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Dewey & LeBoeuf LLP
1301 Avenue of the Americas
New York, NY 10019-6092

DeEwEeY & LEBOEUF

tel +1212 2598121
fax +1212 6491187
aperri@dl.com

April 17,2009

BY FEDERAL EXPRESS

Florida Department of State

Division of Corporations

Attn: Tina Roberts, Regulatory Specialist
2661 Executive Center Circle
Tallahassee, FL 32301

Re: UCAA Corporate Amendment Filing - Name Change
MBIA Insurance Corp. of lllinois (NAIC # 23825)

Dear Tina,

In connection with the name change application of National Public Finance Guarantee
Corporation (f/k/a MBIA Insurance Corp. of lllinois), submitted April 3, 2009, and in response
to your request in a letter to me dated April 7, 2009, enclosed please find a Certificate of
Compliance for National Public Finance Guarantee Corporation, certified on March 26, 2009 by
the Illinois Division of Insurance.

Please let me know if [ can be of any further assistance.
Respectfully submitted,

7]
eV

Adam Pemn

Enclosure
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FLORIDA DEPARTMENT OF STATE
Division of Corporations

April 7, 2009

ADAM PERRI

DEWEY & LEBOEUF

1301 AVENUE OF THE AMERICAS
NEW YORK, NY 10019

SUBJECT: MBIA INSURANCE CORP. OF ILLINOIS
Ref. Number; 8397384

We have received your document for MBIA INSURANCE CORP. OF ILLINOIS
and your check(s) totaling $52.50. However, the enclosed document has not
been filed and is being returned for the following correction(s):

A certificate or a document of similar import evidencing the amendment must be
submitted with the application. The certificate should be authenticated as of a
date not more than 90 days prior to delivery of the application to the Department
of State by the Secretary of State or other official having custody of the records in
the jurisdiction under the laws of which it is incorporated, formed, or organized. A
translation of the certificate, under cath or affirmation of the translator, must be
attached to a certificate which is not in English.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6892.

Tina Roberts
Regulatory Specialist Il Letter Number: 209A00011578

Tyxrmcrmem Aff M Aavrmnratirnne . POY POY 2997 Mallabhacosna loavida 29914



COVER LETTER

TO: Amendment Section.’
Division of Corporations -

suBJect: National Public Finance Guarantee Corporation
- (Name of Corporation)

DOCUMENT NUMBER: 839784
The enclosed Amendment and fee are submitted for filintg.

Please return all correspondence concerning this matter to the following:

Adam Perri

(Namc of Contact Person)

Dewey & LeBoeuf
: (FirmlCompany)

1301 Avenue of the Amencas
(Address)

New York, NY 10019
(City/State and Zip Code)

For further information concerning this matter, please call:

Adam Perri | w212 259-8121

~ (Name of Contact Person) (Area Code & Daytime Telephone Number)

Enclosed is a check for the following amount:

$35.00 Filing Fes $43.75 Filing Fee & b $43,75 Filing Fee & $52.50 Filing Fes,
D ’ D Certificate gf Status .x &c&ijﬁed Clo?)y - g:mﬁcau(:: of Status &
itional copy is ertified
enclosed) p (Addulonal copy is
enclosed)

Mailing Address: . Street Address:
Amenjment Section .Amendment Section

Division of Corporations . Division of Corporations
P.O. Box 6327 ' Clifion Building

Tallahassee, FL 32314 - - 2661 Executive Center Circle
S : - Tallahassee, FL. 32301 -



PROFIT CORPORATION

APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO%LP\

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIP3 f})q;s ; '
. (Pursuant to s. 607.1504, F.S.) Ty Eoaa

: . P PRT
2 U
SECTION [ SO

(1-3 MUST BE COMPLETED) % ";;&7

. , LA

229734 SN

(Document number of cofpora}ion (if known) df\ G

1.MBIA Insurance Corp. of lllinojs .
{Name of corporation as it appears on the records of the Department of Stats)

» lllinois < 4 [2/3o/ia77

(Incarporated under faws of) {(Date suthorized to do business (o Florida)

' SECTION 11
{4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes ihe name of the corporation, when was the change effected under the laws of
its jurisdiction of incorporation? March 18, 2009

s.National Public Finance Guarantes Corporation

(Name of corporation after the amendment, adding suffix "corporation,” “company,” or "incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation)

(41 new name is unavailable in Florida, enter alternate 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.

(Newii.x_ranon}

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

. {New jurisdiction) :
8. Attached is a certificate or document of similarimport, evidencing the amendment, authenticated not more than
0 days pr?or 10 dcll' £ t%e apgli_catlcn tothe Igepartment of S%ate, gmthe glecretgry of State or other official

IVery o ne ¢ sCr
ﬁavmg custody of corporate records inhe jurisdiction under the laws of which it is inorporated.

. s

1gnature of a director, president8r other officer - {f in the hands
of & recelver or other court appginted fiduciary, by that flduciary) .

Daniel E. McManus, Jr. g Secretary
(Typed or printed name of person signing) . - (Title of person signing)




O U -

Department of Financial and Professional Regulation

Division of Insurance
WHEREAS, the National Public Finance Guarantee Corporation (formerly

MBIA Insurance Corp. of Illinois) located at Springfield in the State of Illinois was
incorporated pursuant to the provisions of the “Illinois Insurance Code”

applicable to said Company:

NOW, THEREFORE, 1 the undersigned, Director of Insurance of the

State of Illinois, do hereby certify the said Company is authorized to transact

its appropriate business as set forth under Clause(s)

(g), (h) of Class 2
(g), (h) of Class 3

of Section 4 of the “Illinois Insurance Code” in this State, in accordance

with the laws thereof.

DEPARTMENT OQF FINANCIAL AND
PROFESSIONAL REGULATION of the State of
[linois;

DATE: March 26, 2009
DIVISION OF INSURANCE

MICHAEL T. MCRAITH /
Director of Insurance
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STATE OF [LLINOIS
‘DEPARTMENT OF FINANCEAL
AND PROFESSIONAL REGULATION
Division of Insurance
320 WEST WASHINGTON STREET
SPRINGFIELD; [LLINOIS 62767-6001

R meunde-rsugned Director of Inswance of the State of ftinois,
heriby cortify thal he docurment:to-which this Cestification is
_attached:is a rue and correict copy of the eriginal now on file in
arct-forming a.part of the records of e linals Department of
Financial and Professional Regulation, Division of Insurance.

In witness whereo, Hhereto sat my hand and cause to be affixed
this Seal in Springfield, Hinois,

AR 25 2009 v .'

IL446-0135 (3/05) ' Printint on Flacycied Paper
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AMEND ND RESTATED ARTICLES OF INCORPORATIO

OF

MBIA INSURANCE CORP. OF ILLINOIS

ARTICLE]

The name of the Company shall be National Public Finance Guarantee Corporation.

ARTICLEII

The location of its principal office shall be in the City of Springfield, Sangamon County,

Hlinois.

ARTICLE 11

The duration of the Company shall be perpetuai.

ARTICLE IV

The Company shall be authorized and empowered to transact the kinds of insurance and
reinsurance as defined in Section 4, Classes 2(g) and (h) and Classes 3(g) and (h) of the Illinois
Insurance Code, and any other insurance or reinsurance which an insurance company may now
or hereafter be permitted to transact pursuant to such classes of said Section 4 or any successor

provision.

ARTICLEV

(1)  The corporate powers shall be exercised by, and the corporate business and affairs
shall be managed by.a Board of Directors composed of not less than three, nor more than twenty-

one natural persons who are shareholders, except where the Company is a wholly owned
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subsidiary, and whao are at least twenty-one years of age, and at least three of whom are residents

and citizens of the State of lllinois.

(2) At the first meeting of the sharcholders the full Board of Directors, as provided in
the By-Laws, shall be elected and thereafter the full Board of Directors shall be elected annually
by the shareholders at & duly constituted meeting held for that purpose. Any vacancy in the
Board of Directors and any newly created directorships may only be filled by ¢lection at the
annual meeting or a special meeting of the shareholders called for that purpose or by unanimous
written consent of the shareholders. All Directors shall be elected to hold office until the next
annual meeting of shareholders next succeeding their election and/or until their successors are
clected and qualified. One or more directors may be removed from office, with or without cause,

by the shareholdess.

(3) In all elections for Directors every shareholder shall have the right to vote in
person or by proxy, the number of shares owned by him for as many persons as there are
Directors to be elected, or to cumnulate said shares, and give one candidate as many votes as the
number of Directors multiplied by the number of his shares shall equal, or to distribute them on

the same principle among as many candidates as he shall think fit,

4) The vate of a majority of the members of the Board of Directors then in office



04/22/2009 WED 19:12 FAaX

subsidiary, and who are at least twenty-one years of age, and at least three of whom are residents

and citizens of the State of Illinois.

{2) At the first meeting of the sharcholders the full Board of Directors, as provided in
the By-Laws, shall be elected and thereafter the full Board of Directors shall be elected annually
by the shareholders at a duly constituted meeting held for that purpose. Any vacancy in the
Board of Directors and any newly created directorships may only be filled by election at the
annual meeting or a special meeting of the shareholders called for that purpose or by unanimous
written consent of the shareholders. All Directors shall be elected to hold office until the next
annual meeting of shareholders next succeeding their election and/or until their successors are
¢lected and qualified. One or more directors may be removed from office, with or without cause,

by the sharcholders.

(3)  In all elections for Directors every sharcholder shall have the right to vote in
person or by proxy, the number of shares owned by him for as many persons as there are
Directors to be elected, or to cumulate said shares, and give one candidate as many votes as the
number of Directors multiplied by the number of his shares shall equal, or to distribute them on

the same principle among as many candidates as he shall think fit,

(4)  The vote of a majority of the members of the Board of Directors then in office
shall be the act of the Board of Directors, except 1o the extent that the By-Laws of the Company
require a vote of greater than the majority of the members of the Board of Directors for specified

actions.

(5)  The shareholders shall have the sole power to make, alter, amend or repeal By-

Laws for the government and regulation of the Company’s affairs,

2

[dooaso1o
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ARTICLE VI

(1)  The amount of the authorized capital of the Company shall be $15,000,000; the
aggregate number of common shares that the Company shall have authority to issue without
further amendment to these Articles shall be 500,000 shares, and the par value of each share shall

be thirty dollars; and the number of common shares outstanding is 500,000,

) The Board of Directors shall have the power, by appropriate reéolution, to
authorize the issuance or sale at any time or from time to time of the whole or any part of the
authorized but unissued common shares as additions to paid-up capital pursuant to one or more
permits issued at any time or from time to time by the Director of Insurance of the State of

Illinois.

ARTICLE VII

n Without the consent of the sharcholders, the Company shall not:

(a)  Issue or sell any stock or other securities in the Company (other than
nonconvertible notes issued in respect of debt incurred for borrowed money in accordance with
the ordinary conduct of its business) or any right, warrant or option to acquire any such stock, or
security convertible into any such stock or other securities or redeem or otherwise acquire any of

the foregoing, except the pro rata issuance of shares of stock to the existing shareholders;
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()] Incur any debt for borrowed money except in accordance with the

ordinary conduct of its business;

(c) Pledge, hypothecate, assign, mortgage, transfer, or otherwise dispose of or
create or suffer to exist any liens or other encumbrances on any of its shares or the shares of any

subsidiary;

(d)  Negotiate for or agree to any merger, consolidation, sale of a substantial
portion of its assets or business, or acquisition of a business or portion thereof if such transaction
would (based on the last regularly prepared balance sheet then avaﬂablc) increase or decrease, by
more than ten percent, the assets of the Company, calculated in accordance with accounting
practices permitted insurance companies in the State of lilinois,-afier giving effect to such
transaction and where such transaction results in an increase or decrease of 10% or less, only the

approval of the Board of Directors shall be required;

v

(e) Become or agree to become a partner, limited partner, or a joint venturer
in any enterprise for profit or otherwise, if such transaction would (based upon the last regularly
prepared balance sheet then available) increase or decrease by more than 10%, the assets of the
Company, calculated in accordance with accounting practices permitted insurance companies in
the State of Illineis, after giving effect to such transaction, and where such transaction results in
an increase or decrease of 10% or less, only the approval of the Board of Directors shall be
required, provided, however, that this clause shall not preclude the Company from engaging in

reinsurance or the co-underwriting of insurance;

()] Commence or enter into, or agree or otherwise commit to enter into, any
business or operations other than the financial guaranty insurance and/or reinsurance business;

4
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(8)  Underwrite or sell any insurance except in accordance with the criteria

established by the shareholders; or
{h)  Take any action to amend these Articles of Incorporation.

(2)  Subject to the other provisions of these Articles of Incorporation, the Company
shal! have all the rights, privileges, immunities and powers accorded it by the law under which it

is incorporated, including the capacity:
(a)  Tosue and be sued, complain and defend in its corporate name;

(b}  To have a corporate seal which may be altered at pleasure and to use the
same by causing it or a facsimile thereof to be impressed or affixed, or in any other manner

reproduced;

(c)  To act in any capacity and to exercise any power which is possessed by
natural persons and which is necessary, convenient or expedient to accomplish the purposes for

which it is formed and not repugnant to law;

(d) To acquire, own, hold, lease, mortgage, pledge, convey, sell, exchange or
otherwise dispose of property, real and personal, tangible and intangibie, whether located within

or without the borders of this State;

(e) To borrow money and to issue its noles or debentures to evidence such

borrowing;

)] To conduct its business and to carry on its operations in this State and

elsewhere, and to have one or more offices outside as well as within this State;
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(g) To appoint such officers, agents and employees as the business of the

Company may require and to define their duties and fix their compensation;

(h) To merge or consolidate with any corporation and to reorganize or

reincorporate in such manner as may be permitted by law;

{i) To cease doing business, to dissolve and to surrender its corperate

franchise and authority as provided by law; and

G) To have and exercise all powers necessary or convenient to effect any or

all of the purposes for which the Company is formed.

ARTICLE VIl

Ownership of common shares of the Company shall not entitle the holders thereof to any
pre-emptive right to subscribe for or purchase, or to have offered to them for subscription or
purchase, any additional share or shares, whethar now authorized in the Articles of Incorporation
or hereafier authorized 1o be issued, or any shares whatsoever, however acquired, issued or sold
by the Company, or any bonds, certificates of indebtedness, debentures, or securities convertible
into shares of the Company, it being the purpose and intent that subject to Article VII{1)(a), the
Board of Directors shall have full right, poﬁer and authority to offer for subscription or sale or to
make any disposal of any and all unissued shares of the Company upon such consideration, not
less than the par value thereof, or any and all shares issued and thereafter acquired by the

Company for such consideration, as the Board of Directors shall determine.
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IN WITNESS WHEREOQF, we, the undersigned, as President and Secretary of MBIA
INSURANCE CORP. OF ILLINOIS have made, signed and acknowledged the foregoing

Amended and Restated Articles of Incorporation of MBIA INSURANCE CORP. OF [LLINOIS

in duplicate tf)is // ” day of 4@1 , AD, 2009

?‘a«. 'ﬁ,@_;;[,ﬁ"
omas G. McLoughlin

President

5oaAs

Daniel E. McManus, Jr.
Secretary
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State of )
. ) ss:
County of . )
I, the under51gned a Notary Publi for the County and State aforesaid, do hereby
en:fl that o "/ the _# _ day of .f , 2009, 74omas &, //M, and
President and Secretary respectwely of MBIA INSURANCE

CORP. OF ILLINOIS pcrsonally appeared before me, and being first duly sworn acknowledged
that they executed the foregoing AMENDED AND RESTATED ARTICLES OF
INCORPORATION OF MBIA INSURANCE CORP. OF ILLINOIS for the purposes as therein
stated.

IN WITNESS WHEREQF, I hereunto set d and seal the day and year first above
written.

Nétary Public

JOSEPH R. SEATTIE
Notary Public, Siale of New York
MO D1BESON4STY

Qualtfiad la Usiter Counyy

Cartiicats fied In New York County
Comeigsion Expires Oet. 33,2045}
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