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AMERICAN BANKERS INSURANCE GROUP, INC.

ARTICLES OF AMENDMENT

1. The name of the corporation is American Bankers Insurance Group, Inc. (the
“Corporation”).

2. The Third Amended and Restated Articles of Incorporation of the Corporation
is amended by deleting the first paragraph of Article IV, and substituting in its place the
following:

“The Corpcration shall be authorized to issue two classes of
shares of stock to be designated, respectively, “Common
Stock™ and "Preferred Stock”; the total number of shares which
the Corporation shall have authority to issue is 110,000,000
the total number of shares of Common Stock shall be
100,000,000 and each such share shall have a par value of
One Dollar ($1.00); and the total number of shares of
Preferred Stock shall be 10,000,000 and each share shall be
without par value."

(the "Amendment”)

3. This Amendment was recommended by the board of directors to the holders
of the Corporation’s common stock, $1.00 par value (the “Common Stock Holders™), at the
Corporation's annual meeting of Common Stock Holders on May 23, 1697.

4, This Amendment was approved by a majority of the Cemmon Stock Holders,
which is the only group entitled to vote on the Amendment, and the number of votes cast
for the Amendment was sufficient for approval.
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IN WITNESS WHEREQF, American Bankers Insurance Group, Inc. has caused this
Articles of Amendment to be executed on this 23rd day of May 1997.

{Corporate Seal) AMERICAN BANKERS INSURANCE GROUP,
INC.

%ﬂ By: M ol

Arthur W. Heggﬂn ald N. Gast ice Chairman of the Board,
Secretary Chief Executive Oft“ icer and President

Attest;

State of Florida )

)
County of Dade )

The foregoing instrument was acknowledged before me this 23rd day of May 1997 by
Gerald N. Gaston as Vice Chairman of the Board, Chief Executive Officer and President
of American Bankers Insurance Group, inc.

oy,

SFFICIAL NOTARY e | KNOTARY PUBLIC, State of Florida
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