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July 23,2017
ViA FEDERAL EXPRESS

Florida Departmient of State
Amendment Scetion

Division of Corparations
Clifton Building

2661 Exceutive Center Cirele
Tallahassee, Fio 32301

Re:
and Oukwood Insurance Company
Dear Sir and/or Madam:

Enclosed please find the following documentatio
Beacon Insurance Company and Oakwood Insurance Cot

Laor M. Piwers CPCU. ARe
Vice President & Compliance Otficer

1X6) 3AY 2004
lori.powers o sirsgroup.com

Articles of Merger between Mount Beacon Insurance Company

nan support of the merger between Mouant
npanv.

L. Check number 22629 in the amount of $70.00 representing the fling fee for the Articles of
Merger,

2. Check number 2686 in the amount of $8.75 representing fee for certified copy.

3. Executed Articles of Merger (effective July 31, 2017y

4. Executed Agreement and Plan of Merger:

3. Copy ot Tennessee Department of Commeree and Insurance approval of merger.

6. Copy ot Florida Office of Insurance Regulation Consent Order approving the merger,

7. Exccuted Shareholder and Board of Director conents from Mount Beacon Insurance Cuompany:

8. FExccuted Sharcholder and Board of Director consents from Oakwood Insurance Company:

Please provide a certified copy of the filing to my

attention at vour carhest convenience. Should

vou have any questions or require further information, please contact me at vour convenience,

Sincerely.

l ?-.1 //’ /
V7 4y -
Lort M. Powers. CPCUL ARe
Viee President and Comphiance Othicer

Sirius Clobal Selutinns

28 Hetirmn Avenug, Suite tao Glasicabun, Cennecticti cooy
ey srnusgiobaisnlutions e
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ARTICLES OF MERGER T

wh

OF

OAKWOOD INSURANCE COMPANY

AND

MOUNT BEACON INSURANCE COMPANY

To the Secretary I State
State of londu

Pursuant 1o the provisions of the Ilorida Business C()rqoralion Act, the domestic business
corporation and the foreign business corporation herein named do hereby submit the following

artictes of merger.

1.

I~

'ad

The exact name. entity tyvpe and jurisdiction toreach merging party is as lollows:
Mount Beacon Insurance Company a stock insurance company duly organized and
existing under the laws of the State of Florida (MBIC™).

The exact name. entity type and jurisdiction for the surviving party is as follows:
Oakwood nsurance Company, a stock insur;mclc company dulv organized and existing
under the laws of the State of Tennessee ("Oakwood™).

The following. annexed hereto and made o part|hereof’is the Plan of Merger tor merging
MBIC with and into Qakwood as adopted at a mecting by the Board of Directors of

MBIC on April 12,2017 and adopted at a meeting of the Board of Directors of Oakwood
on March 7. 2017.

All of the sharcholders of MBIC entitled to vote on the aforesaid Plan of Merger
consented to taking such action without a meelm& and the holders of the number of
shares of MBIC that would be necessary 1o aulhoruc or lake such action at a meeting of
the sharcholders of the corporation duly upprow.d and adopted the aforesaid Plan of
Merger without o meeting of said sharcholders on written consent signed by them on
April 21. 2017 in accordance with the prov isions of Section 607.0704 of the Florida
Business Corporation Act.

The merger of MBIC with and into Oakwood 1 1S permitted by the laws of the state of
Tennessee. the jurisdiction of organization of Oakwood. and has been authorized in
compliance with said laws.




Oakwood will continue its existence as the surviving corporation under its present name.
Qakwood Insurance Company, at its principal address of 2908 Poston Avenue, Nashville,
TN 37203-1312 pursuant to the provisions of the Tennessee Business Corporation Act,

The eftective time and date of the merger herein provided for shall become effective in
the State of Flonda on July 31,2017,

Qakwood appoints the Florida Secretary of Statc as its agent for service of process in a
proceeding to enforce any obligation or the nghlts of dissenting sharcholders ol ¢ach
domestic corporation that is party to the merger:

Oakwood agrees to promptly pay the disscnlins:, sharcholders of each domestic
corporation that is a party to the merger the amoum if any, to which they are entitled
under seetion 607.1302 ot the Florida Business Corpomuon Act,

OAKWOOD INSURANCE COMPANY

o DMt D —

Ncum W. Neal Wasserman
Capdulv President

MOUNT BEACON INSURANCE COMPANY

/

B.\’: - /t

LV . —n
Nu:mc: Michael R. Terelmes
Title: Chief Financial Officer and Treasurer




AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this *Agreement™) dated as ot July 31, 2017, is
entered into by and between Qakwood Insurance Company, a Tennessee stock insurance
company (“OAKWOOD”), and Mount Beacon Insurance Company. a Florida stock insurance

company ("MBIC™),

RECITALS:

WHEREAS. Mount Beacon Holdings, LI.C (“MBH"") owns 500 shares of capital stock
of MBIC, representing all of the tssued and outstanding capital stock ot MBIC. Florida
Specialty Acquisition, L1.C (*FSA™) acquired all of the issued and outststanding membership
interests of MBH following approval of the Florida Office of Insurance Regulation on Junc 3,
2016. Sirnus Global Solutions Holding Company (“SGS}!IC") owns all of the issued and
outstanding voting Common Units of FSA and all of the issued and outstanding non-voling
Preferred Units of FSA. The Common Urits and the Preferred Units are the only issued and

outstanding membership inierests in FSA;

WHEREAS, all of the issued and outstanding capital stock of QAK WOOIY was acquired
by SGSHC f/k/a White Mountains Solutions Holding Company {from American General Lilc
and Accident Insurance Company on November 30, 2012] and SGSHC currently owns all ot the

issued and outstanding capttal stock of OAKWOOD:

WHERAS, on March 7. 2017 the Board of Dircclors of OAKWOOD approved, adopted
and recommended this Agreement (the “OAKWOOD Board Approval™) providing for the
merger of MBIC with and into OAKWOOD, with OAKWOOD continuing as the surviving

stock insurer (the “Merger™);

WHEREAS, on April 12. 2017, the Board of Directors of MBIC approved, adopled and
recommended this Agreement (together with the QAKWOOD Board Approval, the “Constituent

Bouard Approvals™} providing for the Merger;

WHEREAS. on April 21,2017, SGSHC, as sole sharcholder of OAKWOQD, approved

this Agreement providing for the Merger; and

LEGALN2963312603




WHEREAS. on April 21, 2017. MBH, as sole sharcholder of MBIC, approved this
Agreement providing for the Merger (together wath the SGSHC shareholder approval, the

“Sharcholder Approvals™: and

WHIEREAS, OAKWOOD and MBIC (collectively, the “Constituent Corporations™)

desire to provide for the terms and conditions of the Merger as set forth herein.

NOW, THEREFORE, in consideration of the premises and of the mutual agreemenis,

provisions. covenants, and grants herein contained, the parties hereby agree as follows:

THE MERGER
ARTICLE |

.1 Effecuve Time. Subject to Section 4.2 of this Agreement, and further subject to and
conditioned upon the receipt of cach of the Merger Approvals (as defined below) and MBIC's
completion of the canceltation, non-renewal or novation or other transfer of all of its inforce
policies to Fiorida Specially Insurance Company pursuant o the Consent Order dated February
22,2017 from the Florida Office of Insurance Regulation, and as soon as practicable thereafier,
the Surviving Company (as defined below) shall file executed Articies of Merger endorsed by
the Insurance Commissioner of the State of Tennessee with the Tenncssee Secretary of State
consistent with the terms of this Agreement and the requirements of Tennessee law and shall file
executed Articles of Merger with the Florida Secretary of State consistent with the terms of this
Agrecment and the requirements of Florida law. The Merger shall become effective upon the
effective date and time of the Articles of Merger (the date and time that the Merger becomes

cffective is referred to as the “Effective Time™).

1.2 The Merger. At the Effective Time, MBIClshall be merged with and into
OAKWOOL and the separate existence and organization of MBIC shall cease and thereupon

OAKWOOD and MBIC shall become a single company.

LEGALAG033126'0




THE SURVIVING COMPANY
ARTICLE 2

2.1 Surviving Company. OAKWOOD shall be the surviving company in the Merger

(the “Surviving Company™) and shall continue to be governed under the laws of the State of

Tennessee. The name of the Surviving Company is Oakwood [nsurance Company.

2.2 Charter and Bylaws. The Charter of OAKWQOD as in effect immediately prior to

the Effective Time and attached hereto as Exhibit A shall e and continue to be the Charter of the

Surviving Company. until the same shall be amended and{changed as provided by law. The

Bvlaws of OAKWOQD as in effect immediately prior to the LEffective Time and attached hercto
as Exhibit B3 shall be and continue o be the Bylaws of the Surviving Company, until the same
shall be amended and changed as provided by law. Each of Exhibit A and Exhibit B attached

hereto 15 incorporated by reterence into this Agreement and made a part hereof.

2.3 Direclors and Otficers. The members of the Board of Directors and the ofticers of

OAKWOOD immediately prior to the Effective Time shall be the members of the Board of
Directors and ofticers, respectively, of the Surviving Company, and they shall continue to hold
oftice until their respective successors have been clected and shall qualify pursuant to the Bylaws

of the Surviving Company or until their respective resignation or removal.

EFFECTS OF THI: MERGER
ARTICLE 3

3.1 Cancellation of MBIC Capital Stock: Continuation of QAKWOOD Capital Stock.

At the Eftective Time, and without any action on the part (l)f either of the Constituent
Corporations, {a) cach sharc ol the capital stock of MBIC issued and outstanding immediately
prioe 1o the FEifective Time shall be cancelied and shall cease to exist and no consideration shail
be delivered in exchange therefor, and (b) all shares of the capital stock of QAKWOOD issued
and outstanding immediately prior to the Etfective Time and held by SGSHC shall be unchanged

and thereupon shall remain outstanding as shares of capital stock of the Surviving Company.

3.2 Authorization to Conduct Insurance Business. Following the Merger, OAKWOOD,

as the Surviving Company, shall continue to meet all the requirements for authorization to

3
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engage in property and casualtly insurance business in the Stawe of Tennessee and all other
jurisdictions in which OAKWOOD is licensed and shall have all of the rights, privileges,
immunitics and powers of, and shall be subject to all of the duties and liabilities granted 1o, and

imposed upon, such insurance companies by the Tennessee [nsurance Code.

the Surviving Company in the State of Tenncssee shall be 2908 Poston Avenue, Nashville,
Tennessee 37203, or such other location as may be determined by the Surviving Company from

time 10 time.

3.4 Service of Process in Florida. The Surviving Company consents to be sued and

served with process in the State of Florida and irrevocably appoints the Sceretary of State of the
State of Florida as the Surviving Company’s agent to accept service of process in any proceeding
in the State of Florida 10 enforce against the Surviving Company any obligation of MBIC or to

enforce the rights of a dissenting sharcholder of MBIC.

3.5 Effect of the Merger. In addition to the effects of the Merger set forth in this Article

3, the Merger shall have all other effects specitied in Section 48-21-108 of the Tennessee

Business Corporation Act and Scetion 607.1106 of the Florida Business Corporation Act.

OTHER PROVISIONS
ARTICLE 4

4.1 Merger Approvals. This Agreement shall be submitied for approval by, and shall be

subject to the approval of, the Tennessee Department of Commerce and Insurance in accordance
with §56-10-104 and other applicable provisions of the Tennessee Insurance Code and the
Florida Office of Insurance Regulation in accordance with §628.451 and other applicable
provisions of the Florida Insurance Code (collectively, together with the Constituent Board

Approvals and the Sharcholder Approvals, the “Merger Approvals™).

4.2 Abandoninent. Anything herein or elsewhere to the contrary notwithstanding, this
Agreement may be abandoned at any time prior to the Etfective Time by mutual consent of the

Constituent Corporations pursuant to action taken by their respective Boards of Directors.

LEGALRY9A3II26G




4.3 Expenses. The Surviving Company shall pay all the expenses of carrying this

Agreement into effect and of consummating the Merger.

4.4 Counterparts. This Agreement may be execuled in one or more counterparts, all of
which shall be considered one and the same instrument and shall become effective when one
counterpart has been signed by each of the partivs and delivered to the other party. Each
counterpart may be delivered by facsimile transmission or c-mail {as a .pdf, .tif or similar
uneditable attachment), which transmission shall be deemed delivery of an originally executed

counterpart hereot.

v

4.5 Entire Agreement; Amendment. This Agreement constitutes the entire agreement

between the parties with respect w the Merger and the other transactions contemplated hereby.
This Agreement may only be amended or moditied (a) prior to the Effective Time, (b) by mutual
consent of the Constituent Corporations pursuant 1o action taken by their respective Boards of
Directors and. where required by law, approval by the Constituent Corporations” sharcholders,
(¢) as cvidenced by written amendment 10 this Agreementiand signed by the parties hereto, and
(d) subject to any applicabie requirements under Tennessee or Florida law requiring the
corresponding amendment of any filing with a state regulatory agency seeking a Merger

Approval.

4.6 Governing Law. This Agreement shall be construed and interpreted according to the

laws of the State of Tennessee,

4.7 No Third-Party Beneficiaries. This Agreement shall not confer any rights or

remedies upon any person other than the parties and their respective successors and permitted

4sSIPns.

4.8 Successors and Assigns. This Agreement shall be binding upon and mnure to the

bencfit of the partics named herein and their respective successors and permitted assigns.
Neither party may assign either this Agreement or any of its rights, interests, or obligations

hereunder without the prior writien approval of the other party.

LEGAL953112603




4.9 Headings. The Section headings contained in this Agreement are inscrted for
convenience only and shall not affect in any way the meaning or interpretation of this

Agreement.

4.10 Severability. Ifany portien of this Agreement shall be determined by any court of
competent jurisdiction to be unenforceable, the unenforceable term or provision shall be stricken
or interpreted in such manner as may be necessary to permit it to be enforceable, and the
remaining portions of this Agreement shall be enforced in accordance with their respective

terms.

LEGAL298331260




[N WITNESS WHEREOF, the Constituent Corporations have caused this Agreement 1o

OAKWOOD INSURANCE COMPANY
By: Z_)

be executed as of the date first above written,

Name W. Neal Wasserman
T|lle. President

MOUNT B[;Z;;?N INSURANCE COMPANY

SAY A

Namlf:vw Neal Wasserman
Title: President

(Signature Page to Agreement and Plan of Merger)
LEGAL296331 26\




EXHIBIT A

CHARTER OF OAKWOOD/THE SURVIVING COMPANY

(ATTACHED)

LEGALA20613) 203




CERTIFICATE OF AMENDMENT

TO THE CHARTER

OF

OAKWOOD INSURANCE COMPANY

Under

Section 48-20-106 of the Tennessee Business Corporation Law of the State of Tennessee

. The Charter (the “Charter™) of the Corporation was filed in the Office of

the Commissioner of Commerce and Insurance of the Stat

e of Tennessee on September 23, 1974,

2. The Amendment to the Charter of the Corporation effected by this

Certificate of Amendment is as follows:

Article 6 1s stricken in its entirety and the following language will be added:

“6. The maximum number of shares whicht

the corporation shall have the

authority to issuc 1s One Million (1,000,000) shares with Eighteen Dollar ($18.00)

par value. All such shares are to be of one
Common Stock.”

4, The manner in which the foregoing
Corporation was authorized was by written consent of the
effective as of October 3, 2013, pursuant to Section 48-20
of the State of Tennessee, which consent was duly signed
Corporation.

class and shall be designated as

amendment to the Charter of the
sole sharcholder of the Corporation

-106 of the Business Corporation Law

by the sole shareholder of the

CAKWOOD INSURANCE COMPANY
pop v By 2 BY: Af W‘—\-«
This _ |G 8 of dM’“L" 2015~ W. Neal Wasserman

Thp Viepaament of
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CERTIFICATE OF AMENDMENT

TO THE CHARTER

OF

AMERICAN GENERAL PROPERTY INSURANCE COMPANY
Under

Section 48-20-106 of the Rusiness Corporation Law of the State of Tennessce

1. The Charter (the “Chanter™) of the Corporation was filed in the Office of
the Commissioner of Commerce and Insurance of the State of Tennessec on September 23, 1974,

2. The Amendment to the Charter of the Corporation effected by this
Certificate of Amendment is as follows:

Paragraph 3 of the Charter of the Corporatlion, is amended by striking it
in its entirety and by inscrting in lieu thereof the foliowing:

“3. The home address of the Corporation shall be located and
matntained in Nashville, Davidson County, Tennessee,

3. The manner in which the foregoing amendments to the Charter of the
Corporation were authorized was by unanimous writien consent of the directors of the
Corporation cftective as of February 14, 2013 pursuant to Section 48-20-106 of the Business
Corporation Law of the State of Tennessee, which consent was duly signed by all the directors of
the Corporation, and the written conscnt of the sole shareijloldcr of the Corporation cffective as of
February 15, 2013, pursuant to Section 48-20-106 of the Business Corporation I.aw of the State

of Tennessec, which consent was duly signed by the sole sharcholder of the Corporation.
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IN WITNESS WHEREOF, we have sagned this Certificate of Amendment on the
20™ day of February 2013, and we confirm the statements contained herein as true under penalty

of perjury.

LMot e

&M.%{%/ﬁ

W. Neal Wasserwan

President and Chief Executive Officer

Chrlistine H. Repasy g
Executive Vice Pre31dcnt General Counsel

and|Secretary
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CERTIFICATE OF AMENDMENT

TO THE CHARTER

OF

AMERICAN GENERAL PROPERTY INSURANCE COMPANY
Under

Section 48-20-106 of the Business Corporation|Law of the State of Tennessee

1. The Charter (the “Charter”) of the Corporation was filed in the Office of
the Commissioner of Commerce and Insurance of the State of Tennessee on September 23, 1974,

2. The Amendment to the Charter of the Corporation effected by this
Certificate of Amendment 1s as follows:

Paragraph 1 of the Charter of the Corporation, stating the name ot the
Corporation, is hereby amended, to change|the company’s name from

AMERICAN GENERAL PROPERTY INSURANCE
COMPANY
to:

OAKWOOD INSURANCE COMPANY

Paragraph | of the Charter is herebyl amended, to read as
follows: The name of the corporation is OAX WOOD
INSURANCE COMPANY.

4. The manner in which the foregoing amendments to the Charter of the
Carporation were authorized was by unanimous written co:nsem of the directors of the
Corporation effective as of January 17, 2013 pursuant to Section 48-20-106 of the Business
Corporation Law of the Statc of Tennessee, which consent|was duly signed by all the directors of
the Corporation, and the written consent of the sole shareholder of the Corporation effective as of
January 18, 2013, pursuant to Section 48-20-106 of the Business Corporation Law of the State of
Tennessee, which consent was duly signed by the sole shareholder of the Corporation.
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IN WITNESS WHEREQF, we have signed this Certificate of Amendment on the
igh day of January 2013, and we confirm the statements contained herein as true under penalty
of perjury.

44(’ A&»\ &A&LZZ VZJMM,

W. Neal Wisserman Christine 1. Rephsy
President and Chief Executive Officer Executlve Vice President, General ounsei
and Secretary

APPROVED
This_ 1+ dayol _¢ub. a1 3

The Department of
Cnlmmc:vt:-' nd lasnrance

STATE OF NESSEE

By . <

Assistant Co@missioner fors surance
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ARTICLES OF AMENDMENT TO THE CHARTER

OF

AMERICAN GENERAL PROPERTY INSURANCE COMPANY

Pursuant to the provision of Section 48-20-106 of the Tennessee Business Corporation Act, the
undersigned corporation adopts the following Articles of Amendment to its Charter:

1. The name of this corporation is American General Property Insurance Company.

2. Article 6 is stricken in its entirety and the following language will be added:

“6. The maximum number of shares which the corporation shall have the
authority to issue is One Million (1,000 000) shares with Ten Dollars ($10.00) par
value. All such shares are to be of one class and shall be designated as Common

Stock.”

3. The corporation is a for-profit corporation.

4. The manner, if not set forth in the amendment, for implementation of any exchange
reclassification, or cancellation of 1ssued shares is as follows:

Not Applicable.

5. 'The amendment was duly adopted by the sole shareholder on December 2. 2012,

6. This amendment is to be etfective when these anticles are filed by the Secretary of State.

APV RG YVED
Wais_ 2} day uﬂ__,_)_@_c_. A

The Department of
Commivre ang Insumnce

STATE D NM]&%EE

i r!j'-“':",‘t‘f. *:'!“4 "'t'-h ..

W

AMERICAN GENERAL PROPERTY
INSURANCE COMPANY

Lt

W. Neal Wassérman
Prcsndem and Chief Executive Officer

BY;
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ARTICLES OF AMENDMENT TO THE CHARTER
-OF
AMERICAN GENERAL PROPERTY INSURANCE COMPANY
Aursuant ta the provisions of Seclion 48-20—!06 of i1 Tunnassee Business
Corparation Act, the undersignad corparation adepss e fotliawng Articles of

Amengment to its Chaner:

1 The name of this corparation 1s Aancun Gonerat Frapuefly Insurancy
Company K

Tha text of the Amandmant iy : . _
Asticle 6 is amended by sinking oul i s Ontirety nid by inserting in liay
thereo! the following: :

ra,

"6. The maxumum number of shares wiven the ¢aurparaticn
shall have the authonty to 1ssue 15 Oné Millon (1 0CO 60u)
shares with One Mundred Dollars (8100 00) par value  All
such shares are |0 be ol.one class and shait ba dusignniug

as Comman Stock *

3 Tho corporation is a tor-profit corporaton

4 The manner, if nat set forih in the amendgment, lor implenientation of any
gxchange recipss.ficalion, or cancallanon of 1ssued sharos is as follows:
Not applicable

5 The amendmant was duly adoptod by 1ha scly arenolder on Septepher §.
—Lyog :

6. This amendmant is to be affective when|ineso articles are filed by the
Secrelary of State.

j AMERICAN GENERAL PROPERTY
. APPROVE D INSURANCE COMPANY
i Eeyy o S/ bn1s 7§ '

d Chiel

. The Comnmscioner of Insurance
 STATE uf TENNESSEE
8y L 2R v T

—— s —

Deguyry Commisxvoner of Inlunn'u

' xatutivae Oficer




. BITEWVED
sryny T UAKERGLES OF AMENDMENT TC THE CHARTER
NISR 22 P WAS ot
LFHIE MATIONAL PROPZRIY OWNERS [NSURANC MP A
!Et%l.\[-..‘ui SR £ Y
: Changing Lts Name to

AMER[CAN CENERAL PROPERTY INSURANCE COMPANY NOV 27 1989

. (L
Pursuant to the provialoas of 3ectlon d-zo-losfol the

AL ;'7\ . -
Tenneesss Businessd Corporation Act, the uud.rllwud._pqrpgrn{j}_'on"_t“f-ug(

adopts the following Asticles of Amandment to its charter:
1. The nane of this corporation (until the sffective deate of
this amendment) is The Hational Proparty Ownsra Insurance Cocpany.
2. The tent of the Amendmant is:
Article 1 i» aaanded by strixing it in its
entirety and by tnlnttllnq in lieu thereof the
folloving:
"1. The name of this corporation is AMERICAN
GENERAL PROPERTY INSURANCE COMPANY."

3. The corporatien is for|profit.

4, Existing stock certificstes vwlill remain outstanding uptil
reissued and will coatinue to ‘tepresent sharea of stock in thie

corporation. The naps pay be chlmq-d on sxisting stock ceartifi-

caten.
5. The amsndnent was sdopted on Novembax A , 1989 by
the sharsheldsrs,

6. Thie spendment is not to be efisctive vhen thess articles
are [iled by the Secretary of 3tate, the data/tims it will be

effactive is Jsnuary 1, 1990 at 9400 a.m. Central Standazd Time.

THE NATIONAL PROPERTY OWHERS
INSURANCE COMPANY

M FA 4 , 1989
{Date of Bignaturs]

Praujdent
(Signature Capacity)

Corporate

Seal Hace !typoa or printed)




QEEWED
8TATS oNALE LLRRBASY )

conTye IR 163 )
BENTEY CEILIBL
o ““‘Yﬁd\hy Of _Hrvereder' . 1989, before ne a
|

Motsry Public in and for said a%m,n and County, duly F5FR 18 kanpd
tnd quslified, parsonally lppnlrnd Jppey R, Tuexff

with vhom ) sm personally scquailnted, and uho. upon’:m.h, acknov-

ledged himself to be the President nf Tha Nlt.lnnll ’rﬁp.rty o\.m."
Iasuzance Coppany, s Tennesses cotpoution. and that ha executed
the forsgoing Articlew of Amandment to the Chartor of The Naticnal
Property Owners Inauranos Company £or the purpasss tharein contained

by signing the name of ssid corporation by hiaself as President,

WITNESR My hand, at offics) thies _JF ydly of M,

1989.

|n1d State and County

My Comnission Explires) &’ 2. 2re

:HROVID
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RECEMBER U, 1974 MERGER BOOK VOLULE 2, PAGE 2323

‘A1) o2

LN

D

md875 nee 109

ARTICLES OF MERGER OF THE NATIONAL PROPERTY OWNERS INS
COMPANY, A NEW YORK CORPORATION, INTO N.P.Q, IBSURANCE COMPANTY,
A. TENNESSEE CORPORATION.

Fursuant to the provisions of Section 4B-906 of the Tennesses
General Corporation Ace, the undersignad domaestic and foreign

corporation adopt the following articles of merger for the Purpose

‘of oerging inrto a single corporation:

1, The names of the undersigned corporacions and the atates
H

under the laws of which each ig organized ara:

Name of Corporation State
The National Property Ownars Insurance Comgan{ New York .
{formerly Service Casualty Company of New York)

N.P.0. Insurance Company Tannessoe

2.  The laws of the statas under which such foreign corpora-
tion ia organized permit aucL merger.

3. The surviving curporﬁtion i» N.P.O. Insurance Company,
with its nama to be changed concirrently with the effactive datae
of this merger to The Naticmnal Property Owmars Insurance Coopany,
and it is to be governed by the laws of the State of Tenne-lng.

4.  Tha attached plan of umerger was duly approved by the
unanimous written consent of the aharsholdar of tha undersigned
domestic corporation in the manuer prascribed by the Tennansee
General Corporacion Act on _|December 9 » 1974, and was
duly approved by the undarnigLed foraign corporation on December §
1974, inlthe manner prescribed by the laws of the atars under which

At is oisanizud.




. DECEMBER 11, (974 MERGER BOOK VOLUME 2, PAGE 2324
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5. The mexger is not to be effasctive when these arciclaes
are filed by the Secretary of |State and the date it will ba affact{ve
Ls January 1, 1975,

Dated Decexber 9 , 1974

THE NATTONAL PROPERTY OWNERS
INSURANCE COMPANY

oyl L g1/--

7 residentd =

NILLIIIYS

o §as 1:)
W

F. O. INSURANCE COMPANY
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PLAN AND AGREEMENT OF MERGER

berJaen
|
THE NATIONAL PROPERTY OWNERS INSURANCE COMEANY
and

I
N.P.0O. INSURANCE COMPANY

THIS PLAN AND AGREEMENT OF MERGER dated this 23rd day of _
October 1974, between THE| NATIONAL PROFERTY OWNERS INSURANCE
COMPANY (originally formed undsr the name of Servica Casualty Company

of Wew York), a New York Corperstion (somsrimes hereinafter
veferred to as "National-Naw Yulk”), and N.P.0, INSURANCE COMPANY, .
@ Tenneosee Corporation (scmecimes herminafter referted to ans

"N.P.0.-Tean"):

WITNESISETH:

WHEREAS, National-New York |[ia a srock insurance corperation
organized and exiating under and by virtue of the lawe of the
State of New York, having an authorized capital of $1,000,000
divided inta 10,000 shares of the par value of 5100.00 each, of
which 10,000 shares are issued and outstanding and are fully paid
and nonassessgble shares: and

WHEREAS, N.P.0.-Tenn i» a stock insurance corporation organized
and existing under and by virtue|of the laws of che Scate of Ten-
nesaes, having an auchorized capital of $2,000,000 represenced by
20,000 common shares of - the par values of $100.00 each, of which
9,500 shares are Lssued and outstanding and are fully paid and

nonasgsessable ghares; and
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WHEREAS, Hationgl-New York is row and N.P.O.-Tenn shall

ba at time of merger licensed to do a oulciple line ingurance
business in both the States|of New York and Tennessee; and

WHEREAS, Natfonal-New York and H.F.0.-Tenn have full
power and autherity to enter inte this Plap end Agresment
and merge (sublect to the>C0nanC of luéful authorities)
undar the Hew York Insurance Law {and other applicable Naw
fork laws) and the Tennessse Insurance Law (end ocher applicablae
Tennessae laws); and

WHEREAS, NLT Corporation is o business corporacion organizaed
and existing under and by virtue of the laws of the State of
Delaware and i{a the owner of|all of tha fasued and cutatanding
capital stock of Mational-New York and of H.P.Q.-Tann; and

WHEREAS, it {5 deemed to be in the beat {nterests of National-
New York, N.P.0.-Tenn and RNLT Corporation to effect tha merger
of National-New York with and into N.P.0.-Tenn upon the rerms
and conditions set forth in this Plan and Agreement:

NOW, THEREFORE, it is autuslly agreed that, pursuant toe the
applicadle provisions of the New York laws and of the Tlnnausu;
laws, The Mational Eroperty Owners Inﬁurnncu Coopany, a New York
Corporarion, shall by virtue hersof bae marged with and into H.P.Gj
Insurance Company, a Tenngs:aa corporation, which shall be che
surviving cowmpany, and thit the terms and conditions of such merger,
the mode of carrying che same !into effect, the manner and baasisa
of converting the shares of stock of The National Property
Owners Insurance Company into shares of stock of N.P.O. Insurance
Company and rhe ochaer provigions of such werger, shall be as

Foliows:
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SECTION ONE
Upon such merger becoming Lftuc:iv- and concurrently chere-
with, the name of the surviving! corporation shall be changed from
"N.P.0., lnsurance Company" to "The National Property Ownars
Insurance Company.” (tha surviving corporation somatimes hereinafter

teferred to as the “Surviving Coopany").
SECTION TWQ
!

The Charter of N.P.0-Tenn Jhall be the charter of the Surviving

Company as hercafter amended,

SECTION THREE
The By-Laws of N.P.0.-Tenn Lhall be the By-Laws of the
Surviving Company except that upon such merger becoming effective
and concurrently cherewith, all mention of and reference to the
name “N.P.0. Insurance Company"” shall be deloted and in lieu
thereof the name "The National Property Owners Insurance Company”

shall be substltuted therefor,

SECTION FOUR

The objacts and purposas of the Surviving Company shall be
the conduct of 2 business of insurance as more parcticularly ser

farth in the Charcer of the Surviving Company.

SECTION FIVE
The Surviving Company's principal place of business in

Tennessee shall be located in the City of Naghville.
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Upon such merger bacomigg affsctive and concurrantly chera-
with, tha Board of Directors lof the Surviving Company shall
conalet of the persons who immediately prior therato cowmprised
tha Board of Directors of Natian;l-ﬂay York, and such perscng
shall be Directors of tha Surviving Company until the next Annual
Meating of the Sharaeholders an provided in the By-Laws of the
Surviving Company and until their Trespactiva successors shall
have been slected and shall have qualified, '

Upon such merger becoming effective and concurrently therewith,
the members of the Zxecutive éommiccee end of the Investment Commic.-
tee of the Surviving Company shall consist of the persans who iz-
madiataly prior chareto comprised the Executive Compittee and the
Investment Committee of Mational-New York, and such persons shall
continue o be members of auch Committeas of the Surviving Company
until their reapectiva succesaprs zhall have been selected and
qualified as provided {n the By-Laws of the Survivins Company.

Upon such merger becoming|effective and conzurrencly therawich,
the Officaras of the Surviving Company shall constst of the pPerschs
who inmediately prior thereco wera the officers of Hational-New
York and such persons shall hold the same offices in the Surviving
Company as they then held {n NJtionnl-New York until the first
mesting of the Board of Directors of the Company following tha
next Annual Meeting of the Shareholdars and until their raspective
®uccessors shall have been selected and ahall have qualified.

1f at the time such wezger becomes effactive or thereaftar
any vacancies shall exist in the Board of Diracrors of the Surviving
Company or in any of the offices of tha Surviving Company for any

reason, such vacancies may thereafrer be filled in the manner
e '
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providad in tha By-Laws of the Surviving Company, as at the

tima in effect.

SECTICN SEVEN

Upon such merger becoming nffac:ivp and concurrantly therewith,

(4) The Surviving Company shall tssue to WLT Corporation

10,000 fully paid and nonassessable éommcn sharas of capital

stack of the Surviving Company of a par valuas of $100, 00 per

share, and shall forthwith deliver 4 cartificate or carcificates

repitlenting such shares ¢p NLT Corporation.

(b} The entire 10,000 outstanding comen shares of

National-New York of tha pac

value of 5140.00 per share

shall be cancelled, and thy holders of such sharas thereafter

have no righes with Yespact to such shares.

{e) The encira 9,500 butstanding common shares of

N.P.O.-Tenn of the par valus

of $100.00 par shars shall ba

carcellad, and thy holders of such shares thersafrer have no

rights with Tespect to such|s

haras,

GHT

SECTION EI
o il

the amsnded Charter of the Surviving Company shall be as follown:

CHARTER

OF

THE NATIONAL PROPERTY OWNER

5 _INSURANCE COMPANY

The uwndersigned natural pargo
and acting as the incorporarors of
nessae GCenera}l Corporation Ack, ad

such corporation:

ns, having capacity to contracg
* corporation under the Ten~

opt the following Charrer for
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L. The name of cha corporation i{s The National Propercy

Owners Insursnce Coapany.

2. The duration of the corporation is perpetual.

3. The address of the pritcipal office of the corporation
in the State of Tennasges shall be National Life Canter, lHaahville,
Davidson Ceunry,

4, The corporation is for profit.

5. The purposes far which tha corporation is organized are:

a. To engage irn, and do all things necessary g engage
in, the business of disabilicy insurance, By way of descripcidn
and not as limitation, disabi{ity ineurance is an insurance against
bodily injury, disablemant or death by accident or accidental
means or the expensa thereof, against disablement or expense resulcing .
from sickness, and every {nsurance sppertaining theretp.
b.  To engage in, and do all things necessary to'ongage

in the business of Property insurance, 3y way of description and
not as limication, "property insurance™ {s insurance agains: 1ggs
of aor daqagu to real or personal Property of every kind and finteresc
therein, from any or all hazard or cause, and against loas consaquential
upon such loas orp damage, and shall be deemed to includa: .

(1) Insurance againsr loss oé damage to property and logs
af use and occupancy by fire, lightaing, storm, flood, Erose, fraezing
snow, hail, ica, weather or climatic conditions, including excesa
or deficiency of molsture, rain or rising of the waters of tha
ocean or iea tributaries, drought, fnsects, vermin or forces of
nature, swoke, samudge, riot, rigt attending strike, strikes, sabotage,
civil commotion, vandalism or malicious mischief or caused by wrong-

ful conversion, disposal or concealment of a motor vehicle or
-6~
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aircraft, whechar ot not handled under & conditional sales contract

or subject to chatrel MOTtgage, civil war, rebellion, insurraceion,
invasion, bombardment, military or usurped power, or by any ordar
of civil authorities meant to Prevent the spread of conflagracion
or apldemic or catastrophe, explosion with no firae ensuing,

except explosion by steam bol{ets or flywheals, but there may hae
insured hereunder explosion of pressure vessals fno: including
steam boilers of more than fifrsen pounds pressure)} in buildings
designed and used solely for residential purposss by not more than
four (4) families, expleosion of any kind originating cutside of the
insured building, or outside the building centaining the property
{nsured, and explostion of pressure vessels which do nor contgin stasm o:
which are not operated with stsam coils or steam jackets.

(2} lnsursnce against loss or damage by insects or disease
te farm crops or products, and|loss of rental valus of land uged
In producing such crops or products.

(3} Insurance against accidental injury to sprinklers, pumps,
water pipes, elevator tanks and cylinders, steam pipes and radiators,
plumbing and ica fixtures, ventilating, refrigarating, helting,.
lighting or cooking apparatus, or their connections, or conduits
or containers of any gas, fluid] or othar substance, and agsinat loss
or damage to property of tha insured caused by tha breakaga or
leakage thareaof, or by water, h;il, rain, aleet or snow seeping
or entering through water pipas, leaks or openings in buildinga.

(4) 1Inaurance againsc loss or damage caused by railroad

equipment, motor vehicles, airplanes, sasplanes, dirigibles or

other airerafg,
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(5) TInsurance against loas lof or datage to: vessals, craft,

eircrafta, cars, automobiles and vehicles of every kind, as well

as all goods, freights, cargoes, merchandise, affaccs, disburase-
wénta, profits, moneys, bullion, preclous stones, securities,

chazes {n action, evidence of dtbL, valuatle papers, bottomry and
respondencia interaats therein, in respact to, appertaining to or

in connection with any and all risks or perils of navigacion,

tranait, or transportacion, including war risks, on or under any

sess or other waters, on land or in the air, or whils being da- ‘
secbled, packed, crated, baled, compressed or similarly prepared

for shipment or while awaiting the same or during any delays,

storage, crans;uhipment incident thereto, including marine builder'e -
riske and all personal property floater risks, and psraons or
property in connection with or apparcaining to a marine, inland
@aTine, transit or transportation insurance, ineluding liabiliey

for loss of or damsge to either, atising out of or in conneccion

with the conatructions, repair, operation, maintenance or use of

the subject matter of suck ifnsurance (but not including life
insurance or surety bonds), and precious stones, jeuels, Jewelry, |
gold, silver and other precious mecele, whether ysad in business

or trade ¢r otherwise and whether the same be in course of tranapor-
tarion or .otherwise, and bridges, tunnels and other inecrumentalitias .
of transportation and communication (excluding buildings, cheir
furnicure and furnishings, fixed contents and supplies held in
storage), unless fire, rornado, nprinkler leakaga, hail, explosion,
earthquake, riot and/or civil comnotion are tha only hazards to

be covered; piers, wharves, docks and ships, excluding the risks
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N.P.O. INSURARCE COMPANY

The undersigned natural persons, having capacity to corntract
and acring as che incorporatord of s corporetion under the Ten-
neszae General Corporaction Act, adopr the following Charter for
such cerporacion:
1. The name of the corporation is N.P.0. INSURANCE COMPANY .
2, The duration of the corporation is perpetual.
3. The addrases of the principal office of tha corporation
in the State of Tennesses shall buW Center, Nashville,
) CAN GINERAL (ANSvDRD a.a-n-tg)
Davidson County,
4, The corperation is for profit.
5. The purposes for which the corporation ia organized |

aAre:

a, To engage in, and do all things nece;aary to
engage in, the busineés of disability insurance. By way of
deseription and not aa limitation, disability insurance is an
insurance against bodily injury, disablement or death by aceldent
or accidental means or the expense thereof, against disablement

ar expensze resulting from sickness, and every insurance sppertaining

o theretq.

: ) b. To engage in, snd do all things necessary to

2 engage in the businesw of property insurance. By way of descrip-
1 tlon and nocr as limitation, "prorctty insurance" is insurance

E_ against logs of or damage to real or perscnal property of every

- kind and interest therein, from any ot all hazard or cause, and

‘Y

against loss consequential upon such loss or damage, and shall
ba deemed o includa:
(1) 1Insurance sgainst loss |or damage to property and losas

of use and occupancy by fire, iightning, storm, flood, frosc,
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freazing snow, hall, ice, weather or climatic conditions, including
excess or deficlency of moisture, rain or rising‘of the waters of
the ocean or its tribucaries, drought, inaects, vermin or fnrcu'l
of nature, smoke, smudge, riot, riot attending strike, arrikes,
sabotege, civil commotien, vandalisw or malicious mischief or

caused by wrongful converaion, disposal or concealment of = motor

vehicle or aircraft, whether or not handled under a conditional

sales contract or subject to chattal mortgage, civil war, rebel-

lion, insurrection, invasion, bombardment, mwilitary or uaurped

pewer, or by any order of civil authoritias mesnt to prevent the
spread of conflagration or epidemic or catsatrophe, sxploasion

with no fire ensuing, except explosion by stsam boilers or flywhaels,
but there may be inaured hereunder exﬁlouion of pressure vessala

{rot including steam boilers of more than fiftsen pounds preasaure)

in buildings designed mnd used|solely for residential purposes by -
not more chan four (4) families, explosion of any kind origiﬁat-

ing outsida of the insured building, or outsido tha building

containing the property insured, and explosion of pressure vessels

which do not contaln steam or which are not cperated with steam

colls or steam jackets.

(2) Insurance against loss or damage by insects or digeass
to farm crops or producta, and|lose of rental value of land used
in produeing such crops or products,

(3) Insurance agminst accidental injury to sprinklers,
pumps, water plpes, elevator tanks and cylinders, steem pipes and
radistors, plumbing and its fixtures, ventilating, refrigerating,
heating, lighting or cookiég apparatus, or their connectiona, or -
condults or containers of any gLs, fluid, or other substance, and
againat loes or damage to property of the insurad caused by the
breakage or leakage thereof,.or by water, hail, rain, sleet or

inow seeping or entering through water plpes, lesks or openings
in buildings.

(4) Insurance against loss or damage caused by railrcad
equipment, motor vehicles, airplanes, sesplanes, dirigibles or

other aireraft.

-2
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(3) lnsurance against loss of or damage to: vessals, crafe,

sircrafts, cars, automobiles and vehicles of every kind, as weg])

ag all goods, freights, cargaes, merchandise, effects, disburge-
ments, profits, momeys, bullion, preciocus stones, securitien,

choses in action, evidenca of debr, valuable papers, bottomry and
raspondentia interests tharain, in respect to, appertaining to or

in connection with any and all risks or perila of navigation,
transit, or transportation, including war risks, on or under any
seas or other waters, on land or in the air, or while boing as-
sembled, packad, crated, baled, cowpressed or sinilarly prepared

tor shipment or while awsiting the sams or during any delays,
storage, trsne-shipment aniient thereto, ineluding marins builder's
tiasks and all parsonn; property floater riaks, and persons or-
property in comnection with or appertaining to a warina, inland
marine, tranait or trlnapartltiﬁn insurance, including liabiliey .
for loss of or damage to either, arising out of or in connection
with cha constructions, rapair, operation, maintenance Oﬁ,ule gf

the subject mattar of such insurance (Eu: not including lffn
insurance or surety bonde), and preciocus stones, jewals, Jewelry,
gold, silver and other precious metals, whethar used {n business

or trade or otherwise and whether the same be in course of tranapor-
tation or otherwise, and bridges, tunnals and other instrumentslitiaes
of transportation and communiLation (;xcluding buildinge, their
furniture and furnishings, fixzed contente and supplies held in
storage), ualess fire, tornado, sprinkler leakage, hatil, explosion,
earthquake, riot and/or civil|commotion are the only hazarda to

be covered; piers, wh:rveal docks and ships, excluding ths risks

of fire, tornado, sprinkler leakage, hail, explosion, earthquaka,

riot and/or civil commotion; other aide ro navigstion and transporta-

R RS

ey

tion, including dry docks and marine railways, against all risks,
(6) 1Insurarce against, or againsc legal Lisbilicy of the
insured far. loss, damage or axpense arising out of, or incidant
%9, the ownership, operation, chartering, maintenante, use,
repair or construcction of any vessel, craft or inetrumentality in

use in ccean or inland waterways, including liability of the
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lneured for personal injury, illness or death or for loss of or

.demage to the property of anothar person,

c. To engage in, and do all things necessary to
engage in the business of vehicle insurance. By way of description

and not as limitation, vehicle inaurance shall be deemed to

(1} Inaurance againat lass of or damage to any land vehicle
or alrcraft or any draft cr riding aniwal or to property while
contained thereir or therson or being loaded or unloaded therein
or therefrom, and against any loss, expenss or 1iabtlity for loas
or damage O pPersons Or property resulting from or incident to
ownership, maintenance, or usa of any such vehiels or aireraft or

animal.

(2) Insurance agains: accidental desth or accidental injury
to individuals including the named insured, while in, entering,
alighting from, adjuvating, repairing, cranking, or caused by
being struck by a vehicle, airerafr, orx draft or riding anjpal,
if such insurance i3 issued as part of insurance on the vehicle,
alrcraft, or draft, or viding aniwal shall be desmed to be vehicle
insurance.
d. To engage in, and do all things nacessary to
engage in the business of casualty insurance. By way of description
and not as limitation, casualty insurance shall be deemed to
incliude:
(1) Insurance against legal liabilicty for che death, injury,
or disability of any human beimg, or for damags to property; and
irsurance of medical, hospltal, surgical and funeral benefits to .
persuns infured, irrespecrive of legal liability of the 1n:ufed.
whan Llssued aa an incldental‘coverage with or supplemental to
llability insuranca.
{2) Insurance of the obligations accepted by, imposed upon,
or assunmed by employers under llw for desch, disablement, or i{n-
Jury of emploveee:
(3} lusurauce sgainst 1051 or damage by burglary, thefs,

larceny, vobbery, forgery, fraud, vapdalism, walicious mischief,

AR
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confiscarion or wrengful converalon, disposal or concealment, or

‘from any attempt of any of tho|foregoing: alao insurance againsc

lose cf or damage to monays, coins, bullion, securitiss, notes,
drafza, acceptances or any other valuable papers or documents,
resulting from any cause, except while in the custedy or possession
of and being transported by an} carriar for hire or in the wmail,

(4) Insurance of individialn. by an all-risk type of policy
componly known as the “pnruonn{ property floater" againet any and
all kinda of loss of or damege|to, or loss of use of, any pexsonal
property other than merchandise.

(5) Ineurance against loss of or damage to glass and ics
appurtenances resulting frow sny cause.

(6) Insurance against any liability and loss or damage to
propercty Tesulting from accidents to or explosion of bhoilers,
plpes, presoure conteiners, machinery, or apparatus, and toc make
lospection of and lasus certificates of inspecticn upon bollers,

nachinery and apparatus of any|kind, whether or nor insured.

(7) Insurancs against logs of or damage to any property ’
caused by the breakage or leakage of sprinklars, water pipes and
other apparatus, or by water entering through lanki or openings
in buildings, other than flood waters.

(8) Insurance against loss or damage rasulting from failure
of debtors to pay their obligactions to the insured.

(9) Insurance againat loss or damage to any property of the
insured, resulting from tha ownership, maintensace or use of ele-
vaters, except loss or damage by fire, and to make Llnspection of
and issue certificates of inspection upon, elevators.

(10) Iosurance against loas of or damage to any domesticaécd'
or wild animal resulting from sny cause.

(11) Lasurance agalnst loss of or damage to &ny propercy of
the insured resulcing from collision of any other object with
such property, but not including collfision to or by elevarors, or
to or by vessels, craft, pliera Lr other instrmmancalities of
ocean or inland navigation.

(12) Insurance against legal liability of the insured, ard
agalnst losa, damage or expense|incident to 2 claim of such lia-

bilicy, and including any obligation of the insured to pay wedical,

[ 4
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hospital, surglcal and funersl benefits te injured persons, irre-

spactiva of legal liability of the insuxed, arising out of the
death or Injury of any persen, or arising out of injury to the
economic interest of any person|as tha result of negligence in
rendering expert, flduciary or professional service.

{13) Inaurance againat any|other kind of loss, damage, or

liability properly the subject of insursnce, anc not within any
other kind or kinds of insurance as described herein, i{f such in-
‘surance is not disapproved by the commissioner as being contrary
to law or public pelicy.
(¢) To engage in, and do all things necessary to
cngage in the business of surety insurance, By way of description
and not as limitation, surety iLsurance shall be demmed to includa;
(1) Fldelity insurance, which is insurance, guarantesaing
the fidalicty of persone holding|positions of public or private
“truat.
{2) Guarantesing the performance of concracts, and g??rlp-
teeing and executing bonds, undertakings, and contracts of aurety-
ship.
(3) Indemnifying banks, btankers, brokers, financial, or
moneyed corporations or associaticons oerthar persons against
loss, resulting from any cause,|of bills of exchange, notes,

bonds, securities, evidences of|debts, deeds, mortgages, warehouse

receipts, or other valuable papers, documents, money, preciocus
zetals and articles made therefrom, jewelry, watches, nacklaces,
braceleca, gems, precious and semi-precious stones, including any
toss while the same are balng transported in armored motor vehicles,
or by messenger, but not including any other risks cf transportatien
or navigacion; also against loea or damage to such an insured’se
premises, or to his furnishtﬁgn, fixzures, squipmenc, safes and
vaults therein, cauged by burgllry, robbery, thefr, vandalism or

malicious mischief, or any attempt thereat.
£. To engage in and|do all things necessary to engage

in the business of reinsurance of any kind of insurance included

in the foregoing purpogses.

B~
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Folicies of insurance may be isaued insuring any

of tha risi<s deascribad herein on sither a participating or non-

participating basis.

k.
aa granting the corporation tha
life 1n;uranca,

6. The maximum number of

Nothing concained in this charter shall be construsd

Tight to transact the business of

shares which ths corporation shall

have the suthority to Lsaue is twenty thousand (20,000) shares,

with One Hundred Dollars ($100.?0) per value,

All such shares

ere to be of one class and shall be designaeted as Common Stock,

7. No presmptive rights,

as described in Secrion 713, Title

48, Tennessse Cods Annotated, shall attach to any shares of capital

dtoek of the corporation, and no stockholdsr of the corporation

shall have any of the rights described rherein.

8.
. eration of One Thousand Dollars

the issuance of shares.

tated Seplomber 23, /f?‘jj

The corporarion will not cozmence business until conald-

($1,000.00) has been received for

AP F’ ROVED
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David R. Tole
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Richard §. Hart
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. explosion, earthquake,

tornado, gprinklar leakage, hail
commotion; other aide to navigacion and tranaports-

tien, {ncluding dry docke and marine Tallways, sgainst aj] riske.
(6) Insurance against, nl againsc laegal liability of the
insured for, loss, damage or sxpense arining out of, or incident
to. the ownerghip, oparation, chartering, maintenance, uge,
repair or conatruction of any veassel, craft or in::rumen:a;:ty in
use in ocean or inland watarways, including 1iability of the
insured for personal (njury, i{ilness or deach or for losszof or
property of ano:hrr person,

engage in, and do ail thinge necessary to
By way of deserip-

damage to the
c. To'

engage in the businesg of vchic%a insurance,
vehicia insurance shall be deemed to

tion and noc as limication,

include:
(1} TInsurance againasc loss of or damage to any land vehicle
Ity while

or aircraft or any draft or ridlfg animal or ro prope
therein or thareon or being loaded or unloaded therein

contained
and agairst any loss, expense or Liability for 1ogs

or therefrom,
ing from or {neidenr to

or damage to persons or PTOpParty resulted
r Or use of any such vehicle or aircrafc or

ownership, maincenance

animal,

{2) Insurance sgainst accidental daath or accidental injury
to 1nd1vi§uala including th; named ingured, while in, entering,
adjuacing, tepairing, cranking,
. aircra}t. or draft or riding animal,

or caused by

alighting from,
beding etruck by a vehicla
a8 part of insurance on tha vehicly,

L1f sueh insurance ig Lesuad

-0a
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aircrafe, or drafr, or riding animal shall be deemed to be vehicle

insurance.

d.  To engage in, and do sll things necessary ro
engage in the business of cagualty {nsurance. By way of description
end not 23 lipitarion, casualty 1n|urnn;e shall b deemed ro
include:

(1) Insurance against legal liability for the death, injuzy,
or disability of any human beigg, or for damage to propertx; and
Insurance of medical, hospital, surgical and funeral benafits to
persone injured, irrespactive of legal liability of the insured,
when issued as an incidental coverage with or supplemental to
liability insurance.

(2} Insurance of the obligations accepted by, {mposed upon,

or assumed by employars under ILH for death, disablement, or i{n-

(3} Insurancs against losa or damage by burglary. theft,
larceny, robbery, forgery, fraud, vandalism, malicious nischief,
confiscation or wrengful conversion, diapocal or concealmenc, or
from any attempt of any of the éoregoing; also inaurance againsg
loss of or damage to aoneya, coine, bullion, securities, notes,
drafts, acceptances or any other valuable papers or documents,
resulting from any cause, except while i{n the custody or possession
of and being transported bf any cacrier for hire or in the mail.

(4) Insurance of individuale, by an all-risk type of policy
cocmnonly known ap the "personal property floater" against any and

all %inds of lose of or damsge to, or less of use of, any perscnal

~10«
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pProperty othaxr than merchandilse.

(5} Insurance against lLss of or damage to glags and its
appurtensnces resulcing from any cause.

(6) Inmurance against any 1iabiliry and loss or damage o
Property resulting frow accidents ro oxr explosion of boilers,
P1pas, pressure containers, aachinery or apparatus,and to make f{napec-
tion of and imauye certificatesd of {napection upon boilers, machinery
and apparatus of any kind, whather or not {nsuraed.

(7} Inaurance against loss of or damage to any Propecty
caused by the breakage or leakage 0f gprinklars, water plpas and
other apparatus, or by water entering through leaks or opanings
In buildings, other than flpod waters,

(8) Insuranca againat lcss or damaga resulting from failure
of debtors o pay their obligations to the insured,

{9) Inasurance againat loss or damags to any property of che
insured, resulting from tha ownership, maintenance or use of ela-
vaters, except loss or damage by fire, and to maka 1nupact16n of
and Lzsue certificates of inspaLtion upon, elevators,

(10) Insurance against loss of or damage to any domesticated
or wild animal resulting from any causde,

(11) Insurance against lass of or damage to any property of
the insured resulting from collision of any othar objsct with
such proper:y, but not including collision to or by elevators, or
to or by vessels, craft, plers or other instrumentalicies of
ocean or inland navigation,

(12} Insurance against legal 1lability of the Insured, and
againsc loss, damage or expense lncident to a claim of such lia-

bilicy, and {ncluding any obligation of the insured to pay nedical,

=11-
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hospital, surgical and funaral benefits to lnjurad‘peraonu, irre-
spacrive of legal Liability of the insured, arising out of the
death or injury of any person,| or arising out of injury toc tha
economic interesc of any person as the result of negligence in
rendaring expert, fiduciary or professional service.

(13) Insursnce against any octher kind of loss, damage, or
liability properly the subject of-inlﬁrance. and not within any
other kind or kinds of insurante es described herein, {f such in-
surance i3 not disapproved by the commissioner as being cbntrnry

to law or pubdlic policy,

(e) To engage in, and do all thinga Receasary to
tngage in tha business of gurety insurance. By way of duscriptiog
and not as limftation, surety insurance shall be deemed to include:
(1) Fidelity insurance, which is insurance, guarantesing
tha fidelity of persons helding positions of publiec or private
trust,
(2) Guaranceeing the performance of conrraccs, and guaran-
teelng and executing bonds, undertakings, and contracts of surety-
ship.
(3) Indemnifying banks, bankers, brokers, financial, or
moneyed corporations or associations or other parsons against
loss, resulting from any cauee,| of bille of exchange, notes,

bonds, securities, evidences of dabts, deeds, mortgages. warshouse

receipts, or other valuabie papers, documents, money, precicus
metals and articles made therefrom, Jewelry, watches, necklaces,
bracelets, gems, precicus and seni-precicus stones, including any

loas while the sama are belng transported fn armored motor vehiclas,
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or by mesaenger, but not including any other riska of transporca-~
tion or navigaction; also against loss or damage to such an ingyured's
precisas, or to his furnighings, fixtures, equipment, safes ang
vaults therein, caused by burglary, robbery, theft, vandaliag or
malicious mischief, or any attempt thereart,

L. To angage in and do all things necessary to engage
in the busineas of reinsurancalof any kind of insurance included

in the foregoing purposes,

. Policies of insurance may be {ssued insuring any
of the risks described herein on eithar a participating or non;
participating basis,

h.  Nothing contained in this charter shall bs conatrued
as granting the corporation tha right to transact the bhusiness of
life insurance.

6. The maximm number of| shacres which the torporation

shall have the suthority to issue {§ twenty thousand (20,000)
shares, with One Hundred Bollars ($100.00) par value. All such
sharea are to be of cne clasa and shall be designated as Common
Stock. .

7. Ho preemptive rights, (as described in Section 713, Titla
48, Tennessea Code Annotated, shall artach ta any shares of capftal
stock of the corporation, and no stockholder of the corporation
shall have any of the rights described therein,

8, The corporation will npr comence business until consid-
eration of Ona Thousand Dollars {$1,000.00) has been recoived for
the {ssuance of shares.

SECTION NINE

|
Upon such merger becoming -qfsctive, tha Surviving Company

~13-
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shall thereupon and thereafter Possees all the righrs, privileges,
licenses, immunities, powers|and franchises of a public as well

48 a private nature, of both|Rational-New York and N.P.0,-Tenn;

and all propercy, real, personal and mixed, and all debts and col-
lections due on whatever account and all other choses in action

and all and svery other intsrest of, or belonging to or dua to,

slther National-New York oi N.P.0.-Tenn Qh-ll be deemed to ba trans-

forred to and vested in the Surviving Company without further act
or deed; and the tirle ro any real eatats or any 1ntara:q therein,
veeted Iin either National-New| York or N.P.0.-Tenn shall not revert
0T be in any way {mpaired by reason of such merger: and the
Surviving Company shall thenceforth ba responsible and liable for *
all the liabilities and obligations of both National-New York and
N.P.0.-Tenn in the same mannsr and to tha same extent ag {f cha
Surviving Company had itaelf incurcved the same or contrac:né thare-
for: and any claim exlsting or action or proceeding ptndln; by or
against elther National-New York or N.P.0,-Tenn way be prosecuted
to judgment asa if guch merger had not taken place, or the Surviving
Cotpany may be subdscituted in its place.

Neither the rights of creditors nor eny liens upon the préperty
of either National-New York or N.P.0,-Tenn shall ba impaired by
such merger.

National-New York and‘N.P.D.-Tcnn and sach of chem agree to
nake, do and @x#cute, or cause Lo he made. done and executed, all
and every such furthsr and other lawful and reazsonable acts,
conveyances and agsurances in the law, and to do all other things
Neceisary OT proper for tha batter and more effaccual vesting and

confirming of cha rights, privileges, izmunities, franchisas,

«lG-
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powers and property h-reunth vested or s0 intended ro ba vestad

in the Surviving Company. 1f, at any time afrer tha mergar
beacomen effective, the Surviving Company nhall consider or be
advised chat any instruments of further assurance ara desirable
in order to evidence tha verting in the Company of titls ro any
Property and cighte theretofore beleonging to sithaer National-New
Yoxk or N.P.0.-Tenn, thes appropriata officers and directors of
the Surviving Company are haraby authorized to execute and acknow~
ledge all such i{nstrments of further assurance, and t&,du such
other acts or things, either; in the name of iational-New York or
N.P.0.-Tenn or in the nime of the Surviving Company, as may be
requisite or desirable to that end or to carry out the purpoaas
of this Plan and Agreement ap hereinbefore expressed.
Upon such merger bacoming effective:
(2) The respsctive aseecs of National-New York and
N.P.O.-Tenn shall ba taken up or continued on the books of
the Surviving Company in the amounts &t which such assets
are carried on thuié redpuctive books immediately prior to
fsuch mergar. .
(b) The respective llagbilities and reserves of National-
Hew York and N.P.0.-Tean, axclusive of capital stack and
surplus, shall be taken up or continued on the books of the
Surviving Company in amounts at which such 1tabilicies and
Tesexves ahall be carried on their respecrive books immediately
prior to asych merger,
(¢} The sum of surplus appearing on the books of

National-New York and tha surplus appearing on the booka of

«15-
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on the books of the Surviving

Company sa surpius of the (sswe characcer.

(d) The 51,000,000 of capitat paid up and $4,000,000 patd

in and contributed surplus appesring on the books of Mational-Naw

York shall be entered on the

books of the Surviving Company aa

$1,000,000 of capital paid up and gs $4,000,000 of groas paid

in and contributed surplus

(e) The cepital pald|up appesring on the books of N.P.O-

Tenn gshsll be entered on tha

books of the Surviving Company as

gross paid in and contributed surplus.

SECTION TEN

The. mode of carrylng the merger inte effect and tha manner of

the adopcion of th's Plan and Agreement s aa follows:

1. Tha Board of Diractors of each of the corporations parccy

to this Agreemant shall adopt this Plan end Agreement of Hergar

Direccors of each of the merging corporations as zay be required

n
<
3 by the consent of not lase than a majority of gsuch number of tha
3

by law and upon acoption by each of such Bosrds of & resolution

reconmending the approval and the acoption hereof by the Share-

holders of National-New ‘York

and N.F.0-Tenn, respectivaly, the

3ame shell be submitted to the Shareholders of tha merging'corpora—

tlons f{n the maaner raquired

by law.

2. Unleas waived in writing by all Shareholders pursuant

~16~
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to law suthorizing such form of waiver, due notica of the

time, place and purpose of the meeting of the Sh}raholdarn
of such corporarion shall be Biven in accordance with the
laws of the respectiva domiciliary scactes and tha consura-
tlon of the merger ahall be condirioned upen the approval of
the Plan and Agreemant|by the Shareholdars of ¢ach merging -
corporation as required by law of the raspsctive domiciliary
stated and subject te the provisions of Paragraph 3 of thin

Section Ten,

3. If this Plan and Agreenent shall be approved by the
holders of 2/3 in number of the fasued and outatanding
sharas of aach of the corporations party to this Plan and
Agreemant, then the fact of such approval shall be cercified
by the Secretary or Assistant Secretary of each marging
corperation under the seal thereof, and this Plan and
Agreement so adopted and so certifisd shall be executed on
behalf of each of the werging corporations and the Coiporn:o
Seals of each shall be affixed hereto and the exacution o
hereof shall be acknowledged before Notaries Public. This
Plan and Agreément shall bacome effwctive 28 of 12.01 AN,
~anuary 1, 1975, provided ir (and such addit{onal documenta
or instrumencs which may| be requirad) has been approvaed by
and filed with che necessary asuthorities of the State of New

York and the Stare of Teonesser. As betwaen tha parties

.1?.
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heretrc, whather or not the conditions set forth in the

preceding sentence ara cozplered before, on or afrer i2:01
A. H. on the latc day of JuLuary. 1975, such date ig heraby

adoptad as the effactive date of this merger for all purposas

of corporate accounting of|National-Naw York and N.P.O.-Tenn

concerning the merger.
|

SECTION ELEVEN

board of directors or Jxacutiva comuitcees of the respec-

The
Prasident

tive companies or the President of N.F.0.«Tenn and tha
. tlter or change

of Hational-New York are suthorized teo modify

the proposaed Plan and Agreement to comply with any requirements

or proposals mada by the United States Internal Revenus Service

or public authorities or legal requirements.

SECTION TWELVE
This Plan and Agreement zay be terminated and the merger

abandoned at any time prior to the marger becoming effective by

the murual consent of the board of direcrors or the exacutiva

companies or the President of H.P.Q.-Temm or

committees of cha
in their opinion, (i)

the President of National-New York if,

an Internal Revenue Ruling, or any tax opinion of counsel indicaces

reorganization" as

that the merger will noc constirtute a "
Codae of 1954,

defined by Secrion J68(a) of the Internal Ravenus

or would otherwise resuir in substantially adverse tax

-18-




——

. DECEMBER 11, 1974 MERGER BOOK VOLUME 2, PAGE 2343

TR

T DEC 1)

wcokdB75 o 129

results to aither company or {ts manbers, or (ii) the requiremencs
of ztare authorites adversely|affect ths merger or there is g
material adverse change in ths finsncial conditions of the partiaa,
or (11i) thare is any pending |or threatened litigation or claims

which materially or udvarsely [affect the plan of merger or any of

che parties hersto, or (iv) any other matters which make it un-

deairable to complets the oerger.

SECTION THIRTEEN
All costs, axpenses and éenl, ineluding recording and publica-
tion contl..ralating to the marger shall be born by W.P.0,-Tenn.
No director, officer or member, of National-New York or of N.P.0.. °
Tenn, or of any parent or subspidiary corporation of said companiaes
shall receivae any fue, :omnilaion, othar coopensation or valuabla
consideration, directly or indirectly, for in any manner aiding,

promoting or assisting {n such|merger.

SECTION |[FOURTEEN

This Plan and Agreemant mJy be executed in savaral councer-

parcs, each of which shall be daemed an original instrument,

I WITHESS WHEREOF, THE KATIONAL PROPERTY OWNERS INSURANCE
COMPANY, a New York Corporaticn and N.P.O. INSURANCE COMPANY, a
Tennessee corporation have each' caused this Plan and Agreement

‘ of Merger to be exescured in trs corporate name by the respecriva

officars hereunto duly authorized, and ite Corporate Seal to be




S

gt L, 'r
AL ol F
cx'é' ‘]’%& 3 4
- "'u,,,_";_ .u /g el
r:;: L

DECEMBER 11, 1974

aff;xed hereto, all as of tha

roerl "“'l

4

4,
f{; Pe)

) TTEST }
31; K 1

e SaS s o
', 3.,;;,-.-;{ .«("/». AN

”1

Presidadc

Secre:aty
v srety
o M,
Ro‘o}q’. ot ,ll'f' ’
il

B
‘o b

{ERGER BOOX VOL!IME 2, PAGE 2344

4875 w130
day and year first written abova,
THE NATIONAL PROPERTY OWNERS

INSURANCE .COMPANY ‘
BY’..:szgz;éz;Z;!-Lt///

f

N. P. O. INSURANCE ‘COMPANY

I'!..' .
1

E : By:
O itz -~ Preyident
T i
W, E
gf" Vs //
\-_ (" {‘Ir\ ”//i/-?’;": |
LR
¢

. :‘.x";:{{\‘ S?.we tary

papy et

Pursuant to New York and I'in

Agreemant of Merger, as approvedlby
Property (wmers Ingurance Company an

the 9th day of December, 1974
“ch day of, Dacemher 1974,

By

Secretary

N
N‘\)‘"l” o : nl

y!

nesses

»

Ingurance Lawa, this Plan and
the grockholders of Tha National

d N, P. 0. Insurance Company, on
L herewith executed and artested this

THE NATIONAL PROPERTY OWNERS

e g, O
H 4

7 Fresident)

. P. 0. INSURANCE COMPANY

1

Presidedt
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AMENDMENT

TO THE

RIS

NUN

BER TWQO

STATED BY-TLAWS

DATED APRIL ZV. 20035

OF

AMERICAN GENERAL PROPERTY

INSURANCE COMPANY.

The Restuted Byv-Laws of the Corporation were tiled with the Commissioner of

Commerce and Insurance of the State of Tennessee

aon June 1. 2003,

The Amendment to the By-Laws effected by this Amendment Number Two is as tollows:

Article 1, Section 2 of the Restated By-

follows:

SECTHON

2. HOME OFFICE:

maintained in Nashville, Davidson Count

Laws s hereby amended o read as

The home oftice shall be iocated and

v, Tennessee.

The manner in which the foregoing amendments 1o the By-Laws of the Corporaiion

were authorized was by unanimous written consent of lh; directors of the Corporation eifective
as of February 14, 2013 pursuant to Section 48-20- IOI() of the Business Corporation Law of the
State 01 Tennessee, which consent was duly signed by all the dircetors of the Corporation, and

the written consent of the sole shareholder ot the C orpomuon effective as of January |3

.2013

pursuant o Scction 43-20- 106 of the Business Colpumlmn Law of the State of Tenpessec. uhu,h

consent was duly signed by the sole shareholder

L,

of the € orporalion,

IN WITNESS WHERLEOF, we have sig;llcd this Amendment Number Two on the
g . . N . i

20" duy of February, 2013 and we confirm the statements contained herein as true under penalty
of perjury.

W, Neal Wasserman
President and Chict Executive Oiticer

ap !

Christine H, Repasy
Execulive Vice [’rt,:ﬂdcnl, Gener
and Secretary

Counsel




AMENDMINT NUMBFER ONE

TO THE

S RESTATED BY-LAWS
DATED AFRIL D7, 2005

OF

AMERICAN GENERAL PROPERTY INSURANCE COMPANY.

Lo The Restated By-Laws of the Corporation were filed with the Commissioner ol

Commerce and Insurance ol the State of Tennessce on June I, 2005,

[S)

The Amendment to the By-Laws effected by this Amendment Number One is as follews:

The third line of the titde of the Restated Bv-Laws, stating the name of the

Corporation, is hereby amended o read as follows:

OARKWOOD INSURANCE COMPANY

5. The manner in which the foregoing amendments o the By-Laws of the Corporation
were guthorized was by unanimous written consent of the directors of the Carporation effeciive
as of January 17, 2013 pursuant to Section $8-20-106 of the Business Corparation Law ol the
State o Tennessee, which consent was duly signed byl all the directors of the Corporation, and
the written consent ef the sole sharcholder ef the Corporation eftective as ol January 18, 2013,
pursuant to Seetion 48-20-106 of the Business Corporation Law of the State of Tennessee, which
consent was duly signed by the sole sharcholder of the Corporation.

INWITNESS WHEREOQF, we have signed this Amendment Number One on the
g day ot January, 2013 and we confirm the stutements contained herein as true under penalty
of purjury.

. 7 / ! -
R UY)
/o _ b \_dn ko [/ 1 /CT’J./»/ Mal/

P Nl
W Neal Wesserman L]lmstmc H. Repasy
President apd Chief Exccutive Ofticer Executive Vice President, General Counsel

|
and Secretary



STATE OF TENNESSEE

NASHVILLE

I PAULA A FLOWERS , COMMISSIONER OF COMMERCE

AND INSURANCE OF THE STATE OF TENNESSEE, DO HEREBY CERTIFY
THAT THE ATTACHED DOCUMENT IS A TRUE AND CORRECT COPY OF
AMENDED AND RESTATED BYLAWS daiedjreceived by the department

JUNE 1, 2005 WHICH 1S ON FiLE WITH THIS BEPARTMENT.

In Winess Whercol, | have hercunto
subscribed my hand and affixed my official
Seall ar WNashvilie. Tennessee this
I* day of june, 2005.

PAULA A. FLOWERS

The Cémmussioner of Com nsurance
;
|

<.

By:
Larry C. g
Assistant Commussioner for lnsurance

Offictal Seal

{N-0224
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BY-LAWS

OF

AMERICAN GENERAL PROPERTY INSURANCE COMPANY
(Restated as of Apnil 27, 2005)

ARTICLEI

COMPANY

SECTION 1. NAME. The name of the company shall be AMERICAN
GENERAL PROPERTY INSURANCE COMPANY.

SECTION 2. HOME OFFICE. The home office shall be located and maintained
at Amenican General Center, Nashville, Davidson County, Tennessee,

SECTION 3. OTHER OFFICES. The company may have other offices, either
within or without Tennessee, at such place or places as the Board of Directors
(hereinafter referred to as “Board”) may from time to time appoint or the business of the

company requires.

ARTICLE I

MEETINGS OF STOCKHOIL.DERS

SECTION 1. ANNUAL MEETINGS. Annual meetings of the stockholders for
the purpose of electing directors and for such other business as may be stated in the
notice of the meeting or as otherwise appropnate, shall be held at such place, either
within or without Tennessee, and at such time and date before July | of each year, as the
President, Chairman, or Secretary shall determine and as set forth in the notice of

meeting.

BrlawsaGrIC 1
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At each annual meeting, the stockholders entitled to vote shall elect 2 Board and

they may transact such other company business as is stated in the notice of meelng or as

otherwise appropriate.

SECTION 2. SPECIAL MEETINGS. Special mectings of stockhelders for any

purpose may be called by the President, Chairman,
time and place, within or without the company’s d

the notice of meeting.

or Secretary and may be held at such

omiciliary state, as shall be stated in

SECTION 3. STOCKHOLDER VOTES. Each stockholder entitled to vote shall

be entitled to one vote for each share of stock entitled to vote held by such stockholder.

No proxy shall be voted after 1 (one) year from 1ts

date unless such proxy provides for a

longer period. All elections for directors shall be decided by plurality vote; all other

questions shail be decided by majority vote except
of Incorporation or applicable law.

A complete list o f the s tockholders

as otherwise provided by the Articles

shall be open forinspection by any

stockholder during ordinary business hours at a location determined by the Secretary.

SECTION 4. QUORUM. Except as otherwise required by law, the presence, in

person or by proxy, of stockholders holding a majonty of the company stock entitled to

vote shall constitute a quorum at all meetings of thejstockholders. In case a quorum shall

not be present at any meeting, a majority in interest of the stockholders entitled to vote,

present in person or by proxy, shall have power to adjourn the meeting without notice

other than announcement at the meeting, untii the

vote is present.

BytawsaGHC 2

required amount of stock entitled to




SECTION 5. NOTICE OF MEETINGS. Wntten notice, stating the place, date
and time of the meeting, and the general nature of the business to be considered, shall be
given to each stockholder entitled to vote at such meeting at his address as it appears on
the records of the company, not less than ten (10) nor more than sixty (60) days before

the date of the meeting.

ARTICLE III

DIRECTORS

SECTION 1. MANAGEMENT. The company business and affairs shall be
managed by the Board. Subject to restrictions| imposed by law, the Articles of
Incomporation, or these By-Laws, the Board may| exercise all of the powers of the
company.
SECTION 2. NUMBER AND TERM. The Board shall consistof five (5) or

more directors. The directors shall be elected at the annual meeting of stockholders and
each director shall be elected to serve until his successor shall be elected and shall

qualify. Directors need not be stockholders.

SECTION 3. RESIGNATIONS. Any director, member of a committee or other
officer may resign at any time. Such resignation may be made in writing, and shall take
effect at the ume specified therein, and if no time is specified, at the ime of its receipt by

the President or Secretary. The acceptance of a resignation or the tendering of a written

resignation shall not be necessary to make it effective.
SECTION 4. VACANCIES. Except in the case of a vacancy created by Sectton

5. Removal,, if the office of any director, member of a committee or other office becomes

BylawaAGPIC 3




vacant, the remaining directors in office, even if less than a quorum, by a majority vote,
may appoint any qualified person to fill such vacancy, who shall hold the office for the
unexpired term and uniil his successor shall be duly chosen.

SECTION 5. REMOVAL. Except as hereinafier provided, any director or
directors may be removed, with or without cause, at any time by the affirmative vote of
the holders of a majority of all the shares of stock outstanding and entitled to vote or at a
special meeting of the stockholders called for that|purpose. The vacancies thus created
may be filled, at the meeting held for the purpose of removal, by the affirmative vote of
the stockholders entitled to vote,

SECTION 6. COMMITTEES.
(a) Executive Committee. The Board may by resolution passed by a majority of the ful!

Board designate the executive committee consisting of two (2} or more directors.
The executive committee shall have all the powers of the Board in the interim
between meetings of the Board including the power to declare dividends, except
where action of the Board is required by law.
(b) Other Committees. [n addition to the executive committee, the Board by resolution
adopted by a majority of the Board may designate such other committees as it deems
appropriate. Each committee shall have and exercise orly that authority of the Board
delegated to it by the resoiution creating such commitiee, except as prohibited by law.

(c) Committee Meetings. The committees shall meet at such times as may be fixed by

the committee, or on the call of the President, Chairman, or Secretary.
(d) Committee Quorum and Voting. A majority of the members shall constitute a

quorum for transaction of business. The act| of the majority of members of the
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committee present at a meeting at which a quorum is present shail be the act of the

committee.

(¢) Committce Member Absence. In the absence of any commitiee member at any
meeting called in accordance with these By-laws, the members present at any
meeting whether or not they constititute 2 quorlum, may unanimousty appoint another
director 1o act at the meeting in the place of the'absent member,

SECTION 7. ANNUAL AND REGULAR|{MEETINGS. Each annual or regular

meeting of the dircctors may be held with or without notice at such places and times as
shall be determined by the President, Chairman or Secretary.

SECTION 8. SPECIAL MEETINGS. Special meetings of the Board may be
called by the President, Chairman, or Secretary or on request of a majority of the

directors. Special meetings shall be held at such place or places as may be determined by

the President, Chairman, or Secretary, or as stated in the notice of the meeting.

SECTION 9. QUORUM. A majority of the directors shall constitute a quorum
for the ransaction of business. If at any meeting of the Board there is less than a quorum
present, a majority of those present may adjourn the meeting until a quorum is obtained,
and no further notice thereof need be given other than by announcement at the meeting

which was adjourned.

SECTION 10. COMPENSATION. Directors shall not receive any stated salary
for their scrvices as directors or as members of committees, but a fixed fee and expenses
of attendance may be allowed for attendance at each meeting. Nothing contained herein
shall be construed to preclude any director from serving the company in any other

capacity as an officer, employee or otherwise, and recetving compensation therefore.
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SECTION 11. INDEMNIFICATION OF OFFICERS AND DIRECTORS, AND
INSURANCE.

Except as otherwise required by applicable law:

(a) The company shall have the power to indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending or completed action, suit
or proceeding, whether civil, criminal, administrative or investigative {other than an
action by or on behalf of the company) by reason of the fact that he is or was director,
officer, or employee or agent of the company,|or is or was serving at the request of
the company as director, officer, employee or apent of another company or enterprise,
against e xpenses ( including attorney’s fees), judgments, fines and amounts paid in

settlement actually and reasonably incurred by him in connection with such action,

suit or proceeding; provided that he (1) acted in good faith and in a manner he
reasonably believed to be in or not opposed to the best interests of the company; and,
(2) with respect to any criminal action or procceding, had no reasonable cause to
believe his conduct was unlawful. The termination of any action, suit or proceeding
by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, by itself, create a presumption that the person did not act in
good faith and in a manner he reasonably believed to be in or not opposed to the best
interest of the company, and, with respect to any criminal action or proceeding, had

reasonable cause to believe that his conduct wasilawful.

(b) The company shall have the power to indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending or completed action, suit

or proceeding by or on bechalf of the company to procure a judgement in the
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company’s favor, by rcason of the fact that he is or was a director, officer, employee
or agent o f the company, orisor was serving at the request of the company as a
director, officer, employeec or agent of another company or cnterprise, against
expenses (including attorney’s fees), judgments and amounts paid in settlement
actually and reasonably incurred by him in connection with the defense or settlement
of such action, suit or proceeding; provided that he acted in good faith and m a
manner he reasonably believed to be in or not opposed to the best interestso fthe
company, except that no indemnification shall be made in respect of any claim, issue
or matter as to which such person shall have been adjudged to be liable for negligence
or misconduct in the performance of his duty to the company unless and only to the
extent that the court in which such action, suit or proceeding was brought or any other
court of competent jurisdiction shall determine upon application that, despite the
adjudication of liability but in view of all the circumstances of the case, such person
is fairly and reasonably entitled to indemnity.
{c) To the extent that a director, officer, or employee or agent of the company has been
successful on the merits or otherwise in defenge of any action, suit or proceeding

referred to in paragraphs (a) and (b) above, or in defense of any claim, issue or matter

therein, he shall be indemnified against expenses {including attorney’s fees) actually
and reasonably incurred by him in connection therewith.

(d) Any indemnification under paragraphs (a) and (b) above (unless ordered by a court or
made pursuant to a determination by a court as hereinafier provided) shall be made by
the company upon a determination that indemnification of the director, officer,

employee or agent is proper in the circumstances and he has met the applicable
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standard of conduct set forth in paragraphs (a) and (b). Such determination shall be
made (1) by the Board by a majority of a quonum consisting of directors who were
not parties to such acton, suit or proceeding (disinterested), or (2) by a committee of
disinterested directors designated by majority |vote of disinterested directors, even
though less than a quorum, or (3) by independent legal counsel in a written opinion,
and such legal counsel was selected by a majority vote of a quorum of the

disinterested directors, or {4) by the stockholders. In the absence of a determination

that indemnification is proper, the director, officer or employce may apply to the
court conducting the proceeding or another court of competent junisdiction which
shall determine whether the director, officer, employee or agent has met the
applicable standard of conduct set forth in paragraphs (a) and (b). [f the court shall so
determine, indemnification shall be made under paragraph (a) or (b) as the case may

be.

(e} Expenses incurred in defending a civil or criminal action, suit or proceeding may be

(f)
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paid by the company in advance of the final disposition of such action, suit or
proceeding as authorized by the Board in the manner provided in paragraph (d) upon
receipt of a written instrument acceptable to the Board by or on behalf of the director,
officer, employee or agent to repay such amount unless it shall ultimately be

determuned that he is entitled to be indemnified by the company as authorized in this

section.

The indemnification provided by these By-Laws shall not be deemed exclusive of any
other rights to which those seeking indemnification may be entitled under any

agreement, or otherwise, both as to action in his official capacity and as to action in




another capacity while holding such office, and shail continue as to a person who has

ceased 10 be a director, officer, employee or agent and shall inure to the benefit or the
heirs, executors and administrators of such a person.

(g) The company shall have the power to purchase and maintain insurance on behalf of
any person who is or was a director, officer, employee or agent of the company, or is
or was serving at the request of the company as|a director, officer, employee or agent
of another company, or enterprise against any hability asserted against him and
incurred by him in any such capacity, or anising out of his status as such, whether or
not the company would have the power to indemnfy him against such liability under

the provisions of these By-Laws.

ARTICLE IV
OFFICERS

SECTION 1. ELECTION. The company officers shall be a President, a

Treasurer, and a Secretary, all of whom shall be elected by the Board and who shall hold
office until their successors are elected and qualified. In addition, the Board may elect a
Chairman, one or more Vice Presidents, Assistant Sccretaries and Assistant Treasurers as
they may deem proper. The President shall be a director, however, none o f the o ther
officers need be directors, unless required by law, The officers shall be elected at each
annual meeting. More than two offices may be held by the same person except that the
Presiden: shall not also hold the office of Secretary. Each officer shall hold office for the
term for which he s elected and until his successor shall have been duly elected and

quahfied, or until death, resignation, or removal, as provided herein.
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SECTION 2. OTHER OFFICERS AND AGENTS. The Board may clect such

other officers and agents as it deems advisable, who

shall hold their offices for such terms

and shall exercise such powers and perform such duties as shall be determined from tirmne

to time by the Board.

SECTION 3. REMOVAL. Any officer elected by the Board may be removed,

with or without cause, by the Board whenever in
company will be served.
SECTION 4. VACANCIES. A vacancy in

for the unexpired portion of the term by the Board.

its judgment the best interests of the

the office of any officer may be filled

SECTION 5. CHAIRMAN. The Chairman of the Board, if one is elected, shall

preside at all meetings of the Board and shall have and perform such other duties as from

time to time may be assigned to him by the Board. In his absence, the Chairman may

appoint the Secretary or another director to preside. at any meeting of the company.

SECTION 6. PRESIDENT. The President

shall be the chief executive officer of

the company and shall have the general powers and duties of supervision and

management usually vested in the office of president of a company and other duties as

may be prescribed by the Board from time to time.

stockholders if present at such meeting.

He shall preside at all meetings of the

SECTION 7. VICE PRESIDENT. Each Vice President shall have such powers

and shall perform such duties as shall be assigned to him by the Board or the President.

SECTION 8. TREASURER. The Treasurer shall have the custody of the

corporate funds and securities and shall keep full

and accurate account of receipts and

disbursements in books belonging to the company. He shall, in general, perform the
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duties incident to the office of the treasurer and such other duti¢cs as from ume to time
may be assigned to him by the President or Board. | If required by the Board, he shall give
the company a bond for the faithfui discharge of his duties in such amount and with such
surety as the Board shall prescribe.

SECTION 9. SECRETARY. The Secretary shall give, or cause to be given,

notice of all meetings of stockholders and directors, and all other notices required by law
or these B y-Laws, and in case of his absence or refusal or neglect to do so, any such
notice rnay be given by any person directed by, the President, or by the Board, or
stockholders. He shall record all the proceedings |of the meetings of the company, the

committees, and of the Board in a book to be kept for that purpose, and shall perform

such other duties as may be assigned to him by the Board or the President. He shail have
custody of the company records and seal and shall affix the seal to all instruments
requiring it, when authorized by the Board or the President. and attest the same. He shall,
in general, perform the duties incident to the office of the secretary.

SECTION 10. ASSISTANT TREASURERS AND  ASSISTANT
SECRETARIES. Assistant Treasurers and Assistant Secretaries, if any, shall be elected
and bave such powers and perform duties as assigned to them by the Treasurer or

Secretary or Board or President.

ARTICLE V
MISCELLANEOUS

SECTION 1. CERTIFICATES OF STOCK. | Certificates of stock, signed by the

Chatirman, if elected, President or Vice President, and, the Treasurer or Secretary shall be
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issued to each stockholder certifying the number of sharcs owned by him in the company.

The signatures may be facsimiles.

SECTION 2. LOST CERTIFICATES. A new stock certificate may be issued in

place of any certificate issued by the company, aileged to have been lost or destroyed,
and the Board may, in its discretion, require the owner of the lost or destroyed certificate,
or his legal representatives, to give the company a bond, in such amount as it may direct,
not exceeding double the value of the stock, to indemnify the company against any claim
that may be made against it on account of the alleged loss of any such certificate, or the
issuance of any such new certificate.

SECTION 3. TRANSFER OF SHARES. The shares of stock shall be
transferable only upon its books by the holders in person or by their legal represcntatives,
and upon such transfer the old certificates shall be delivered to the person in charge of the

stock and transfer books and ledgers, or to such other person as the Board may designate,

by whom they shall be cancelled, and new certificates issued. A record shall be made of
each transfer and whenever a transfer ts made for collateral security, and not absolutely, it
shall be expressed as such in the entry of the transfer.

SECTION 4. STOCKHOLDERS RECORD DATE. In order for the company to
determine the stockholders cntitled to notice of or to vote at any meeting or any
adjournment thereof, or to consent to corporate action without a meeting, or entitled to
receive payment of any dividend or other distribution or allotment of any rights, or
entitled to exercise any rights regarding any change, conversion or exchange of stock or
for the purpose of any other lawful action, the Board may fix, in advance, a record date,

which shall not be more than sixty (60) nor less than ten (10) days before the date of such
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meeting, nor more than sixty ( 60) dayspnortoa

ny other action. A determination o f

stockholders of record entitled to notice of or to vote at a meeting of stockholders shall

apply to any adjournment of the meeting; provided, however, that the Board may fix a

new record date for the adjourned meeting.

SECTION 5. DIVIDENDS. Subject to the provisions of the Articles of

Incorporation and applicable law, the Board may, out of funds legally available therefore,

declare dividends upon the capital stock of the company as and when they deem

expedient.

SECTION 6. SEAL. The corporate seal shall be circular in form and shall

contain the words "CQRPORATE SEAL".

SECTION 7. FISCAL YEAR. The fiscal year of the company shall be

determined by resolution of the Board.

SECTION 8. CHECKS. All checks, dra

fis or other orders for the payment of

money, notes or other evidences of indebtedness issued in the name of the company shall

be signed by such officer, or corporate agent and
from time to time by resolution of the Board.

SECTION 9. POLICIES. All policies

n such manner as shal! be determined

of insurance shall be signed by the

Chairman, President, or Vice President, and, by, the Secretary or Assistant Secretary

whose signatures may be facsimiles.

SECTION 10. NOTICE. Whenever any notice is required by these By-Laws, the

Articles of Incorporation, or applicable faw to be

given, any notice so required shall be

deemed sufficient if given by depositing the same in the United States mail, postage

prepaid, addressed to the person entitled thereto at his address as it appears on the
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company records or may be provided by electronic transmission if consented to by the

recipient. Any such notice shall be deemed to have been given on the day of such

mailing or electronic transmission. Stockholders not entitled to vote shail not be entitled

to receive notice of any meetings except as otherwise provided by law.

SECTION 1i. WAIVER. Whenever any notice is required to be given under any
law, or the Articies of Incorporation or these By-Laws, a waiver in writing, signed by the
person ¢ ntitled to said notice, w hether b efore ot after the time s tated therein, shall be
deemed equivalent to giving such notice. Attendance by any person at any meeting
where notice has not been given shall be deemed waiver of such notice.

SECTION 12. ACTION WITHOUT MEETING.

(a) Shareholder. Any action perrutted or required to be taken at any meeting of
shareholders under these By-Laws may be taken without a meetmng, without prior
notice and without a vote. if a consent in writing, setting forth the action so taken,
shall be signed by the holders of the majonty jof outstanding stock entitled to vote.
Prompt notice of the taking of the corporate action without a meeting by less than
unanimous written consent shall be given to those stockholders who have not

consented in wnting,

(b) Board or Committee. Any action required or permitted to be taken at any meeting of
the Board, or of any comumittee thereof, may be taken without a meeting, if prior to
such action a written consent thereto is signed by all Board or committee members, as
the case may be, and such written consent is filed with the minutes of proceedings.

Such consent shall have the same force and effect as a vote at a meeting,

BylaweaGPIC 14




SECTION 13. TELEPHONE COMMUNICATION AND VIDEO

CONFERENCE. Any or all o f the stockholders, directors, of commitiee members
may participate in a meeting by means of conference telephone or similar
communications equipment by which all persons participating in the meeting can hear
each o ther. S uch participation in a meeting shall conslitute presence in person at the

meeting.

ARTICLE V1

AMENDMENTS

Subject to applicable laws and the Articles of [ncorporation, these By-Laws may
be altered or repealed and new By-Laws may be adopted: (a) at any meeting of the
stockholders by the affirmative vote of a majonity of the stock issued and outstanding and
entitled to vote, or (b) by the affirmative vote of a majority of the Board present at the

meeting, or (¢) as otherwise required or allowed by law.
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INSURANCE
Dockated by: m‘gﬂ
OFFICE OF INSURANCE REGULATION

DAVID ALTMAIER
COMMISSIONFER

N THE MATTER OF: CASE NO.: 210890-17-CO

Application for Approval of a Plan of Merger of
MOUNT BEACON INSURANCE COMPANY
with and into OAKWOOD INSURANCE COMPANY

/

CONSENT ORDER

This cause came on for consideration upon the filing of an application by SIRIUS
GLOBAL SOLUTIONS HOLDING COMPANY (hereinafier referred 1o as “APPLICANT") with
the OFFICE OF INSURANCE REGULATION (hereinafter referred to as the “OFFICE™) for
appraval of the merger of MOUNT BEACON INSURANCE COMPANY (hereinafter referred to
as "MOUNT BEACON™) with and into OAKWOOD INSURANCE COMPANY (hereinafter
referred to as "OAKWOOIY"), pursuant to Section 628 451, Florida Siatutes (hercinafier referred
to as the “Application™). The OFFICE, having considered said Application and being otherwise
advised in its premises, finds as follows:

1. The OFFICE has jurisdiction over the subject matter and of the parties herein.

2. APPLICANT has applied for and, subject ta the continuing satisfaction of the terms
and conditions established herein, has satisfactorily met|all of the conditions precedent to the
grapting of approval by the OFFICL of the proposed merger of MOUNT BEACON with and into
OAKWOOD.

3. APPLICANT is a Connecticut insurance holding company whose stock is one

hundred percent (100%) owned through various whollyv-owned intermediaries by CM International
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Holding Pte. Lid., a Singapore-domiciled company that is ultimately owned eighty-one and eight
tenths percent (81.8%) by China Minsheng Investment Group Corp.. with no othcer ten percent
(10%) or greater shareholders. MOUNT BEACON is a stock property and casuvally insurer
domiciled in the state of Florida whose stock is one hundred percent {100%) owned by Mount
Beacon Holdings, LLC. a Delaware limited liability company whose membership interests are one
hundred percent (100%) owned by Florida Specialty Acquisition 1.1.C. a Florida limited liability
company whose membership interests are one hundred percent (100%) owned by APPLICANT.
OAKWOOD is a stock property and casualty insurer domiciled in the state of Tennessce and
whose stock is one hundred percent (100%) owned by the APPLICANT. Said representations are
material to the issvance of this Consent Order.

4, Pursuant to the draft Agreement and Plan of Merger, MOUNT BEACON shall be
merged with and ino OQAKWOOD, with OAKWOOD being the surviving entity (hereinatier
referred to as the “Merger’). The issued and outstanding shares of OAKWQOQD (hereinafter may
also be referred to as “Surviving Corporation™) shali not be affected by the Merger and shall
continue 10 be outstanding at and afier the Effective Time. “Lffective Time” is defined as the
effective date arnd time 1he executed Anticles of Merger and the Centificate of Merger arc filed with
the Florida Secretary of State. At the Effective Time, all of the outsianding shares of MOUNT
BEACON shall be cancelled. The Articles of Incorparation of OAKWOOD in effect immediately
prior to the Effective Time shall be the Articles of Incorporation of the Surviving Corporation from
and after the Effective Time until thereafter amended. The Bylaws of QAKWOOD in effect
immediately prior 1o the Effective Time shall be the Bylaws of the Surviving Corporation from
and after the EtYective Time until altered, amended or repealed. The directors and officers of
OAKWOOD imimediately prior to the Eftective Time shall continue o be the direciors and eflicers

ofthe Surviving Cerporation until their respective successors arc clected and qualified, as provided

Page 2 of 12




by the Bylaws of the Surviving Corporation. The Application represents that Articles of Merger
for MOUN'T BEACON will not be filed until all requisite regulatory approvais have been obtained
and MOUNT BEACON has completed the cancellation, non-renewal, novation, or other transfer
of all inforce policies to Florida Spectalty Insurance Company, pursuant to Cansent Order Number
203722-17-CO. entered by the OFFICE on February 22, 2017, Said representation is material tc
the issuance of this Consent Order. .

3. OAKWOOLD shall comply with the post-Mcrger representations and supporting

cocuments as submitied with the Application, including, but not limited 1o, that it will not begin
writing new business in Florida. Prior written approval must be secured from the OFFICE before
any material deviation from said representations and supporting documents.

6. APPLICANT represents that there are no present plans or proposals (0 make any
substantive changes 1o QOAKWOOD, including tiquidatingl it, selling any of its asscis (except for
transactions such as investmen: portfolic transactions. in the ordinary course of business), merging
or consolidating it with any other person or persons. or making any ather major change in the
management and business operations of OAKWOOD. Said representation is material o the

issuance of this Consent Order.

7. APPLICANT represents that the informatian and documentation provided ‘o the
OFFICE accurately and completely describes the texms and conditions of the agreements and the

.

transactions contemplated in the Application. APPLICANT] further affirms that all representations
are true and all representations and recuirements set forth therein are material to the issuance of

this Consent Grder.

8. OAKWOOD shall continue 1o file with the QFFICE. via the National Association

of insurance Commissioners’ elecironic filing system, full and true stalements of its financial

condition. lransactions, and affairs as required by Section 624.424, Florida Stawutes, in a compicte
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and timely manner. Further, notwithstanding the provisions of Section 623,340, Florida Statutes,
OAKWOOD shall be subject to the requirements of Parts | and [1 of Chapter 625. Florida Statutes.
Non-gualifving assets or investments in excess of limitations shall be non-admitted by the OFFICE
and the surplus as to policyholders adjusted accordingly.

9. OAKWOOD shall continue to maintain 'an anti-fraud plan that complics with
Section $26.9891. Florida Statutes and Chapter 69D-2, Florida Administrative Code.

10, Any managing general agent(s) as defined by Section 626.015, Florida Statutes,
utilized by OAKWOQOD in Florida shall be properly licensed and appointed as a managing general
agent in Florida,

11. Any managing general agent and rclated contracts eatered into by OAKWQOOD

shall meet the requirements of Sections 626.015(14) and 626.7451, Florida Statutes.

12, OAKWOOD shall continue to maintain memberships in the associations or funds,
as required by the follewing statutes, and comply with the conditions contained in such entitics”
Pians of Operation. Further, OAKWOOD agrees 1o pay any and all assessments levied by such
entities and applicable laws., OCAKWOOD acknowledges |full responsibility for determining the
associations or funds iUis required to join, pursuant Lo Sections 215.555, 627.311(4), 627.351(1).
627.351(4). 627.351(6), 627.3515, 627.6488, 631.55, 631.715, and 631.911, Florida Statutes.
OAKWOOD further acknowledges its statutory obligations pursuant to the aforementioned
statutes and will cominually monitor the various associations or funds that it is required to join as
determined by the lines of business on the Ceriificate of|Auvthority of OAKWOOD. Further,
OAKWOOD shall, hased upon the lines of business on itg Certificate of Authority. continually
monitor and comply with statutory requirements regarding its membership in the associations and

funds that are identified herein or which may be established in the future,

Page 4 of 12




13, OAKWOOD shall maintain an information security program for the security and
pretection of confidential and proprietary information under its contrel that complies with all
applicable laws and regulaticns regarding information security. OAKWOQOD agrees that it shall
continually monitor and cnhance its information security program in order to mitigate data security
breaches. OAK WQOD further agrees that it shall notify the OFFICE within five (5) business days
of identitying a data breach.

4. APPLICANT cr OAKWOOD shall submit or cause to be submitted to the OFFICE
the following documents:

a. Within ten {10) days of completion of the Merger transaction, a copy of the
fully-executed Articles of Merger and Centificate of Merger, as filed with the Florida Secretary of
State's Office:

b. Within ten {10} days of completion of the Merger transaction, a copy of all
documents evidencing completion of the Merger transaction, including but not limited to the
executed Agreement and Plan of Merger;

c, Within ten (10} days of the filing of the Articles of Merger and Centificate
ot Merger with the Florida Secretary of State’s Otfice, the origtnal Certificate of Authorily of
MOUNT BEACON shall be surrendered o the OFFICE.

15, Any prior Order(s) or Consent Qrder(s) APPLICANT and/or OAKWOOL have

entered into with the OFFICE shall remain in full force and effcet for APPLICANT and/or
OAKWOOD, except where provisions of such Order(s) or, Consent Order(s) have expired, have
been superseded by subsequent Order(s) or Consent Order(s). or are inconsistent with this

Consent Order.
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16.  All parties to this Consent Order agree that this Consent Order shall be deemed
void if all transactions contemplated in the draft Agreement Plan of Merger are not completed
within sixty (60) days of execution of this Consent Order.

17. OAKWOOD shall report 1o the OFFICE, Property & Casualty Financial Oversignt,
any time that OAKWOOLD is named as a party defendant 1n a class action lawsuit, within fifleen
(15) days after the class is certified. and OAKWOOD shall include a copy of the complaint at the

lime it reports the class action lawsuit t¢ the OFFICE.

i8. APPLICANT or OAKWOOD shall report to the OFFICE within sixty (60) days
from the date of the execution of this Consent Order a certification cvidencing compliance with
all of the requirements of this Consent Order. Any cxceptions shall be so noted and contained in
the certification. Exceptions noted in the certification shall also include a timeline defining when
the outstanding requirements of the Consent Order will be complete. Said ceatification shall be
submitted to the OFFICE via electronic mail and directed to the attention of the Assistant General
Counsel representing the QFFICE in this matter and as named in this Consent Order.

19 Exccutive Order 13224 prohibits any transacticns by U.S. persons involving the

blocked assets and interests of terrorists and terrorist support organizations. APPLICANT and
OAKWQOOD shall maintain and adhere to procedures necessary to detect and prevent prohibited

transactions with thesc individuals and entitics, which have been identified at the Treasury

Departmznt's Office of Foreign Assets Control websiie, http://www.treas.gov/ofac,

20.  The deadlines set forth in this Consent Order may be extended by written approval
of the OFFICE. Approvel of any deadlinc extension is subject to statutory or administrative
regulalion limitations.

21, APPLICANT and OAKWOOD affirm that all representations are true and that all

representations, requirements, terms. and conditions set forth herein are material 1o the issuance of
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this Consent Order.  APPLICANT and OAKWOOD acknowledge that the information,
documentation, representations, and explanaticns provided 1o the OFFICE in connection with
APPLICANT's Application for approval of its Plan of Merger under Section 628,451, Florida
Statutes, including all attachments and supplements thereto, are material to the issuance of this
Conscnt Order. APPLICANT and OAKWOOD further affirm that the materials and explanations
submitted in conjunction with its Application accurately and completely describe al! transactions,
agreements, and understandings regarding the Merger and the subscguent operation of
OAKWOOD.

22, APPLICANT and OAKWOOD agree that failure to adhere to one or more of the
terms and conditions contained herein may result, without further proceedings, in the suspension,
revocaiion, of laking of other administrative action as the QFFICE deems appropriate upon
OAKWOOD's Certificate of Authonity in accordance with|Sections 120.569(2)(n) and 120.60(6),
Florida Statutes.

23, APPLICANT, MOUNT BEACON, and OAKWOOD expressly waive a hearing in

this matter, the making of findings of fact and conclusions of law by the OFFICE, and all further

and other proceedings herein to which the partics may be entitled by law or rules of the OFFICE.
APPLICANT, MOUNT BEACON, and OAKWOO1 hereby knowingly and voluntarily waive all
rights o challenge or to contest this Consent Order, in any forum now available to them, including
the righs to any administrative proceeding, state ar fecderal court action, or any appeal.

24, Lach party to this action shall bear its own costs and fees.

23, T'he parties agree that this Consent Order shall be deemed to be exccuted when the
OFFICE has sigred and docketed & copy of this Consent Order bearing the signature of
APPLICANT or its authorized representative, OAKWOOLD or its authorized representative, and

MOUNT BEACON or its authorized representative. notwithslanding the fact that the copy may
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have been transmitted to the OFFICE ¢lectronically. Further, APPLICANT, MOUNT BEACON,
and OAKWOOD agree that their signatures as afTixed to this Consent Order shall be under the
seal of a Notary Public,

WHEREFORE, the agreement by and among SIRIUS GLOBAL SOLUTIONS HOLDING
COMPANY, MOUNT BEACON INSURANCE COMPANY, OAKWOOD INSURANCE
COMPANY, and the OFFICE OF INSURANCE REGULATION, the terms and conditions of
which are set forth above, is APPROVED, and the Application for approval of the Merger of
MOUNT BEACON INSURANCE COMPANY with and into QAKWOQOD INSURANCE
COMPANY pursuant 1o Section 628.451, Florida Statutes, is APPROVED.

FURTHER, &l terms and conditions contained herein are hereby QORDERED:,

|
DONE and ORDERED this £ day of Juh‘f 2017,

fl?a,w'/ Lttt

David Altmaier, Commissioner
Office of Insurance Regulation
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By execution hereof, SIRIUS GLOBAL SOLUTIONS HOLDING COMPANY consents
to entry of this Consent Order, agrees without reservation 1 all of the above terms and conditions and
shall be bound by alt provisions herein. The undersigned rcprcscnls that he/she has the autharity to
bind SIRIUS GLOBAL SOLUTIONS HOLDING COMPANY to the terms and conditions of this
Consent Order.

SIRIUS GLOBAL SOLUTIONS HOLDING

COMPANY]|
By:
L Aol Ll
(Corporate Scal] Print Name: |_f4/, Nea . 4/ 81304

Title: /3255104;%;’
|
Date: \7;';{&/4 /(i 0} )

STATE OF /Jin/tefiur
COUNTY OF o/ Futn

The foregoing instrument was acknowledged before me this /F2¢day of . 22( [:7 20107,

by LS Mead WASSIHMBM s Dfr=mpenT

{nume of person) {type of puthority; ¢ , aflicer, ifustee, altomey in fact)

for .S - . .
A )k/JL~

(SigRature of the Natary)

[Notary Seal}

Lo, . Awis s

(Print, ‘Type. or Starmp Commissioncd Name of Notary}

Personally Known __ L~ OR Produced Identification o

NOTARY POBLIC

Type of 1dentification Produced My Commussion E 1piras:
. June 30, 2&5,£

My Commission [Ixpires
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By execution hereof, MOUNT BEACON INSU[llA‘\JCE COMPANY consents to entry of
this Consent Order, agrees without reservation to all oflhc, above terms and conditions and shall be
bound by all provisions herein. The undersigned reprcsents that he/she has the authority 1o bind
MOUNT BEACON INSURANCE COMPANY (o the terms and conditions of this Consent Order.

(Corporate Sealj

STATE OF (et boar
COUNTY OF /AA/Falt)

MOUNTBE%CONINSU ANCE COMPANY
By: A&/{é/

7 NS

Title: /?b’j’ﬂ(:‘”f
Date: 72(_A / f L§T)/7

Print Name:

The foregoing instrument was acknowledged before me thls Z&jﬁay ofuf)j‘,{fj 2017,

by

{naine ol persen)
for i
{company name)

[Notary Seal]

a ﬁz.grmw

trype ol authority, ¢ g . officer, Lrustec. attomey m Fact)

WML .
(gigﬂalut: of :g Nol:uy?

doe, \ W Py

(Prim, Type, of Staunp Commissioned Name of Nolary)

Personally Known __ L7 OR Produced Identification |

Type of Identification Produced

My Commission Expires

Lori M. Powerg
NOTARY PUBLIC

My Comimsson ¢ xpires:
June 30, 2
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By execution hereof, OAKWQOOD NSURANCL COMPANY consents to entry of this

Consent Order, agrees without reservation (o ail of the ab()\'(. terms and conditions and shall be bound
by all provisions herein. The undersigned represents that hc{she has the authority to bind CAKWQOD
INSURANCE COMPANY to the terms and conditions of this Consent Order.

OAKWOOD/ INSURANCE COMPANY

By: 1{\) M M

VAN

. U =y
Title: //D/L%M@?J‘

Date: ,4, ZL. /(f (99/7
/| 7

[Corporaie Seal| Print Name:

STATE OF p

COUNTY OF A7z

The foregeing instrument was acknowledged before me lhlis/& soday of izué, 2017,

by A M@Z){ Mﬁjﬁlﬂd}ﬁ\/ as qpﬂé—’ﬁ//léé??f

{name al person) (type of mutherity: ¢ g., officer, rustee, sllomey in fact)

%M L cuncy ﬁ/)w}ﬁmf

(company naime)

/-

(Signutuse of the Notory) /

/C«%/ U P

{Prind, 'l;pc, or Stamp Commissioned Name of Nolary)

[Notary Seal|

Personally Known / OR Produced identification
Type of Identification Produced Nb"T"A“g;f,;‘Jgﬁc
My Comeyssion fxpirﬂs:

June 30, 2

My Commission Expires
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COPIES FURNISHED TQ:

W, NEATL WASSERMAN, PRESIDENT & DIRECTOR
Sirius Global Solutions Holding Company
Oakwood Insurance Company

Mount Beacon Insurance Company

628 Hebron Avenue, Suite 106
Glasiorbury, CT 06033

Telephone: (860) 368-2003

E-Mail: acal.wassermanf@siriusgroup.com

LORI POWERS, REPRESENTATIVE
Sirius Global Solutions Holding Company
628 Flebron Avenue, Suite 106
Glastonbury, CT 06033

Telephone: (860) 3168-2004

E-mail: lori.powersizisiriusgroup.com

ALISON STERETT, AREA FINANCIAL. MANAGER
Company Admissions & Business Development
Florida Office of Insurance Regulation

200 East Gaines Street

Tallahassece, Flonda 32399

COREY HUBBARD, FINANCIAL EXAMINER/ANALYST SUPERVISOR
Company Admissions & Business Development
Florida Oifice of Insurance Regulation

200 East Gaines Street

Tallahassee, Florida 32399

DANNY E. BLANCO, IR, INSURANCE EXAMINER I
Company Admissions & Business Development
Florida Office of Insurance Regulation

200 East Gaines Street

Tallahassee, Florida 32399

MICHAEL KLINER, ASSISTANT GENERAL COUNSEL
Office of Insurance Regulation
200 East Gaines Street
Tallahassee, Florida 32399
Telephone: (850) 413-4108
Facsimile: (850) 922-2543
E-Mail: michael.klinerZafloir.com
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STATE OF TENNESISEE

DEPARTMENT OF COMMERCE AND INSURANCE
500 JAMES ROBERTSON PARKWAY
MASHVILLE, TENNESSEE 37243-5065

615-741-6007
BiLL HASLAM JULIE MIX McPEAK
GOVERNOR COMMISSIONER

June 22,2017

Lori M. Powers, CPCU, ARe

Vice President & Comphance Officer
Sirius Global Solutions

628 Hebron Avenue, Suite 106
Glastonbury, Connecticut 06033

RE:  Proposed Merger of Mount Beacon Insurance Company and Oakwouod [nsurance
Company

Dear Ms. Powers:

The Tennessee Department of Commerce and Insurance (jDepartment”) received the proposed merger
filing of Oukwouod Insurance Company (*O1C”) and Mount Beacon Insurance Company (“MBIC™) on
April 28, 2017, Additionally, a leuer dated May 25, 2017 wl'las received by the Departiment requesting for
the filing to be allowed under Tenn. Code Ann. §56-11-104. Please be advised that the Department has
accepted the filing pursuant o Tenn. Code Ann, Title 56, Ch‘aplcr 1. Specificalty, Tenn. Code Ann. §56-
11-104 provides for forgoing the formal review and hearing|process since the aforementioned companics
are already affiliated companies and are commonly controlled by Sirius Global Soluttons Molding
Company ("SGSHC™).

Based upon the information filed as noted above. the companlics appear to be appropriately merging under
Tenn. Code Ann. Title 56, Chapter 11, as it appears that the companies have met the requirements for

such treatment.

Should you have any questions, please contact Mark Jaquish. Insurance Analysis Director. at (613) 741-
1670.

Sincerely,

Michael Humphreys
Assistant Commissioner for [nsurance

ce: Mark Jaquish, Insurance Analysis Director
Joy Littte. [nsurance Examinations Director




