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FLORIDA DEPARTMENT OF STATE
Glende B. Héod
Secretary of Stata -

Ocktober 31, 2005

NIAGARA FIRE INSURANCE COMPANY
CMA TR, 333 § WARASH AVE (60606}
CHICAGO, IL 60685

SUBJECT: NIAGARA FIRE INSURBNCE COMPANY
REF: 833756

Wa received your electronically tranamitted document. Howavaer, the
document has not been filed. Pleasa make the following corractions and
rafax the conmplete decument, including tha alectronic filing cover sheet.

You will need to Inclwie a supporting document along with your amended
application-gertification evidencing the change. It may be amended and
restatad articles, a2 marger dooument mentioning the redomaatication, a
cerbificate avidencing thea redomestication, an order of redomegtication
eto.

If you have any quastions concarning the filing of your document, please
call (850} 245-6907.

Annatte Ramesey FAX Rhud. #: BE0D5000253579
Documant Speclaliat Lettar Number: 205A00065534

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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> PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLOlgDA
(Pursuant to s. §07.1504, F.5.) &~ < Py
L SELEE

SECTION1
{1-3 MUSY BE COMPLETED)

839756
{Document mumber of corporation (if known)

1 Niagars, Fire Insurance Company
(Name of corporation as it appears on the tocords of the Department of State)

2 Delaware 3. 12341977
— (Incerporated under laws of) Date authorized to do business in Florida)
SECTION I pd

(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of
its jurisdiction of incorporation?

5

“IName of corporation alter the amendment, addIng sulfix cotporation, “‘company,” Of "Incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation)

{If new name is unavailable in F'lorida, enter afiernats corporate name adopted for the purpose of transacting
business in Florida)

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

(New duration)

7. 1f the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.
Ilineis

{New JurRdicton) Lo O

ature of g director, president or other olLicer -7
of a receiver or other court appointed fiduciary, by that fduc

Robert M, Mamn Senior Viee President
(Typed or printcd narte of person sigming) (Title of person signingy”

FLO3] - 09132003 € T Sywem Online
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DEPARTMENT OF FINANCIAL
AND PROFESSIONAL REGULATION
Division of Tnsurance
320 WEST WASHINGTON STREET
EPRINGFIELD, ILLINOIS $2767-0001

i, the undarsigned, Director of insurance of the State of inols,
hereby certify that the document to which thie Certification is
aftached is & fnue and comrect copy of the original now on filein
and forming e pari of the records of the llincis Department of
Finencial and Protessional Regulation, Division of Inaurance.

In witness wheraof, | hereto set nw hand and cause 1o be a¥ixed
this Seal in Springfield, IFinols.

o ko h@i&%

IL446-0135 {3/05)

-Printad ort Recyclad Papsr
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ARTICLES OF REORGANIZATION
OF

NIAGARA FIRE INSURANCE COMPANY

The_ undersigned, being the Executive Vice Prasident, General Counsel and Secretary and the
Assusiantv Se_cretar:y of Niagara Fire Insurance Company (the "Company™), for the purpose of
redomesticating Miagara Fire Insurance Company from the State of Delaware to the State of
ifinois pursuant to the provisions of Article XI of the lilincis Insurance Code, hereby executes
the following Articles of Reorganization:

ARTICLE |

The name of the Company shall be Niagara Fire Insurance Company.

ARTICLE Il

The Company was originally organized pursuant to the laws of the State of New York and
became a domestic company of the State of Delaware following 2 merger on the 13" day of
December, 1977. e

ARTICH

The location of the Company’s principal office shall be in the City of Chicago, County of Cook, in
the State of {llinoi=. :

The Compsny alsc may have, maintain and operate such other offices, either within or without
the State of lllinots, as shall be proper or advisable in the discretion of the officers or Board of
Directors of the Company.

ARTICLE IV
The duration of the Company shall be perpetual.
ARTICLE V

The Company shall be authorized and empowered to transact all kinds of insurance and
reinsurance, excepl life insurance as defined in Section 4, Class 1(a) of the ‘Ulinols Insurance
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Codg'. including the kinds of insurance specifically enumerated under Class 2 and Class 3 of
Section 4 of the ‘lllincis Insurance Code' as follows:

Class 2. Casualty, Fidelity and Surety.

) (a) Aoccident and heafth. Insurance against bodily injury, disablement or death by
accident and against disablement resulting from sickness or old age and every insurance
appertaining thereto, including stop-loss insurance. Stop-loss insurance is insurance against
the risk of economic loss issued to a single employer self-funded employee disability bensfit
Plan or an employee welfare benefit plan as described in 28 U.8.C. 1001 ot seq.

(}_J) Vehicle. Insurance against any loss or liability resulting from or incident to the
ownarship, maintenance or use of any vehicle {motor or otherwise), draft animal or aircraft, Any
policy insuring against any loss or liability on account of the bodily injury or death of any person
may contain a provision for payment of disability benefits to injured persons and death benefits
to dependents, beneficlaries or personal representatives of persons who are killed, including the
named insured, irrespective of legal fiability of the Insured, if the injury or death for which
benefils are provided is caused by accident and sustained while in or upon or while entering into
or glighting from or through being struck by a vehicle (motor or otherwise), draft animal or
aircraft, and such provision shall not be deemed to be accident insurance.

(o) Liahility. insurance against the liabllity of the ingured for the death, injury or disability
of an employee or othar person, and insurance against the liability of the insured for damage to
or destruction of another person's propetty.

(d) Workers' compensation. Insurance of the obligations accepted by or imposed upon
emplovers under [aws for workers' compensation.

{e) Burglary and forgery. Insurance against loas or damage by burglary, theft, larceny,
robbery, forgery, fraud or otherwise; including all householders’ personal property floater risks.

f} Glass. Insurance against logs or damage {o glass including lettering, ornamentation
and fittings from any cause.

(g) Fidelity and surety. Become surety or guarantor for any person, copartnership or
corporation in any position or place of trust or &8 custodian of money or properly, public or
private; or, becoming a surety or guarantor for the performance of any person, copartnership or
corparation of any lawful obligation, undertaking, agreement or contract of any kind, except
contracts or policies of insurance; and underwriting blanket bonds. Such obligations shall be
known amd {reated as suretyship obligations and such business shall be known as surety

busiress.

(h) Miscellaneous. Insurance against loss or damage to property and any liability of the
insured caused by accidents to boilers, pipes, pressurs containers, machinery and apparatus of
any kind and any apparatus connected thereto, or used for creating, transmitting or applying
power, light, heat, steam or refrigeration, making inspection of and issuing cemﬁcates_ of
inspection upon elevators, boilers, machinery and apparatus of any kind and all mechanical
apparatus and gppliances appertaining thereto; insurance against ioss or damage by ‘water
entering through leaks or openings In buildings, or from the breakage or leakage of a sprinkler,
pumps, water pipes, plumbing and all tanks, apparatus, conduits and containers desi_gned o
bring water into bufldings or for its storage or utifization therein, or caused by the falling of a
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tank, tank platform or supports, or against loss or damage from 2 us

specifically enumerated under Clags 3 of this section) tg such sp?‘%lilaer, :L{lg:g:r mgrc:;::?ss
plumbing, tanks, apparatus, conduits or conlainers; insurance against loss or d’amage whict;
may result from the failure of debtors to pay their obligations to the insured: and insurance of the
paymant of money for personal services under contracts of hiring.

() Contingent iosses. Conltingent, consequential and indirect coverages wherein
proximate cause of the loss Is attributabie to any ons of the causes enumera:g under cmm;
Such coverages shall, for the purpose of ciagsification, be inciuded in the specific grouping of
the kinds of insurance wherein such cause is specified.

(k) Livestock and domestic animals. Insurance against mortality, accident and health of
vestock and domestic animals.

Class 3. Fite and Marine, ¢fc

(a) Fire. Insurance agalnst loss or damage by fire, smoke and smudge, lightning or
other slectrical disturbances.

(b) Elements. Insurance against loss or damage by earthquake, windstorms, cycione,
jomado, tempests, hail, frost, snow, ice, sieet, flood, rain, drought or other weather or cliimatic
condition including excess or defisiency of molsture, rising of the waters of the ocean or its
tributaries.

{¢) War, rict and explosion. Ihsurance against loss or damage by bombardment,
invaslon, insurrection, riot, strikes, civil war or commotion, military or usurped power, or
explosion {other than explosion of steam boilers and the breaking of fly wheals on premises
owned, controdled, managed, or maintained by the insured.)

{d) Marine and transportation. Insurance against loss or damage to vessels, craft,
aircratt, vehicles of every kind, {axciuding vehicles operating under their own power or while in
storage not incidental to transportation) as well as all goods, freights, cargoes, merchandise,
effects, disbursements, profits, moneys, bulfion, precious stories, securities, chooses in action,
evidsnces of debt, valuable papers, bottomry and respondentia interests and all other kinds of
prapedy and interests therein, in respect to, appertaining t or In connectioh with any or all risks
or perils of navigation, trensit, or transportation, including war risks, on or under any seas o
other waters, on jand or in the air, or while beingp assembled, packed, crated, baled,
compressed or similarly prepared for shipment or while awaiting the same or during &ny delays,
storage. transshipment, or reshiprent incident thereto, including marine builder's risks and all
personal property fioater risks; and for loss or damage to persons or property in connecion with
or appertaining to maring, imand marine, transit or transponation insurance, including liability for
loss of or damage to either arising out of or in connection with the construction, repair,
operation, maintenarice, or use of the subject matter of such insurance, (but not including life
insurance or surety bonds); but, except as herein specified, shall not mean insurance against
loss by reason of bodily injury to the person; and insurance against loss of damage to precious
stones, jewels, jewelry, gold, silver and other precious metala whether used in business or trade
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or other_wtse and whether the same be In course of transportation ar cotherwlsa, which shall
mcfud_e jewelers' b_lqck insurance; and insurance against loss or damags to bridges, tunnels and
other ms'trul_nentalmes of transportation and communication (excluding buiidings, their furniture
and fumnishings, fixed contents and supplies held in storage) unless fire, tornado, sprinkler
leakage, hail, explosion, earthquake, riot and civi! commotion are the only hezards to be
covered; and to piers, wharves, docks and slips, excluding the risks of fire, tomado, sprinkler
leakage, hail, explosion, earthquake, riot and civil commaotion; and to other aids to navigation
and transporiation, including dry docks and mearine railways, against all risk.

(9) Vehicle. Insurance against loss or fiability resulting from or incident to the
ownarship, maintenance or use of any vehigle (motor or othetwisa), drali animail or aircraft,
excluding the liability of the insured for the death, injury ot disability of another person.

{f) Property damage, sprinkler ieakege and crop. Insurance against the liability of the
insured for loss or darmage to ancther person's property or property interests from any cause
enumerated in this class; insurance against loss or damage by water entering through leaks or
openings in buildings, or from the breakage or leakage of a sprinkier, pumps, water pipes,
plumbing and all tanks, apparatus, conduits and comainers designed to bring water into
buildings or for its storage or utilization therain, or caused by the falling of a tank, tank platform
or supports or against loss or damage from any gause t0 such sprinklers, pumps, water pipas,
piumbing, tanks, apparatus, conduita or containars; Insurance against loss or damage from
insetts, diseases or other causes to trees, crops or other products of the soil.

{g) Other firo and marine risks. Insurance against any other property fisk not otherwise
specified under Classes 1 or 2, which may lawfully be the subject of insurance and may properly
be classified unidar Class 3.

(h) Contingert losses. Contingent, consequential and indirect coverages wherein the
proxitnata cause of the loss is attributable to any of the causes enumerated under Class 3.
Such coverages shall, for the purpose of ciassification, be included in the specific grouping of
the kinds of insuranoe wharein such cause is specified.

ARTICLE V|

The Compeny shall be authorized and empowered, provided it maintains books and records
which account for such business, to engage directly in any of the following businesses:

{a) rendering services related fo the functions involved in tr}e operation of'its Insurance
business, including, but not limited to, actuaral, loss prevention, safely engineering, data
provessing, accounting, claims, appraisal and collection senvices;

(b} any other business activity reasonably complementary or supplementary to fts insurance
business; either to the extent necessarily or properly incidental to the insurance busingss tha
Company is authorized to do in the State of lllincis or to the exient ap;')rf.wad by the Director of
the llinois Depariment of Financial and Frofessional Ragulation — Division of Insurance and

subject to any limitations he/she may prescribe.
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ARTICLE VII

(1) The corporate powers shall be exercised by, and the corporate business and affairs shal
u_nder the control of, a Board of Directors, comptised of not less thap three (3) nar morgaul-rgr?
eight (B) natural persons, and wha are at lsast eighteen (18) years of age, and at least three {3)
of whom are residents and citizens of the State of lllincis. in addition, at least 20%, but not less
than one, of the directors shall be perscns who are not officars or employees of the Company
provided however that this shall not apply if the Company is subjact to Section 131.20b of the
llincis Insurance Code. The number ¢f directors 1o he elected, within the imits set forth herein,
may be fixed from time to time by the directors or the shareholders of the Company

{2) The full Board of Ditectors shall be elected annually. Any vacancy in the Board of Directors
may be filled by election at a specia! meeting of thas shareholders cailed for that purpose. ANl
directors shall hold offica uniil the annual meeting of the shareholders next gucceeding his’her
election and further until his/her successor is elected and gualifled, or until histher earlier desth,
tesignaticn or removal from office as provided in the By-Laws of the Company.

{3) In all elections for directors, each shareholder shall have the right to vote, in person or by
proxy, the number of common shares owned by such shareholder for ag many persons as thore
are directors to be elected, or to cumulate sald shares and give one candidate as many votes as
the number of directors multiplied by the number of such shareholder's shares shall equal, or to
distribute therm on the same ptinciple among as many candidates as such shareholder shall

deem appropriata.

(4) The Board of Diractors shaif have the pmirar to msks, alter, amand, tepeal or adopt By-
Laws.

ARTICLE Vil

(1) The amount of authorized caphtal of tha Company shall be Five Hundred Million Dollars
($500,000,000.00).
{2) The aggregate number of common shares which the Company shail have authority to issue

from time to time without further amendment to these Articles shall be one hundred million
(100,000,000}, and the par value of erch such comimon share shall be $5.00.

(3) The number of comman shares currently issuad is Two Million {2,000Q,000), which equals a
paid-up capital of Ten Million Doliars ($10,000,000.00).

ARTICLE X

A shareholder may vota elther in person or by proxy executed in writing by the shareholder or
by his duly authorized attomey-in-fact. No proxy shal) e valid after elevan months from the date

of its execution uniess otherwise provided in the proxy.
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Shares standing in the name of ancther ccmpény domestic or farei

! f gn, may be votad by such
officer, agept or proxy as the B_y-Laws of such company may prescribe, or, in the abses:\ce of
such provision, as the board of diractors of such company may detérmine.,

Shares standing in the name of a deceased person may be voted his administrator
executor, either in person or by proxy. Shares standing in the name of ab;uardian, consen:;;toc:
or trustee may be voted by such fiduciery, elther in person or by proxy, but no guardian,
censetvator or trustee shall be entitlad, as such fiduclary, to vote shares held by him without a
transter of such shares into his nama.

Shares standing in the name of a recelver may be voted by such receiver and shares held by or
upder the control of a receiver may be voted by such receiver without the transfer thareof inta
his name if authority so to do be comained in an appropriate order of the court by which such

receiver was appointed.

A shareholder whoso shares are pledged shall be entitled to vote such shares until the sharas
have been transferred into the name of the pledges and thereafter the pledges shall be entitied
to vote the shares g0 transferred.

For the purpose of daetenmining shareholders entitied to notice of or to vote at any meetling of
sharehoiders, or sharghoiders entitied to receive payrment of any dividend, or In order to make a
determination of shareholders for any other proper purpose, the Board of Directors may provide
that the stock trangfer book shall be closed for a steted period but not to exceed, in any casse,
forty days. I} tha slock transfer books shall be closed for the purpose of determining
shareholders entitiod to notice of or to vote at a meeting of shareholders, such books shall be
closed for at feast ten days immedlately precading such meeting. In liev of closing the stock
transfer books, the Board of Directors may fix in advance a date as the record date for any such
determination of shareholders, such date in any case o be not more than forly days and, in
case of a meeting of shareholders, not less than ten days prior 1o the date of which the
partioutar action, requiring euch determination of shareholders, is to be taken. if the stock
transfer books are not cipsed and no record date is fixed for the determination of shareholders
entitled to notice of or to vote at a meeting of shareholders, or shargholders entitied to recetve
payment of a dividend, the date on which notice of the meeting Is malled or the date on which
the resolition of the Board of Directors declaring such dividend is adopted, as the case may be,
shall be the record date for such determination of shareholders.

ARTICLE X

Subject at ail fimes to the provisions of the Mincis Insurance Code and any regulations
promulgated by the Illincis Department of Financlal and Profassional Regulation — Divislon of
Insurance, the Company shall have all of the general rights, privileges, immunities and powars
accorded to {llinols general business companies butl only te the extent that any such right,
privilege, immunity or power ig not inconsigtent with or otherwise limited by the lllincis Insurance
Code or any regulation promulgated by the MHinols Depattment Financial and Professional
Regulation — Division of Insurance. Such rights, privilegas, immunities and powers, include but

are ot limitad to:
(a} To sue and be sued, complain and defend in #ts corporate name;
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(b} To have a ceorporate seal which may be altered at pleasure and 1o use the same by
causing it or a facsimile thereof to be impressed or affixed, or in any other mannaer reproduced:;

(c) To acquire, own, hold, lease, morigage, pledgs, convay, seall, exchange or otherwise
dispose of property, real and personal, tangible and intangible, whether located within or without
the borders of the State of lllingis;

(d) To borrow money and to issue its notes or debentures to evidence such borrowings;

{e) To conduct its business and to carry on its operations in the State of Hlincis and
elsewhere, and to have one or more offices outside as well as within the State of lllinois;

) To appoint such officers, agents and empioyses as the business of the Company may
require and o define their duties and fix their compensation; |

{(9)] To merge or consolidate with any company, and to reorganize or reincorporate In such
manner as may be paermitted by law,;

{h) To cease doing business, to dissolve and to surrender its corporate franchise and
authority as provided by law, and

(i) To have and exercise all powers necessary or conveniant o effect any or all of the
purposes for which the Cornpany is formex.

ARTICLE Xi}

Ths Company shall be bound by all of the terms and provisions of the Ilincis Insurance Code,
applicable to similar domestic companies ocrganized or incorporated thereunder.

IN WITNESS WHEREOF, the undersigned the Executive Vice President, General Counsel and
Secretary and the :::"'.%Eéa'nt Secretary of the Company hes executed these Asticles of
Renrganization thi y of June, 2005

ST HE SRS & Faly -
",',1 cy #ﬂfiﬁf
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