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. . EDWARDS & ANGELL, LLP

COUNSELLORS AT LAW §0 STATE HOUSE S5gQUARE
o HARTFORD, CT 06103-3702
Figisy {FSE {860) 525-5065

FAX {860) 527-4198

John N. Emmanuel, Esquire
Direct Dial: (860} 541-7722
E-Mail: jemmanucli@ealaw.com

October 22, 2002

VIA FEDERAL EXPRESS

Amendment Section
Division of Corporations
409 East Gaines Street
Tallahassee, Florida 32399

RE: Redomestication of QBE Insarance Corporation
Dear Madam or Sir:

On behalf of QBE Insurance Corporation ("QBE"), a licensed insurer in the State of Florida,
we hereby provide notice that QBE has redomesticated from Delaware to Pennsylvania. The
effective date for the redomestication is September 3, 2002. Enclosed please find (1) a completed
Application by Foreign Profit Corporation to File Amendment to Application for Authorization to
Transact Business in Florida form, (2) a certified copy of the Amended Articles of Domestication
and (3} a check in the amount of $96.25 made payable to the Department of State for the following
fees:

1) $35.00 for the apphication filing fee;
2) $52.50 for a certified copy; and
3) $8.75 for a Certificate of Status.

If you should have any questions or require any additional information, please do not
hesitate to contact me at the above-referenced telephone number.

Best regards.

Very truly yours,
Jolin N. Emmanuel
Enclosures

c¢: Mr. Anthony R. Przybyszewski (with enclosures)
Alan J. Levin, Esquire {without enclosures)
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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s. 607.1504, F.8.)

SECTION I
(1-3 MUST BE COMPLETED)

TR
=%
PO5621 it B o
Document Number of Corporation (If known) j: T M2 -E::
T R m
. TV
1 QBE Insurance Corporation - S
{(Name of corporation as it appears on the records of the Department of State} - =
=
3. Delaware April 8, 1885
{Incorporated under laws of) {Date authorized to do business in Florida)

SECTION 11
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the faws of
its jurisdiction of incorporation? N/A
5

. N/A
{Name of co

[ lggration after the amendment, adding sultix "corporation
not contained in new name of the corporation

¥ iC

company” or "Incorporated,” or apprepriate abbreviation, if

6. If the amendment changes the peried of duration, indicate new period of duration.

NIA
{New duration}

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

Cepdente- &, 2ol
3 of the board, ! (Date)
-corporation is in the hands of
a receiver, trustee, or other court-appointed fiduciary, by that Senior Vice President, Chief
fiduciary) Administrative Officer, and Corporate
Anthony R. Przybyszewski Secretary
{Typed or printed name)

(Title)
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The name of this coqmmion is QBE Insurance Corporation (the "Corpomion“}. The
Corporation was incorporated in the Staie of Deiaware on May 5, 1980, In connection with its
redomesticstion from the State of Delaware to the State of Pennsylvania, the Corporstion's
Certificate of Incorporation (the “Certificate™} is hereby amended and restated in its entirety, 10
read #s sct forth in Articles | through 6 below, to conform to Pennsylvania law. This Articles of
Domestication of the Corporation as set forth below was duly sdopted by Unanimous Written
Consent of the sole Sharcholder of the Corporation dated d.’"i £, 2002 and by the
Board of Directorson _Angys 4 ‘ﬁ,mﬂZanda!lnuendumﬂacludedhmhMicluof
Domestication have been adopied pursuant to Pennaylvania law and there is no discrepency
between the Certificate and the Asticles of Domestication set focth below, other than the
inclusion of amendments tdopted kerein, M&emofmmofm intevest,

i ”ff'mmmomm forth in this Articles of Domestication and Amended and Restated

o Articﬁoof!mmpumim shall be offective the date the Pennsylvaniz Department of Insurance

grantx the Cotporation’s spplication to redomesticate to Penmyivmh. This Siaternent
supersedes the original Certificate and ail amendments thereto,
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: AMENDED AND RESTATED :
— R ARTICLES OF INCORPORATION OF
- QBE INSURANCE CORPORATION b
— +*
o . Thename of the corporation is: ¥
2 _ QBE Insurance Corporation.
? 2. The address of its registered office in the Commonweaith of Peansylvaniz is:
. c/o CT Corporation System
i 1515 Market Street
N Suite 1210
Philadelphia, PA 19102

3 “rhe purposes of the corporstion is to engage in the transaction of the following lines
insurance and reinsurance as defined in Section 202 of the Act of May 17, 1921, P.L.

632, as amended: .
) m--(b)(l)OndwelHughouse:.mmdallHndsofbuﬂdxmmdM
T . furniture 2nd other property, ~ against loss or damage, including loss of use or

e - occupancy, by fire, smoke, smudge, lightning, and explosion, whether fire tasue

i W«:rnot,md by tornsdoes, cyclones, windstorms, earthquakes, hisil, frost, sleet,

& A mmw.mﬂoﬁ,mimthuadmmbymmwm&umm

T mmemormotmpmswmhﬁmmdfw

extinguishing fires, and of water pipes; against accidental infury to such

.. sprinklers, pumps, or other apparstus; against loss or damage causad by the
caving in of the surface of the sarth above cosl mines; against perils to property
> sriting from the ownership or maimenance or from the use of sireraft,

C " sutomobiles, or other motor vehicles; against loss or damsge caused by

ar - bombandment, invasion, insurrection, riot, civil war, or commeotion, and military

w vee o Forusurped power; and against dsmage to property as specified in this parsagraph

ﬁbywwal[ﬂmwhmmwuﬂyduwlndmcmmmd

~snymkprwidadfcrm:hhclmm; i

EET PRI

T and other property, ~- against 1oss or damage by all or any of the risks of Iake,

;,xiver.cnnﬂ snd inland navigation and transportation, including all personal

» propetty floater risks; upon sutomobiles, sirplanes, seapisnes, dirigibles, or other

A saircraft, whether siationary or in operation or in tzansit, sgainst loss or damage by
- fire, explosion, raasportation, coliision, or by burglary, iscceny, or thedl; not

= jincluding, in sny case, insurances against loss by reason of bodily injury w the

-pmn and to effect reinsursnce of any risk provided for in this clause;

5{3} Upon mmmmmwmmmmmmm

"
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bottomry xnd respondentia interests, and every insurance appertaining to or
comnected with marine risks, and risks of transportation and navigation; and to
effect reinsurance of any risk provided for in this clause;

{c}{1) Guaranteeing the Gdelity of persons holding places of public or privaie
trust; guaranteeing the performance of contracts, other than insurance policies;
guaranteeing the performance of insurance contracts, where surety bonds are
accepted from insurance companies by states or municipalities in liew of actusl
deposits; cxecuting or guaranteeing bonds and undertakings required or permitted
in all actions or proceedings or by lsw aliowed; and indemnifying banks, bankers,
brokers, financiat or moneyed associations, or financial or moneyed corporations,
zgainst the loss of any bills of exchange, notes, drafls, acceptances of drafts,
bonds, securities, evidences of debt, deeds, mortgages, warehouse receipts, billa
of lading, documents, currency, money, gold, piatinum, silver, and other precious
metals, refined or unrefined, and articles made therefrom, jewelry, watches,
necklaces, bracelets, gems, precious and semiprecious stones, and also againg?
loss resuiting from damage, cxcept by fire, to the insured’s premiscs, fummishings,
fixtures, equipment, safes and vaults therein, caused by burglary, robbery, holdup,
theft, or larceny, or sttempt thereat, except against loss caused by marine risks or
risks of transportation or navigation: Provided, however, That indemnification o
against the loss of such property may include loss occurring during transportation o
by an armored motor vehicle accompanied by one or more anmed guards. Also i
guaraniceing any Federal Land Bank against loss by reason of defective titlc ov'
incumbrances on reaf property on which any such Federal Land Bank may makea
loan secured by a movigage;

{2} To insure agsinst injury, disablement, or death resulting from traveling or
general accident, and sagainst disablement resulting fiom sickness, and every
insurance appertaining thereto, including a funeral benefit to an amount not

(3) To insure against loss of, and damage to, giass, including lettering and
omamentation thereon, and the frame in whick the glass is set, resulting from
breakage of the insured glass;

(4) To insure any one sgainst foss or damage resulting from accident 1o, or injury,
fats! or non-fatai, suffered by sny person for which the person insured is liable; to
insure against medical, hospital, surgical and funeral expenses incurred by oron
behatf of the persons sccidentally injured, including the person insured; to insure
against loss or damage to praperty caused by horses, or by any vehicle drawn by
anima} power, for which loss or damage the person insured is liable; and to insure
sgainst loss or damage to property, for which loss or damage the person insured is
liable, but not inciuding any kind of property damage insurance specified in other
paragraphs of this section. Nothing in this paragraph shall apply toany kindof
insurance against loss or damage resulting from the ownership, maintenance or

usc of & motor vehicle, Further, nothing contained in this paragraph shall apply to

{ b -
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any kind of workmen’s compensation insuyance against loss or damage resuiting
from accident to, or injury, fatal or non-fatal, suffered by an employec for which
the person insured is Hable or against medical, hospital, surgical and funers}
expenses incurred by or on behalf of the employee accidentally injured as
provided for in clause (14}, subdivision {c} of section 202;

{5) To insure steam boilers, and pipes, flywheels, cngines, and machinery
connecied therewith or operated therehy, against loss caused by explosion or
accident; and against foss of or damage to lif, person, or property resulting
therefrom; and against loss of use and occupancy caused thereby; and to maks

" inspection of, and issue certificates of inspection upon, such boilers, pipes,
fywheels, engines, and machinery;

{6) To insure against loss or damage by burglery, iarceny, theft, robbery, forgery,
fraud, vandalism or malicious mischief {or any one or more of such haenrds}, and
to insure against any and all kinds of Toss or destruction of, or damage ta, moneys,
seeurities, currencies, scrip, coins, bullion, bonds, notes, drafls, acceptance drafis,
bills of exchange, and other valuable papers or documents, except while in the
custody or possession of, and being transported by, » earvier forhireorinthe
mail, and against loss or damage to automobiles and aircrafl by burglary, larceny
or thef}, vandatism or malicious mischief, confiscation or wrongfut conversion,
disposal or concealment, whether held under conditional safe contrsct or subject

1o chattel morigeges, or otherwise, or any one or more of such hazards;

{7) To.carry on the business of credit insurance or guaranty, either by agrecing 1o
purchase uncoliectible debis or othenwise; and to insure against loss or damszge -
from the failure of persons indebted to the insured to meet their Habilitics;

{83 To Inaure any goods or premises against loss or damage by water or other
fluid, caused by the breakage or leakage of sprinklers, pumps, or other apparatus
erccted for extinguishing fires, or of other conduits or contsiners, or of water
pipes, or caused by casual water entering through leaks or openings in buildings;
and against accidental injury, from causes other than fire or fightning, to such
sprinklers, pumps, water pipes, conduits, containers, or other sppartus; and
against datage from use or occupancy of premises by reason of such loss or
damage;

{%) To insure againat [oss or damage o elevators or other property, except loss or
damage by fire, caused by the maintenance, operation, or use of clevators and

machinery; foss or Jegal Hability for damage to property resulting from such
operstion, maintenance, or use of elevators;

{10} To insure horses, cattie, nnd other live stock;
{11} To insure agxinst loss or damage fo mator vehicles and airplanes, seaplancs,
dirigibles, or other sircraft {except loss or damsge by fire or while being

.-J—m_qn.m.r" fation_Assicine of FTEMMANUEL
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transported in any conveyance by fand or water), including loss by legal Usbitity
for damage to property resulting from the maintenance and use of motor vehicles
and irplancs, seaplanes, dirigibles, or other aircraft, to insure snyone ageinst loss
or damage resulting from accident to, or injury, fatal or non-fatal, suffered by
snother person, for which the person insured is liable resulting from the
ownership, maintenance or use of a motor vehicle, to insure sgainst medical,
hospital, surgical and funeral expenses incurred by or on behalf of the persons
accidentally injured as e result of the ownership, maintenance or use of a motor
vehicle, including the person insured, and in the case of motor vehicle Hability
— ——— insurance, including also an obligation of the insurer to pay disability benefits to

2 injured persons and death benefits to dependents, beneficiaries or personal

N representatives of persons who are killed, irrespective of the legai Hability of the
insured when such insurance Is issued with and supplementat to such lisbility
insurance;

: (13} To insure by means of an ail-risk type of policy, commoniy known 33 “The
4 Personal Property Floster Policy,” sgainst all risks of loss of or damage to
i personal property owned by any individual other than merchandise, molor
2 vehicies, aircraft, water-craft {excepting canoes, rowboats, ssilboats less than
’ twenty-one feet in fength and outboard motor boats), or, persanal property,
-7 periaining to the business, trade or profession of the insured fexcepting
: professioral books, instruments and other professiona! equipment owned by the
insured); and

oot bl

i

S

- (14} To insure against loss or damage resuiting from accident to, or injury, futal or
S non-fatal, suffered by sn employee for which the person insured is fisble and to

. insure against medical, bospital, surgical and funeral expenses incurred by or on
—_ behalf of the employee accidentally injured, including the person insured.

The purposes for which the corporation is to be domesticated in the Conumonweaith of
Pennsylvania include unlimited power to engage in and to do any lawful act conteming
any and sif fawful business for which business corporations may be incatporsted under
the Business Corporation {aw of 1988.

"

4, Upon domestication, the corporation will be subject to the domestic corporation
provisions of the Business Corporation Law of 1988,

g‘: : 5 The amount of capital stock that the corporation is authorized to issue is five thousand .
* {5,000} shancs, 3

gi‘ﬁ; 4. The durstion of the corporation is perpetual.
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iNl TESTIMONY WHEREOF, the undersigned corporation has caused this Articles of

+ Preybyszevaki

_____. & Senior Vice Preatdent, Chief

———— Title: Administrative Officer and
* Corporate Secretary -
w 4‘ ?ﬁn"-}
v L g
) i =
3
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== Domestication to be executed this 44 ** day of Augesd, 2002, S
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- BIEFORE THE INSURANCE COMMISSIONER .
OF THE -
- COMMONWEALTH OF PENNSYLVANIA B
/_' :‘-‘:‘.:‘
) in Re: Pursusnt to Scetlons 4151 and
. 4162 of the Businsws Corporstioa
Application of QBE Insurance Law of 1983, Act of Detember 21,
— Corporation for Approval to 1938, P. L. 1444, 35 mnended,
Redomesticate from the State of Delaware 15 Pa.C.S. §§ 4161 and 4162, and B
to the Commonwesith of Pernsyivania Saction 357 of the Insurence
1 Law, Act of May 17, .
H 1921, P.L, 682, No. 204, 33 . i3
o amaied 40PS. § 477 g .
¢ : Ocder No. ID-RC-02-16 g
3 . e
AND NOW, on this_25%_ day of July 2002, M. Disse Kokee, =
: mcmmﬁuammﬂmdwmrwm e &
bereby makes the following Decision and Ondet: - =
' Pursuant to the Business Corporation Law and tha Ewucence Company .
Law and in considesation of the presontations, and reports receivad, a5 well as Z
other inquiries and studies 53 permitted by law, the Commisioner hareby toakes the .
following Findings of Fact: . 3
i =3
Lo ERNRINGS OF FACT .
Eg'?‘“ A F - :
T . 1. QBE Insurance Corporation (“QBEIC") is a freign swck casity insurance company
otganized vnder i laws of Delawars with its peincipel place of business Icosted in S
*; New York, New Yok ) ;
i 2. QREICis 2 wholly owned subsidiary of QBE Relneursacs Corposation (“QBE Ra™), & sor
— domestic stock property Inyurance compuny. -
!&, * 3.“'QiﬂfﬂmkmMMof¢wﬂudmmmmw Lo
Qroup Limited, a1 Australisn bayed imteenationat insurance compeny, ae the uitimats GOEE
£ patont, 3 5
@ Iz e
- I . 2 id
‘_—=' ‘ = s e
_45;5 % DR wapet | LR lu-s | amumaie SN 4O JAN-S1i  BONIIE INTR-INf 3_1
:::—f—:—f%:é ‘i :' ’i""_, i ifiEWEB ?IHE SEF, 15, 8:39M PRINT TIME SER. 13, B:34AM- =3
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12. QBEIC has indicated that frs principsl place of buginess will remain in New York,
New York.

13. QBEIC has stated that jt will transact the business of insursace in the Comnonwealth .
in accordance with spplicable laws, including the Isurance Compeny Lw., -
14, I any of the above Findings of Fact are dcterminad to be Conolusions of Law, they .
shali be incorperated in the Conclusions of Law as if fully oot Socth thercin, o
o
CONCLUSIONS OF LAW <3

1. Section 357 of the Insurance Compeny Law provides the Commissionag jurisdiction -
i reviaw and spprove the redomestication of QBEIC.

2. A redomestication by & foreign businesz corporation is provided for in stubsoction
4181(x) of the Business Corporation Law,

3. The Application satisfies the roquirements of all applicable laws and regulstions.

4. If soy of the above Conclusions of Law are detesmiped 10 be Pindings of Pact, they
shall be incorporated in the Findings of Fact a¢ if fully set forth therein.
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R BEFORE THE INSURANCE COMMISSIONER
L] OF THE
COMMONWEALTEH OF PENNSYLVANIA
) In Re: : Pursasat o Sections 4161 and
: 4162 of the Business Corpocetion
Application of QBE Insurance : Law of 1938, Act of Decembes 21, -
Corpomation for Approval to : 1928, P. L. 1444, a3 snended, -
Radomesticate from the State of Delawars : 15 Pa.C.G. §§ 4161 and 4162, and
to the Commonwesith of Pesinsylvenis : Saction 357 of the Insurance
: Company Law, Actof May 17,
: 1921, P.1. 682, No. 384, a3 }
: amendgd, 40P.S_ 5477 <
:  OndeNo ID-RC-02-16 =
A Upon consideration of the forsgoing, the Insurance Commissioncr of the R
: Commoanwealth of Peansylvania {“Commissiones™) hereby makics the following Order: s _:_;
; mammaqmamwmmmws =
’ redomesticate from the State of Delaware to the Commonwesith of Peansylvania and S
mxamamuammmmm .
as set forth in the Application, is hereby granted, subject to this Ovder and the following =z
Detaware Depsrtment of lnswance. A oertified copy of the spproval issued by S
: | Conunlssioner within Bve (5) days of QBEIC receiving the spproval. : : %{ﬁ
«mmmmm&mme&mm
wmwwmwaummm =
3. QBEIC shall comply with the raquicenveats of 40 P.S. § 9911408 ()C5) sad =
{4) prior to filing Articley of Domestication with tha Peansylvanis Departent R
&ofs _ E%:
12 SHINIGS 0 ggiih 20853015 T
p— o if?ﬂ"f,? T}iﬁi SEP‘ 29 LE 33%&? ) W?R!!ﬂ TIME SER.19. &: 34-%! ik ek ,.g*
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4, QBEICM flle 2 copy of the Articles of Dowetticstion, ax filed with ¢
Pennsylvanie Department of State, with the Penasylvania Insurance
Departiment (“Department™) within ten {10) days of receipt from the

Pennsylvanis Department of State.

5. Axthe time the Articles of Domestication are filed with the Depattioent,
QBEIC shall file sn exscuted copy of Amended and Regtated Bylaws thar

NO.96T oS

comiply with the requitements of Chapter 31 of the Business Corporation Law,

§. At the time the Articles of Domesticasion are fled with the Depariment,
QBEIC shali surrender its current Certificate of Authority as » foreign
insurance corporation in exchange for the issuance of a Centificate of
Authority as a domestic stock carunlty insursace corporstion.

This Ozder is effective immedintely.
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COMMONWE ALTH G F PENNSYLVYANTIA

DEPARTMENT 0o F STATE

SEPTEMBER 30. 2002

TQO ALL WHOM THESE PRESENTS SHALL COME, GREDTING:
GBE INSURANCE CORPORATION

I, C Michael Weaver, Secretary of the Commonwealih of

Pernsylvania do hereby certify that the foregoing and annexed is a true

and correct photocopy of Articles of Demestication

which appear of receord in this department

IN TLSTIMONY WHEREOQF. I have
hereunto set my hand and caused
the Seal of the Secretary’s
Gffice to be affixed, the day

and year above writfen,

Secretary of the Commonwealth

DPOS




