney General is issued in response to your request.








QUESTION





When an Alabama-domiciled insurance company changes its domicile to another state, is the change governed by the specific insurance company redomestication procedures set forth in the Alabama Insurance Code [section 27-3-30, et seq., of the Code of Alabama] or by the general procedures for all corporations set forth in the Alabama Business Corporation Act [section 10-2B-1.01 of the Code]?








FACTS AND ANALYSIS





The Alabama Insurance Code is set forth in title 27 of the Code of Alabama.  The Alabama Business Corporation Act is set forth in chapter 2B of title 10 of the Code of Alabama.  Section 10-2B-1.01 provides, in part, that the Alabama Business Corporation Act applies to banks, insur�ance companies, and other specified regulated companies “except to the extent, if any, that any provision of this chapter is inconsistent with other statutes of this state specifically applicable to such corporation.”  Ala. Code § 10-2B-1.01 (1999).





The Alabama Business Corporation Act does not contain provisions that specifically permit a business corporation to change its domicile from Alabama to another state or from another state to Alabama.  Unlike the Alabama Business Corporation Act, the Alabama Insurance Code specifi�cally provides procedures by which a domestic insurer may change its domicile to another state and a foreign insurer may change its domicile to Alabama.  These redomestication procedures are set forth in sections 27-3-30 through 27-3-32 of the Code of Alabama as follows:





	Any insurer which is organized under the laws of any other state and is admitted to do business in this state for the purpose of writing insurance may become a domestic insurer by complying with all of the requirements of law relative to the organization and licensing of a domestic insurer of the same type and by desig�nating its principal place of business at a place in this state. Said domestic insurer will be entitled to like certificates and licenses to transact busi�ness in this state and shall be subject to the authority and jurisdiction of this state. Articles of incorporation of such domestic insurer may be amended to provide that the corporation is a continuation of the corporate existence of the original foreign corporation through adoption of this state as its corporate domicile and that the original date of incorporation in its original domiciliary state is the date of incorporation of such domestic insurer.





Ala. Code § 27-3-30 (1998) (emphasis added).





	Any domestic insurer may, upon the approval of the Commissioner of Insurance, transfer its domicile to any other state in which it is admitted to transact the business of insur�ance, and upon such a transfer shall cease to be a domestic insurer, and shall be admitted to this state if qualified as a foreign insurer. The Commissioner of Insurance shall approve any such proposed transfer unless he shall determine such transfer is not in the interest of the policy�holders of this state.





Ala. Code § 27-3-31 (1998) (emphasis added).





	The certificate of authority, agents appointments and licenses, rates, and other items which the Commissioner of Insurance allows, in his discretion, which are in existence at the time any insurer licensed to transact the business of insurance in this state transfers its corporate domicile to this or any other state by merger, consolidation or any other lawful method shall continue in full force and effect upon such trans�fer if such insurer remains duly qualified to transact the business of insurance in this state. All outstanding policies of any transferring insurer shall remain in full force and effect and need not be endorsed as to the new name of the company or its new location unless so ordered by the Commissioner of Insurance. Every trans�ferring insurer shall file new policy forms with the Commissioner of Insurance on or before the effective date of the transfer, but may use exist�ing policy forms with appropriate endorsements if allowed by and under such conditions as approved by the Commissioner of Insurance. However, every such transferring insurer shall notify the Commissioner of Insurance of the details of the proposed transfer, and shall file promptly any resulting amendments to corporate documents filed or required to be filed in accor�dance with Sections 10-2A-90 through 10-2A-284 [repealed and replaced, pursuant to Act 94-245, by substantially similar provisions in the Alabama Business Corporation Act], 27-3-17, 27-27-5 and 27-27-22.





Ala. Code § 27-3-32 (1998) (emphasis added).





	The above provisions were enacted by the Alabama Legislature in 1991 by Act 91-446 and have not subsequently been amended.  This Office understands that, following the enactment of Act 91-446, the prac�tice has been that Alabama domestic insurers are permitted to change their domiciles pursuant to the redomestication procedures set forth in sections 27-3-30 through 27-3-32 of the Code without reference to the Alabama Business Corporation Act.





Specific provisions relating to specific subjects control general provisions relating to general subjects.  Ex parte Jones Mfg. Co., Inc., 589 So. 2d 208, 211 (Ala. 1991).  Accordingly, it is the opinion of this Office that, when a domestic insurer seeks to change its domicile to another state, that change is governed by the specific redomestication procedures set forth in sections 27-3-31 and 27-3-32 of the Code and not by the gen�eral provisions of the Alabama Business Corporation Act.  





Redomestication of a domestic insurer is subject to the approval of the Alabama Commissioner of Insurance.  Ala. Code § 27-3-31 (1998).  As a matter of practice, the Commissioner would not approve the redomestication unless the new domiciliary state has also approved the change of domicile in accordance with the laws of that state.  Upon redomestication to another state, the insurer ceases to be a domestic in�surer and may be admitted to Alabama “if qualified as a foreign insurer.”  Ala. Code § 27-3-31 (1998).  The governing statutes do not require the domestic insurer to dissolve its Alabama corporation or to merge with a new corporation organized in the other state.  In addition to filings with the Alabama Department of Insurance, the redomesticated (now foreign) insurer seeking to qualify in Alabama must file the appropriate applica�tion for certificate of authority of a foreign corporation (including appro�priate organizational or amended organizational documents from the new domiciliary state) with the Secretary of State.  Ala. Code § 27-3-32 (1998).








CONCLUSION





	An Alabama-domiciled insurance company may change its domicile to another state pursuant to the specific provisions of sections 27-3-31 and 27-3-32 of the Code of Alabama.  It is not necessary for the domestic insurer to dissolve its Alabama corporation or to merge with a new cor�poration in the other state.





I hope that this opinion answers your question.  If this Office can be of further assistance, please contact me.





						Sincerely,





						TROY KING


						Attorney General


						By:








						BRENDA F. SMITH


						Chief, Opinions Division
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