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Liberty
% Mutual. TRISHA ROBERE

Senior Paralegal

301 North Lake Avenue Suite 1100
P.0O. Box 7073

Pasadena, CA 91109-7073
Telephone: (626) 432-4900 Ext. 423
Fax: (626) 432-4914

Via UPS
April 25, 2003

Amendment Section

Florida Division of Corporations
409 East Gaines Street
Tallahassee FL 32399

Re: Atlas Assurance Company of America redomestication and name change to
Peeriess Indemnity Insurance Company
NAIC: 0111-18333 FEIN: 13-2818779 Document: 840028

Dear Sir or Madam:

Enclosed are the following documents relating to Atlas Assurance Company of America’s
redomestication and name change to Peerless Indemnity insurance Company. Atlas
Assurance was domiciled in New York. It has redomiciled to illinois by merger with Peerless
Indemnity. Peerless Indemnity is the survivor.

Application by Foreign Corporation for Withdrawal of Authority, with Transmittal.
Application by Foreign Corporation to File Amendment, with Transmittal.
Check for $70.00 ($35 for withdrawal of Atlas Assurance and Certificate of Status, plus

$35 for Peerless Indemnity’s Amendment to Authorization to transact business in
Florida.)

s Peerless Indemnity Articles of Incorporation.
e Action by Unanimous Consent by the Peerless Indemnity Board of Directors.
» Agreement and Plan of Merger.
» Certificate of Merger.
oo
If you have any questions regarding the filing please email me at - 3
isha.robe ibertymutual.com or call me at 626-432-4900 x423. 2 = -
= F M
[ oD
Thank you. Qq/ 8‘ O i
-7 e -
Very truly yours, o = ~
%W N ’/AMCP g = &
T ol ¢ 5 &
Trisha Robere o

Liberty Mutual Group —-j l i
Helping People Live Safer, More Secure Lives

S
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TRANSMITTAL LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: #tas Assurance Company of America (now Peerless Indemmty Insurance Com Pan\{
(Name of corporation)
DOCUMENT NUMBER:___ 840028

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Trisha Rohere

{Name of person)

Liberty Mutual Group
{Name of firm/company)

301 North Lake Ave. Suite 1100
{Address)

Pasadena, CA 91101
{City/state and zip code)

For further information concerning this matter, please call:

Trisha Robere at( 626 y  432-4900 x423

(Wame of person) (Area code & daytime telephone number)

" Enclosed is a check for the following amount:

b $35.00 Filing Fee $43.75 Filing Fee & $43.75 Fllm Fee & $52.50 Fili
e D: Cegtificate gf Status Ij Certified g l Certificate o Status &
(Addmonal copy is Certified Copy
enclosed) (Additional copy is
enclosed)

Maling Address; ireet Addregs
mendment Section endment Section
Division of Corporations Division of Corporations

P.O. Box 6327 409 E. Gaines Street
Tallahassee, FL. 32314 Tallahassee, FL. 32399



PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to 5. 607.1504, F.8.)

SECTION I
(1-3 MUST BE COMPLETED)

840028
{(Document number of corporation (if knowm)

1 ATLAS ASSURANCE COMPANY OF AMERICA
{(Name of corporation as it appears on the records of the Department of State}
5 New York 3 12/15/78
(Date authorized to do business in Fiorida)

{Incorporated under laws of)

SECTION II
(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
12/31/02

its jurisdiction of incorporation?

5 PEERLESS INDEMNITY INSURANCE COMPANY
oration alter the amendment, adding sulTix "corporation,” “compaty,” or "Incorporated,” or appropriate abbreviation, i

(Name of 5:0133_
not contained in new name of the corporation)

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

-—‘
ren o
£E 8
i o T
same (In Perpetuity) == R
{New durafion) Tmt AT -
m% o
7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction. §.< e
Minois ZR 2
{New Jurisdiction) 52 w
o 3=
=i L
N . 22 o
] April A5, 2003 =
igndture of the ¢ or vice chairman of the boar {Date)
president, or any officer, or if the corporation is in the hands of
a receiver, trustee, or other courf-appointed fiduciary, by that
fiduciary) -
Michael J. DiRusso . Vice-President, General Counssl & Sea’d{hf?
' (L1itle}

(Typed or printed name)



. ARTICLES OF INCORPORATION
) OF
PEERLESS INDEMNITY INSURANCE COMPANY

T ONE

The name of the Company is Peerless Indemnity Insurance Company.

ARTICLE TWO

The principal office of the Company is to be located in the City of Lisle, County
of DuPage, in the State of Illinois.

. ARTICLE THREE

The duration of the Company shail be perpetual.

. ARTICLE FOUR

The purpose of the Company is to transact the kinds of insurance business
specified in Class 2 and Class 3 of Section 4 of the Illinois Insurance Code as follows:

Class 2. Casualty, Fidelity and Surety.

(2) Accident and Health. Insurance against bodily injury, disablement or death
by accident and against disablement resulting from sickness or old age and every
insurance appertaining thereto.

{b) Vehicle. Insurance against any loss or liability resulting from or incident to
the ownership, maintehance 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 provisioh for payment of disability benefits to
injured persons and death benefits to dependents, beneficiaries or personal
representatives of persons who are killed, including the named insured, irrespective of
legal liability of the insured, if the injury or death for which benefits are provided is
caused by accident and sustained while in or upon or while entering into or alighting
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.

406018_2.Dee 1



(¢) Liability. Insurance against the liability of the insured for the death, injury or
disability of an employee or other person and insurance against the liability of the insured
for damage to or destruction of another person's property.

(d) Workers' Compensation. Insurance of the cbligations accepted by or imposed
upon employers under laws for workers' compensation.

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

(f) Glass. Insurance against loss or damage to glass including lettering,
omamentation and fittings from any cause.

{(g) Fidelity and Surety. Become surety or guarantor for any person, co-
partnership or corporation in any position or place of trust or as custodian of money or
property, public or private; or, becoming a surety or guarantor for the performance of any
person, co-partnership or corporation 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 and treated as suretyship obligations and such
business shall he known as surety business. '

(h) Miscellaneous. Insurance against loss or damage to property and any liability
of the insured caused by accidents to boilers, pipes, pressure 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 certificates of inspection upon elevators, boilers, machinery and apparatus of
any kind and all mechanical apparatus and appliances appertaining thereto; insurance
against loss 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 designed to bring water into buildings or for its
storage or utilization therein, or caused by the falling of a tank, tank platform or supports,
or against loss or damage from any cause {other than causes specifically enumerated
under Class 3 of Section 4 of the Tllinois Insurance Code) to such sprinkler, pumps, water
pipes, plumbing, tanks, apparatus, conduits or containers; insurance against loss or
damage which may result from the failure of debtors to pay their obligations to the
insured; and insurance of the payment of money for personal services under contracts of
hiring.

(i) Other Casualty Risks. Insurance against any othér casualty risk not otherwise
specified under Classes 1 or 3 of Section 4 of the Illinois Insurance Code, which may
lawfully be the subject of insurance and may properly be classified under Class 2 thereof.

(j) Confingent Losses. Contingent, consequential and indirect coverages wherein
the proximate cause of the loss is attributable to any one of the causes enumerated under

405018_2.Doc ] ' 2



Class 2. Such coverages shall, for the purpose of classification, be included 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 livestock and domestic animals. -

(1) Legal Expense Insurance. Insurance against risk resulting from the cost of
legal services as defined under Class 1{c).

Class 3. Fire and marine, etc.

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

(b) Elements. Insurance against [0ss or damage by earthquake windstorms,
cyclone, tomado, tempests, hail, frost, snow, ice, sleet, flood, rain, drought or other
weather or climatic conditions including excess or deficiency of moisture, nsmg of the
waters of the ocean or its tributaries.

(c) War, Riot and Explosion. Insurance against loss or damage by bombardment,
invasion, insurrection, riot, strikes, civil war or commotion, military or usurped power, or
explosion (other than explosion of steam boilers and the breaking of flywheels on
premises owned, controlled, managed, or maintained by the insured).

(d) Marine and Transportation. Insurance against loss or damage to vessels,
craft, aircraft, vehicles of every kind (excluding 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, bullion, precious stones, securities,
choses in action, evidences of debt, valuable papers, bottomry and respondentia interests
and all other kinds of property and interests therein, in respect to, appertaining to or in
connection with any or all risks or perils of navigation, transit, or transportation,
including war risks, on or under any seas or other waters, on land or in the air, or while
being assembled, packed, crated, baled, compressed or similarly prepared for shipment or
while awaiting the same or during any delays, storage, trans-shipment, or reshipment
incident thereto, including marine builder's risks and all personal property floater risks;
and for loss or damage to persons or property in connection with or appertaining to
marine, inland marine, transit or transportation insurance including liability for loss of or
damage to either arising out of or in connection with the construction, repair, operation,
maintenance, 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 insurances
against loss by reason of bodily injury to the person; and insurance against loss or
damage to precious stones, jewels, jewelry, gold, silver and other precious metals
whether used in business or trade or otherwise and whether the same be in course of
iransportation or otherwise, which shall include jewelers' block insurance; and insurance
against loss or damage to bridges, tunnels and other instrumentalities of transportation
and communication {excluding buildings, their furniture and furnishings, fixed contents

400018_2.Doc 3



and supplies held in storage) unless fire, tornado, sprinkler leakage, hail, explosion,
earthquake, riot and civil commotion are the only hazards to be covered; and to piers,
wharves, docks and slips, excluding the risks of fire, tornado, sprinkler leakage, hail,
explosion, earthquake, riot and civil commotion; and to other aids to navigation and
transportation, including dry docks and marine railways, against ali risk.

(e) Vehicle. Insurance against loss or liability resulting from or incident to the
ownership, maintenance or use of any vehicle (motor or othemsc), draft animal or
aircraft, excluding the lability of the insured for the death, injury or disability of another
person.

{f) Property Damage, Sprinkler Leakage and Crop. Insurance against the liability
of the insured for loss or damage to another 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 sprinkler,
pumps, water pipes, plumbing and all tanks, apparatus, conduits and containers designed
to bring water into buildings or for its storage or utilization therein, or caused by the
falling of a tank, tank platform or supports or against loss or damage from any cause to
such sprinklers, purnps, water pipes, plumbing, tanks, apparatus, conduits or containers;
insurance against loss or damage from insects, diseases or other causes to trees, crops or
other products of the soil.

(g) Other Fire and Marine Rjsks. Insurance against any other property risk not
otherwise specified under Classes 1 or 2 of Section 4 of the Ilfinois Insurance Code,
which may lawfully be the subject of insurance and may properly be class1ﬁed under
Class 3 thereof.

(h) Contingent Losses. Contingent, consequential and indirect coverages wherein
the proximate cause of the loss is attributable to any of the causes enumerated under
Class 3. Such coverages shall, for the purpose of classification, be included in the
specific grouping of the kinds of insurance wherein such cause is specified.

(i) Legal Expense Insurance. Insurance against risk resulting from the cost of
legal services as defined under Class 1(c).

With respect to the kinds of insurance business set forth in this Article, the
Company shall be authorized and empowered to effect reinsurance of all risks taken by it
and to assumne reinsurance of risks taken by other insurers and reinsurers and to do any
and all acts and things necessary, convenient or expedient to transact any or all of the
kinds of insurance and reinsurance set forth herein.

ARTICLE FIVE

1. The business of the Company shall be managed by a Board of Directors
consisting of not less than three nor more than twenty-one natural persons as fixed from

409018_2.Dos 4



time 1o time in the Company's by-laws. Directors shall be shareholders except where the
Company is a wholly-owned subsidiary, and who are at least eighteen years of age, and at
least three of whom shall be residents and citizens of the State of Illinots.

2, The full Board of Directors shall be elected annually by the sharcholders
at a duly held meeting. Any vacancy in the Board may be filled by election at a special
meeting of shareholders called for that purpose. All directors elected by the shareholders
shall hold office until the annual meeting of shareholders next succeeding their election
and until their successors are elected and qualified.

3. In all elections for directors, every shareholder shall have the right to vote,
in person or by proxy, for 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 Boeard of Directors shall have the sole power to make, alter, amend or
repeal by-laws for the government and regulation of the Company's affairs.

ARTICLE SIX

The Company's authorized capital is fifty million dollars ($50,000,000). The total
number of shares of common stock which the Company shall have authority to issue is
five hundred thousand (500,000} and the par vatue of each of such shares shall be one
hundred dollars ($100.00). The number of shares of common stock to be issued and sold
as paid-up capital prior to the issuance of a Certificate of Authority to the Company shall
be ten thousand (10,000). '

The initial ten thousand (10,000) shares of the one hundred dollar ($100.00) par
value common stock will be sold for two hundred dollars ($200.00) per share to provide
paid-up capital of one million dollars ($1,000,000) and paid-in surplus of one million
dollars ($1,000,000) prior to the issuance of a Certificate of Authority to the Company.

The Board of Directors shall have the power, by appropriate resolution, to
authorize the issuance or sale, from time to time, of the whole or any part of the
Company's four hundred and ninety thousand (490,000) authorized but unissued shares of
comimon stock in accordance with the provisions of the [llinois Insurance Code as
additions to paid-up capital and paid-in surplus, pursuant to one or more permits issued
from time to time by the Director of Insurance of the State of Illinois.

309018_2.Doc _ 5



ARTICLE SEVEN

Nao shareholder of the Company shall have any preemptive right to purchase,
subscribe for or otherwise acquire any new or additional shares of the Company of any
class, or any options or warrants to purchase, subscribe for or otherwise acquire any such
new or additional shares, or any shares, bonds, notes, debentures or other securities

convertible into or carrying options or warrants to purchase, subscribe for or otherwise
acquire any such new or additional shares.

ARTICLE EIGHT

The name and address of the Incorporator is as follows:

John E. Hrebec

LORD, BISSELL & BROOK
( 115 8. LaSalle Street

Chicago, [llinois 60603

INCORPORATOR:

rf\f_"-’:“ el _f,L/Z;&'/'O <~

Suae ot ‘:!!’...l.':
Denarm ni olinsuranTg
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. Receipt For Payment

J. P. “RICK” CARNEY
Du Page County Recorder

421 North County Farm Road — Wheaton IL 60187
(630) 682-7200
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RECORDING RECEIPT 00001 051702

OPER: MAH RECORDING DATE: 051702 RECEIPT NUMBER: 200205170186

NAME: LORD BISSELL & BROOK

RECORDINGS: 14.00
DSS: 3.00
GIS: 3.00C

TRANSFER STAMPS:

TOTAL DUE: 20.00
PAID BY CHECK: 20.00
TOTAL PAID: 20.00
DOCUMENT NUMBER(S) ASSIGNED: R2002-132797 . ID:
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PEERLESS INDEMNITY INSURANCE COMPANY
hetion by the Unanimous Consent of the Board of Directors
* in Lieu of a Meeting
August 1, 2002

The undersigned, being all the directors of Peerless Indemnity Insurance
Company, an Illincia corporation (the *“Company”}, actlng pursuant to
Illinois Business Corporation Law 805 § 5/8.45, do hereby consent to the
following action{s] and adopt the Ffollowing vote(s):

VOTED

VOTED

VOTED

VOTED

® voren

VOTED

VOTED

that the bylaws attached to this consent are adcopted as the
bylaws of the Company.

that the following persons be elected cofflcers, each to hold
offica, unless removed, until the first meeting of the Board of
Directors following the next annual meeting of the sharenolders
or until his or her successor is elected or gualified:

President and Chief Executive officer Michael R. Christiansen
Secretary Jane F. Taylor
Treasurer Stephen D. Powell

that the form of stock certificate attached to this congent ié
adopted.

that all of the Company’s authorized shares of common stock be

issued and sold to Liberty USA Corporation for a counsideration
of §1 miliion in money paid.

that the Company adopts the investment management agreement
currently in effect hetween Atlas Asgurance Company of
America and Liberty Mutual Investment Advisors LLC.

that the Company adopts the Investment Plan (“the Plan}currently
in effect between Atlas Assurance Company of America and Liberty
Mutual Insurance Company. In accordance with Illinois law the
Board of Directors or a Committee thersof will review the Plan to
determine that the investment activity of the Compauny is
consigtent with the Plan and revise the Plan when appropriate.

that the chief Executive Officer and his designees either jointly
or severally are authorized to execute on behalf of tkhe Company,
(1) a management services agreement with Liberty Mutual Insurance
Company or any other affiliate thereof, whereby that company
shall undertake to perform various sexrvices on behalf of the
Company; and {(2) a federal tax sharing agreement with Liberty
Mutual Insurance Company whereby the parties to the agreement
file a consolidated federal incowme tax return.

that the redomestication of Atlas Assurance Company of America
(*Atlas”) from New York to Illinois by merging with and into
Peerless Indemnity Insurance Company, {(“*the Company”) is hereby
authorized, approved, confirmed and ratified.

that the result of such merger is that the Company will be the
surviving entity and shall assume all assets and liabilities of
Atlas as of the effective date of the merger and ghall spucceed to
Atlas’ place in the Peerless Insurance Company reinsuranoce pool.

that the company ls hereby authorized to take‘all actions
necesgary to become licensed in all jurisdictions and for all

Booz
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. lines of business for which Atias was licensed prior to the
. merger, and to take any actions necessary to effect and implement
e the redomestication going forward.

VOTED that the Company will not engage in any insurance business in
contravention of the provisions of Article 11, Section 1106 of
the New York Insurance Law or not authorized by its charter.

VOTED that CT Corporation be named as the Company’s Agent for Service
of Process in all licensed states that authorize the appointment
of an Agent for Service of Process.

VOTED that the Commissionar or Director of Insurance be named as the

Company’s Agent of Service of Process in all licensed states in
which it is required.

VOTED that T Corporation be auvthorized to receive all forwarded
service of procegs from the Commisgioner or Director of Insurance
in all licensed states where regulations allow.

VOTED that the Company's officers are hereby authorized to take azll
Bteps necessary to implement the change to CT Corporation as
agent for sService of Process.



<

01/17/03

FRI 18:43 FAX NETHERLANDS-LEGAL Koo4

This writing shall be filed with the records of the meetings of the
Board of Directors of the Corporation and shall for all purposes be
treated as a vote taken at a meebing.

Tt ot Ao

Kobert aﬂautigam Forrest H. Johnson

Mark A. Butler Kevin P. Kower

Michael R. Christiansen Demnnis J. Langwell -
J. Paul.Condrin, ILII ’ Amy J. Leddy

Honore J. Fallon ' o william G. Mersch

Mark E. Fiebrink Charles B. Ruzicka

Roger L. Jean
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This writing shall be filed with the records of the meetings o©of the

U Board of Directors of the Corporation and ghall for all purposes be

treated as a vote taken at a meeting.

Robert J. Bautigam Forrest H. Johnson

Kevin P. Kower

Michael R. Christiansen Dennig J. Langwell T
J.. Paul Condrin, IIE ’ Amy J. Leddy
Honore J. Fallon " wiliiam &. Mermzch
Mark E. Fiebrink - Charles B. Ruzicka
S Roger L. Jean ' . ) a

Zoo5
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This writing shall be filed with the records of the meetings of the
, Board of Directors of the Corporation and shall for all. purposes be
e treated as a vote taken at a meeting.

Robert J. Bautigam : ) Forzest 4. Johnson

Mark B. Butler” 7 Kevin P. Kower
/;ichael R.“Christiansen Dennis J. Langwell
J. Paul Condrin, ILX Amy J. Leddy
Honore J. Fallon - - " [{iiiiam G. Mersch
Mark E. Fiebrink B Charles B. Ruzicka

AN Roger L. Jean
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This writing shall be filed with the records of the meetinge of the
Board of Directors of the Corporation and shall for all purposes be
treated as a vote taken at a meeting.

Robert J. Bautigam o ’ Forrest H. Johnaon

Mark 3. Butler - Kevin P. Hower N
Michael R. Christiansen Dennls J. Langwell

J. ndrin, III Amy J. Leddy

Honore J. Fallon - - ‘William G. Mersch

Mark B. Filebrink | Charlea B. Ruzicka

Roger L. Jean
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This writing shall be filed with the records of the wmeetings of the
Board of Directors of the Corporation and shall for all purposes be
treated a2 a vote taken at a meeting.

Robert J. Bautigam 'Férrest H. Johnscn

Mark A. Butlex Kevin P. Xower

Michael R. Christiangen l-j—e‘zm.is. J. Langwell

J. Paul.Condrin, IIIL Amy J. Le
Honore J.Fallen ' William G. Merach
Mark E. Fiebrink - ’ Charles B, Ruzicka

Roger L. Jean
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This writing shall be filed with the records of the meetings of the

Board of Directors of the Corporation and shall for all purposes be
treated as a vote taken at a meeting.

Robert J. Bautigam

Mark A. Butler ' ‘ Xevin P. Kower

Michael R, Chriastiansen ' Dennis J. Lanéwell‘

J. Paul Condrin, III y J. Leddy

Honore J. Fallon

Mark E. Fiebrink Charles B. Ruzicka

Roger L. Jean

dioog
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This writing shall be filed with the records of the meetings of the
Beoard of Directors of the Corporation and shall for . all purposes he
treated as a vote taken at a meeting.

Robert J. Bautigam ) Forrest H. Joknson
Mark A. Butler Kevin'P. kowér
Michael R. Christilansen ' Dennis o. ﬁéngwell
F. Paul Condrinm, ITT ' By 0. Leddy

Honore J. Fallon ’ ) Wililem G. Mersch

Mark E. Fi ' . Charles B. Ruzicka

Roger L. Jean

@o1e
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This wrlting shall be filed with the records of the meetings of the
Board of Directors of the Corporation and shall for all purposes be

treated as a vote taken at a meeting.

Robert J. Bautigam

Mark &. Butler

Michael R. Christiznsen

J. Paul Condrin, III

Honore J. Fallon

Mark E. Fiebrink

Roger L. Jean

Forrest E. Johnson

B Bt

Kevin P. Kowar

s -

_Deﬂnis J; Langﬁéll

“Bmy . Leddy

" Wiilism G. Mersch

Charles B. Ruzicka

011
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A

. This writing shall be filed with the records of the meetings of the
. Board of Directorg of the Corporation and shall for all purposes be
. treated as a vote taken at 2 meeting.
N’
Robert J. Bautigam ) Forrest H. Johnson
Mark &. Butler - Xevin P. Kower

Michael R. Christlapsen

J. Paul Condrin, IIT . imy 0. Leddy
Honore J. Fallon I William G. Mersch
Mark E. Fiebrink - ‘ ' Charles B. Ruzicka

Roger L. Jean
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This writing shall be filed with the records of the meetings of the
Board of Directors ©f the Corporation and shall Ffor all purposes be
treated as a vote taken at a meeting.

Robert J. Bautigam o Forrest H. Johmeon

Mark A. Butler ) EKevin P. Kower

Michael R, Chrigtiansen Dennis J. Langwell

J. Paul Condrin, III ) " amy J. Leddy

Honocre J. Fallon William G. Mersch
2L

Mark E. Fiebrink ' CHarles B‘/gi;fbka

Roger L. Jean
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PEERLESS INDEMNITY INSURANCE COMPANY
Action by Unanimous Consent of the Sole Sharcholder
Ir Lieu of a Meeting
Degember 3, 2002

. Purguant to 805 Illinois Compiled Statutes Annotated 5/7,10, the

undersigned, being the sole shareholder of Peerless Indemnity Insurance
Company, an Illinois corporation {the “Company”), hereby consents to
the following actlon{s} and adopts the following vote(s):

WHERERS the Company was formed for the purpose of effecting a
redomestication of Atlas Assurance Company of Amerieca
{*atlas”) from the State of HNew York to the State of
Illinoils via merger with Arlas; and

WHEREAS the sole shareholder has reviewed the proposed Agreement
and Plan of Merger.

VOTED that the Agreement and Plan of Merger is hereby approved,
and all acts of the Company incident to the redomestication
and merger of the Company are ratified, adopted and
approved.

This writing shall be filed with the records of the meetings of the
shareholders of the Company and shall foxr all purposes be treated as a
vote taken at a meeting. ’

LIBERTY-USA CORPORATION

BY:
IIT

Condrin,
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Q/ PEERLESS INDEMNITY INSURANCE COMBANY

g Consent of Sole Shareholder to

Action in Lien of Organizational Meeting
July 31, 2002 '

The undersigned, being the sole shareholder of Peerless Indemnity
Insurance Company, an Illinois company (the “Company”), hereby waives
all notice of an organizational meeting of the shareholders of the

. Company and consents to the taking of the following actions without an
organlzational meeting:

WHEREARS, the Company’s BArticles of Incorporation were approved by the
Illinoig Director of Insurance on May 1, 2002. The BArticles were Eiled
with the DubPage County Recorder on May 17, 2002 in accordance with
SBection 1% of the Illincis Insurance Code and assigmed document number
R2002-13237;

WHEREAS, the Illinois Director of Insurance issued a Permit on april 30,
2002, authorizing the Company to solicit subscriptions to 10,000 shares
of its common etock, $100 par value, at an offering price of 5200 per
share;

WHEREAS, the Illinois Department of Insurance determined on July 15,
2002 that $2,000,000 in cash or securities had been paid to the Company
pursuant to the terms of a subscription agreement between the gole
Incorporator of the Company by Liberty-USA Corporaticn and that such

funds were on deposit in escrow account number 080006516000 at U.S.
Bank, N.A.;

.\/ WHEREAS, pursuant to the terms of the Escrow Agreement dated May 16,

: 2002 between the Incorporator and U.S. Bank, N.A., and pursuant to
Section 26 of the Illinols Insurance Code, the Escrow Agent transmitted
United States securities in the amount of $1,600,000 to the Illincis
Director of Insurance; and

WHEREAS, the Illiinois Director of Insurance igsued a certificate of
authority to the Company on August 20, 2002 authorizing the Company to
transact the kinds of insurance set forth inm its Articles of
Incorporation.

VOTED that the Articles of Incorporation, Bylaws and any and all
other documents signed, executed or adopted by the =sole
Incorporator in connection with the organization of Peerless
Indemnity Insurance Company and all acts of the Incoxporator
incident to the organization of the Company are ratified,
adopted and approved.



0171?/03 FRI 18:48 FAX
A

L

—

J

e
L

VOTED

NETHERLANDS-LEGAL

that the following persons are elected to be directors of
the Company, to serve until the next annual meeting of
shareholders or until their successors are elected and have
qualified:

Robert J. Brautigam
Mark A. Butler
Michael R. Christiansen
J. Paul Condrin, III
Honore J. Fallon
Mark E. Fisbrink
Roger L. Jean
Forresgt H. Johnson
Eevin P. Kowar
Dernis J. Langwell
Amy J. Leddy
William @. Mersch
Charles B, Ruzicka

The original of this Consent, after execution by the undersigned sole

shareholder,

shall ba filed with the records of the meetings of the sole

shareholders of the Company.

LIBERTY-USA CORPORATION

Qo1s
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. Short Certificate

STATE OF NEW YORK
INSURANCE DEPARTMENT

It is hereby certified that the annexed copy of Agreement and Plan of Merger between
ATLAS ASSURANCE COMPANY OF AMERICA, of New York, New York, and
PEERLESS INDEMNITY INSURANCE COMPANY, of Lisle, lliinois,(surviving
corporation), as approved by Ihis Depariment December 24, 2002, 10 be effective
December 31, 2002, pursuant to Seclion 7105 of the New York Insurance Law

Has been compared with the ariginal on tile in this Department and thatitis a
correct transcript therefrom and of the whole of sajd original.

In Witness Whereof, | have here-
unto set my hand and aftixed

the official seal of this Deparntmeni
at the City of Albany, this

241h day of December, 2002

Special Deputy Superintendent

MW &J«;ﬁv%/b
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger dated December 17, 2002 (the " Agreement™} is entered into
by and between PEERLESS INDEMNITY INSURANCE COMPANY, an [ilinois tnsurance
company ("PEERLESS"), and ATLAS ASSURANCE COMPANY OF AMERICA, a New York
insurance company ("ATLAS").

WHEREAS, PEERLESS is a corporation duly organized and existing under the laws of the State
of Jllinois under Article 1 of the lllinocis Insurance Code; and

WHEREAS, ATLAS is a corporation duly organized and existing under the laws of the State of
New York, having been incomporated on October 10, 1977, and

WHEREAS, PEERLESS has authorized capital consisting of 10,000 shares of commuon stock
with a par value of $100.00 eacly, which are duly issued and ouistanding and are owned by
I Liberty-USA Corporation, a Delaware corporation; and

WHEREAS, ATLAS has avthorized capital consisting of 50,000 shares of common stock of the
par value of $70.00 each, 50,000 of which are duly issued and outstanding and are owned by
Liberty-USA Corporation, a Delaware corporation; and

WHEREAS, each of PEERLESS and ATLAS is authorized under the laws of the State of Hlinois
1o transact the business of property and casualty insurance; and

WHEREAS, Liberty-USA Corporation, the sole sharehalder of PEERLESS and ATLAS
("Liberty"), desires to merge ATLAS and PEERLESS; and

WHEREAS, the boards of directors of ¢ach of PEERLESS and ATLAS (hercinafler collectively
referred 1o as the "Constituent Corperations™), at meetings duly called and held or by unanimous
wriiten consenl, have by resolution declared it advisable that the merger of ATLAS be
effectbated by merging ATLAS with and into PEERLESS, with PEERLESS surviving; and

WHEREAS, the consideration for the merger consists of cash and/or other propenty; and

NOW, THEREFCRE, in consideration of the premises and of the mutual agreements, provisions,
covenants, and grants herein contained, the parties hereby agree as follows:

Preriess Merger Agrecment-after IL Commenis oc i
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ARTICLE 1

The name of the corporation 10 survive the merger (hereinafter called the "Surviving
Corporation") is Peerless Indennity Insurance Company.

ARTICLE 11

The identity, existence, purposes, powers, franchises, licenses, rights and immunities of
PEERLESS shalf continue unaffected and unimpaired by the merger, and the corporale idenlity,
existence, purposes, powers, funciions, licenses, rights and immunities of ATLAS shall be
merged into PEERLESS and PEERLESS shall be fully vested therewith. The separate existence
and organization of ATLAS shall cease as soon as this Agreement shall become effective, and
thereupon PEERLESS and ATLAS shalf become a single corporation, to wit: PEERLESS,
which shal} survive such merger and shall continue to exist under and be governed by the laws of
the State of lilinois. Said Surviving Corporation shali meet the requirements for avthorization to
engage in the insurance business in the State of Ilinois and shail have all of the rights, privileges,
immunities and powers and shalt be subject 10 alil of the duties and liabilitics granted and
ymposed by the [llinots Insurance Code.

. ARTICLE JII ]

The Anicles of Incorporation of PEERLESS shall be and continue 1o be the Articles of
Incorporation of the Surviving Corporation, until the same shall be amended awd changed as
provided by law. The Anicles of Incorporation of PEERLESS are hereby appended to this
Agreement.

ARTICLE 1Y

The members of the board of direciors and the officers of PEERLESS immediately prior (o the
Effective Time (as defined below) shall be the members of the board of direclors and officers,
respectively, of the Surviving Corporation, and they shall continue to hold office until their
respective successors shail have been elected and shall qualify pursuant to the By-Laws of the
Surviving Corporation.

ARTICLE V

At the Effective Time, sach share of commeon stock of ATLAS issued and cutstanding
immediately before the Effective Time shall be cancelled.

ARTICLE VI

This Agreement has been submilted to the respective shareholders of the Constituent

. Corporations in accordance with the applicable laws of the State of Hiinois and has been adopted
by the vales of sharcholders of PEERLESS rupresenting 100% of the total number of shares of its

capital stock and by the votes of shareholders of ATLAS representing 100% of the tolal number

Prerlcts Marper Aoreennt-After IR Cenwents Dot )
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of shares of tts capilal stack. Such facis shall be duly certified by the respective Secretaries or
Assistant Secrelaries of the Constituent Corperalions, and this agreenient, any certificare of
appraval issped by the Hlinois Director of Insurance and an appropriate certificate of merger, or
copies thereof, as certified by the 1Hlinois Director of Insurance shall be filed and recorded in
accordance with the applicable provisions of the laws of the State of lllinois. This Agreement
shall take effect and be deemed and 1aken 1o be the agreement and act of merger of the
Constituent Corporations, and the merger shall be and become effective, as of the date set forth
in a Cenificate of Merger issued by the lilinois Director of Insurance {the "Effective Time™).

ARTICLE VI

Anything herein or elsewhere 1o the contrary and notwithstanding, this Agreement may be
abandoned a1 any time prior to the filing and recording thereof by motual consent of the
Constituent Corporations pursuant to authority of said Constituent Corporations' boards of
directors.

JICLE VIil

At the Effcetive Time, the Surviving Corporation shall possess 21l the rights, privileges,
immunities, powers and franchises of a public as well as of a privaie nature of each of the

. Constituent Corporations. All propenty, real, personzi and mixed, all debts due on whatever
account, all choses in action, and al} and every other imerest of, or belonging to or due to, each of
the Constituent Corporations shall be deemed 10 be transferved to and vesled in such Surviving
Corporation.

ARTICLE IX

At the Effective Time, the Surviving Corporation shall be responsible and liable for all the
liabilities and obligations of each of the Constituent Corporalions. Any claim existing or aclion
or proceeding, pending by ar against cither of the Constituent Corporations may be prosecuted o
judgment as if the merger had not taken place, or the Surviving Corporation may be substituted
in its place. Neither the rights of creditors nor any licns upon the property of either of the
Constituent Cerporations shall be impaired by the merger, but such liens shall be limited 1o the
property upon which they were liens immediately prior o the time of such merger.

ARTICLE X

If at any time the Surviving Corporation shall deem or be advised that any further assignment or
assurances in law or things are necessary or desirable 10 vest or 10 perfect or confirm, of record or
otherwise, in the Surviving Corporation the title w0 any property of ATLAS acquired or lo be
acquircd by reason of or as a result of the merger provided by this Agreement, ATLAS and its
proper officers and directors shall and will execuie and deliver any and ali such proper deeds,
. assignments and assurances in law and do ali things necessary or proper so 10 vest, perfect or

confirm title to such property in the Surviving Corporation and otherwise {0 camy out the
purposes of this Agreement.

Peerless Mergor Agrcement-Afler ' Commens. Do 3
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ARTICLE Xl

The Surviving Corporalion shall pay all the cxpenses of carrying this Agresinent into effect and
of accomplishing the merger.

ARTICLE XI1I
For the convenience of the parties and 1o facilitate the filing or recording of this Agreamment, any

number of counterparts thereof may be executed, and ach such executed counterpart shall be
deemed 10 be an original instrument.

Peerless Merger Agreement-After B, Commnents [Doc 4
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IN WITNESS WHEREOF, the Constituent Corporations have causcd this Agreement to be
signed and their respective corporate seals 10 be hereunto affixed and attested as of the date first
above wrillen.

PEERLESS INDEMNITY INSURAN .E. COMPANY

7”’*//

Erallr Sl

By: /%%' %’1 /// )

Name; Michael R. Christiansen

Tile: President

Allest:

By: /,.-r-/ ! r*' Wy

Name: Michael I, DnRusso

Title: Secretary

. ATLAS ASSURANCE COMPA.NY%A.M ERICA

N 2 A

Name: Michael R, Clmauansm

Title: President

Atjest:

By: tf"/'7£- ”-:/35:}’;’2/; £‘“‘“2, SRR

Name: Mijchael 1. DiRusso
Title: Sccretary
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. ARTICLES OF INCORPORATION
OF

PEERLESS INDEMNITY INSURANCE COMPANY

ARTICLE ONI-

The name of the Company is Peerless Indemaity Insurance Company.,

ARTICLE TWQ

The principal oflice of the Company 15 to be focuted i the City of Lisle, County
of DuPage, in tlte State of 1Hino:s.

ARTICLE THREE

The duration of the Company shall be perpeival

. ARTICLE FOUR

The purpose of tie Company is 1o tansact the kmds of msurimue husiness
spectfied i Clans 2 wd Class 3 of Seciion 4 of the lhinms tnsurance Code as (oflows:

Class 2 Casnalty, Frdeliy and Sarcty

(1) Accnlent and Health, Insurance sgainst bodily iy, disablement or death
by accident and agains disablement resulting from sickness ar old age and every
tasurance appenaumsng therclo.

(b) Vehicle lnsurance agamnsi any loss or habrly resulting fram o1 wmeident w
the awnersiup, maintenance or use of any vehicie (moter ar othenvise), drafl amimal or
arcraft. Any palicy insucing against any loss or hiability on acconnt of the bodily injury
or daath of any person may contan a provision for payment of disabiluy hencfils w
injured persons amd death benefits o dependents, beneficiaties o1 persanal
representatives of persons who are killed, mcluding the named wsured, irrespecuve of
legal liabthty of the msured, if the injury or death for which benefits are provided i3
taused by accident and sustained wlile in or upon or while enlenng into or alighting
from or through being struck by a vehicle (motor or alherwise), draft animal or arrerati,
and such provision shall not be deemed ta he uceident insurance

405018_2 Dee t
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. (¢} Liability. Insurance against the Hobulity of the insured for the deaih, imjury or
disability of an employee or ather peison and insurance against she liability of the insured
for dumage 10 or destruchon of anather person's propeny.

() Workers' Compensatron  Insurance of the obhgations accepted by or imposed
upun employ2rs under laws for workers' compensaton.

(¢) Burglary and Forgery, Insurance agamsi Joss or damage by hurglary, thefl,
larceny, robbery, forgary, fraud or otherwise, mcluding ail househaolders’ personal
propeny floater risks

(N Glass Insurance against loss or damage lo glass incinding lettering,
ornamenfaton and Nitngs (lom any ciuse

(g) Eidelity and Surely. Beconte surély or guarantor for any peson, co-
parnership or corporation in any posihion or place of tust or as custodian of money or
property, public or privaie; or, becoming a surety or guarantor for the performunce of any
person, co-parnersiip oy comporation of any lawful obligation, underiaking, agrezment or
contract of any Kind, except conttacls or policics ol isurance, and underwresting hianbkel
bonds  Such obligations shall be known and treated a3 suretyship abhgations and such
business shall he know o as suely business.

(hy Nhsecllaneous  Insiyance upainst foss or damage 10 property and any hability
. ol the inswed caused by accidents fo boilers, prpes, prassure conbtiers, miachinery and

apparatis of any Kaind and any appuratie. connecied hereln, or used lor creauny,
transmitting or applynty power, sl heat, steam or refrigeration, making inspecriog ol
and issting centficates of inspechon upon elevaiwms, boers, maclinery and apparats of
any kind and all mechanical apparatus snd applances appentammng theretu, Msurance
agamst loss ut dwage by water entermy through leaks or openmgs m buildings, or from
the breakuge or leakage uf a sprinkler, pumps, water pipes, plumbing and all [anks,
apparaius, condutls and containers designed 0 bring waler into buildings or foc is
storage oF uihization therain, or caused by the falling of a tank, tank platform or suppens,
or agunst loss or damage [rom any cause (other than causes specifically enurerated
under Class 3 of Sverion 4 of the IHinois [nsurance Code) to such sprinkler, pumps, water
pipes, plicaling, Weks, apparaius, conduils of coitamers: insurance agamst loss or
damage which may result from the failure of debtors 1o pay thewr obligations o the
insured; and msurance of the payiment of money [or personal services under contracts of
hiring.

(1Y Other Caspalty Risks  [nsurance against any other casualty 1isk nat otherwise

specified under Classes | or 3 of Scetion 4 of the llnors Insuance Code, which may
lawfully be the subject of insuranee and may properly be classified under Class 2 thereof.

_ (i) Conunzep Loyses. Conungent, consequenual and indirect coverages wherein
. the proximate cause of the loss is atinbutable to any one of the conses enumerated umder

303018 _3 Do 2
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. Class 2. Such coverages shall, for the purpose of classification, be included in the
speerfic groupimg ol the kinds ol insuance whaein such cause 1s specified.

(k) Livestock wed Domgstic Animals. Insmance agamst snortahty, aceident ad
health of hivestock and domestie annmals

(1} Legal bxpense Insurupce  Insurance agnst nsk resulting from the cost of
legal services as delined nnder Class 1{c¢)

Class 3. e and marine, ete.

(a) Eie Insuronce agninst Joss or dumsee by lire, smoke and smudge, lighining
or other clectncal disttirbances.,

cyclone, tornado, ferapests, hatl, frost, snow, ice, sleet, flood, rain, drought of other
weather of chimatic conditions inciuding excess or deficiency of moisture, rising of the
waters of the ovean or ity tibutanes.

(b) Eleuems  insurance against ioss or damage by earthguake, windstorms,

(¢} Wi, Rigland Explosion. Insurance against 1oss of damage by bombardment,
invasion, msurrection, nat, steikes, civil war or commotion, iihtary or usumped power, o
cxploston (other than explosion of steat borlers and the breahing of Hywheels on
. premuges owned, comrolled, managed, or mainteined by the insued)

() Maru sl Disnspoifanon  fnsurance against Joss o damage 10 vessels,
craft, aircrafl, veliucles of cvery kind (excluding vehicles operating under their owp power
ar while inatorage not mcidental o transportation), as well us all goods, freighis, cargoes,
merchandise, effects, dishursemerns, profits, moncys, bullion, precious slNes, SCCuUrites,
choses In actaon, evidences of dely, valuuble papers, bottonry and respondentia suteresls
and atbother kinds of praperty andnterests therein, i respect o, apperldming 1o ot in
connectiaon with any ot all risks ar perils al navigation, transit, or transpostaiion,
wcluding war risks, en uc under any seas or other waiers, on Jand or in the air, or while
being assecmbled, packed, crated, baled, compressed or sumilarly prepared for shipment or
while awaiting the same or duning any delays, storage, trans-shipment, or reshipuient
mcident thcio, mclading imanne Lulder's risks and alf personal property floater nisks;
and {or loss ur damige 10 persons or property in conngction with ar apperiaining 1o
marine, nland matine, Wansit or nanspontation insurance including habihty for loss of o
damage W ¢ither ansing oul of or 1 connection with (he construenon, FEpaIr, Operanon,
maintenance, or use of the subject matizr of spch insurance {(but ndt including hife
Insurance or surety bonds), bal, cxcept as hegein specificd, shall not mean mnsurances
against foss by rcason of bodily injury 1o the person, and insurance againsr loss or
damage to precious stoncs, jewels, jewelry, gold, silver and other precious metals
whether used in buamess or trade or otherwise and whetlher the same be n course of
transportation or otherwise, wheh shall inglude jewelers' hlock psurance; and msurance
against loss or damage 1o budges, trancls and other instrumentalitics of transportation

. and cammunicanan {excluding buntdings, their furmitineg and funmshings, Hxed contents

409018 _7 Due 3



x N
¢

“sent by: LORD BISSEL BROOK 38 3124430310 36; 01/15/03 14:32; JetFax ¥941;Page 12/14

. and supplics held in storage) unfess fire, wrnado, sprinkler feakage, hail, explasion,
earthquake, tiot and civil conmnotion are the only hazards (o be covered; and 10 piers,
wharves, docks and slips, excluding the sisks of fire, tornado, sprinkler feakage, hail,
explosiun, carthgquake, riot and civil connnotion, and 1o other auds to naviganon aul
transportztion, including dry docks and rmuarine raihways, agamst 2l sk

(¢) Velucle. Insurance agatast loss or ligbthity resaling, {tom or ncudent w ihe
ownership, maintenance or use of any vehicke (motor or otherwive), draft animal r
aircraft, excloding the Liability of the msored for the death, injary or disability of another

person

(N Property Damage, Sponkler Leakage and Crop  Insurance against the hability
ol the inswsed for Juss or damage to another person’s property o property interests from
any cause cnumerated in s class; insurance against loss or daiage by water enterning
through leaks or openings in buildings, or from the hreakage o1 {eakage of a sprinkler,
pumps, water pipes, plumbing and all tanks, apparatus, conduits and contaners designed
10 bring water into buildings or for its storage or utthzation thercin, ot cansed hy the
falling of a tank, tank platforr or supports or against loss or danage from any cause to
such sprivklers, pumps, water pipes, plumbing, tanks apparatus, conduis or conlamess,
maurance agats loss or damage brom mscets, diseascs or other Cinises 1 irees, crops ot
ather products of the somd

. {g) Qthey ire apd Marnie Risks  nsurance aginst any other property eeik not
otherwise speatfied under Classes T or 2 of Section 3 of the 1ihinors Insurinee Code,
wluch may lnviully be the subject of insurance and may properly be elassificd under
Class 3 thereof

() Conupuent 1 ossey. Contingent, consequential nd indirect coverages whereimn
the proximate cuase of the toss 1 atinbuiable w any uf the causes enumerared e
UClass 3 Such coverages shall, for the purpose of elassification, be included m the
spect{ic grouping of the kmds of msurance wherein such cause is specifted

(1) Leual Expense Jnsurange Insurance aganst nsk resulting from the cost of
legal services as delined under Class 1(c).

With respect 1o the kinds of insurance business s¢t forth w this Artiele, the
Coinpany shall be authorized and empoweied (o effect reinsurance of all risks laken by i
any to assume remnsurance of risks taken by other mstners and remnsurers and to do any
and at acts und lnags necessary, convenlen! or expedient 10 transact any or all of the
kinds of insurance and reinsurance set forth heretn

ARTICLE FIVE:
Il The business of the Company shall be managed by a Board ol Directors
. consisiing of not less than three nor rore i twenly-one natural peesons as fixed fioin

A0S0IE_2 Doy 4
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. time 1o time n the Company's by-faws, Directors shall be shareholders excepr where the
Company 1s & whally-owned subsidiary, and who me at least erghieen years of age, and al
lzast three of whom shall be resilents and cinizens of the Siate af Hinoss,

2 The full Board of Dircetors shall be elected anmally by the shureholders
at a duly held mecting. Any vacancy in the Board may be Oitled hy election it a specal
meeting af sharchokiers called fon thin perpose. Al direciors elected by the sharehiolders
shall bold office until the 2nnual mecupp of shareholders next suceeeding their clection
and until their seecessurs are elected aned qualified

3. Iy alf ¢lections for directors, every shareholder shall have the nght to vore,
m person or by proxy, for the number ol shares owned by him, lor us many persons as
there are directors to be ¢lected, or 1o cumulate sand shares, and grve one candidate as
many voies as the number of directors multiplied by the nuaber ol his shaves shall equal,

or to distribute tiiem on lite same prine:ple amony as many candidates us he shall think
fir.

4. The Board of Duectors shall have the sole power 10 make, alter, amend or
repeal by lwws for the government and regulation of the Company's affairs.

ARTICLE SIX

. The Compiny's authorized capiial s Gfty mithon dollars ($50,000,000) The taial
mumber o] shares of common stock which the Cotpany shall have authorty (o issue is
five hundied thousand (366,000) and the par value of each of suci shares shal] he one
hupdied doilars (100 030) "1 he number of shares of common srock 1o he ssued snd sold
as pard-up capital prios 0 the issuance of a Cenificate of Authonty w the Comprny shall
be ten thousand (10,0003,

The uutial ten thousand (10,0007 shares of the one hundred dollar ($100 00) par
vilue common siock will be sold for fwo hundied dollars ($§200.00) per share to provide
paid-up capital of one million dultars ($1,000,000) and paid-in surplus of one million
dollars {$1,000,000) prior 1o the issuance af a Cernficaie of Autherity to the Cormpany.

The Board of Directors shali have the power, by appropriale resolution, ©
autholize the issuance o sale, from iune 1o time, of the whole o1 any part ol the
Company's four hundied and ninety thausand (390,000) authorized but unissued shares of
common stock in accardance with the provisions of the IHinois Insurance Code as
additions to pard-up captal and patd-in surplus, pursnant 1o one or more permmis issued
from tine 1o time by the Direcior of [nsurance of the State of Hlinais.

205013 _2 Do 5



.Sent.by: LOARD BISSEL SROOK 36 3124430310 36; 01/15/03 14:33; JetFax #541;Fage 14/14

. : ARTICLE SEVEN

No sharcholder of the Company shall have any presmiptive nght to purchase,
subscrhe for or otherwise acquite any new or addiional shares of the Company of any
class, ar any uplions or warrants to puirc hase, subscribe for or othenwise acqnre any such
new of additional sharcs, o any shares, bonds, nows, debentures or other securities

copveruible inlo or Carryng oplions or warranis (o purchase, subscribe for or otherwise
acquire any such new ar mbkdiliona) shures,

ARTICLE EIGH T
The name @nd address ol the tncorporatos is as follows:

Johy E, Hrebec

LORY), BISSELL & BROOK
113 5. LaSalle Sireet

Chicago, [llinons 60603

INCORPORATOR.
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CERTIFICATE OF MERGER

WHEREAS, certain Agreement of Merger entered into on Deceraber 17, 2002 by and
between Peerless Indemnity Insurance Company a company organized and existing

7t under and by virtue of the laws of the State of llinois and the ATLAS ASSURANCE

v COMPANY OF AMERICA, a company erganized and existing under and by virtue of the
laws of the State of NEW YORK, whereby the said ATLAS ASSURANCE COMPANY OF
AMERICA has been merged into the Peerless Indemnity Insurance Company, the
surviving company, has been presented to the Director of Insurance of the State of
Illinois for approval.

And it appearing from the documents filed with the Director of Insurance of the State
of Illinois that the said parties to said Agreement of Merger have in all respects
complied with the laws of the State of Illinois and with all applicable provisions of an
Act of the General Assembly of the State of Illincis, entitled: The “Ilinois Insurance
Code,” approved June 29, 1937, as amended, and that said Agreement is in
accordance with the provisions of Article X of the said “Illinois Insurance Code” and is
: not inconsistent with the laws or constitution of the State of Illinois or of the United
States, and the undersigned Director of Insurance of the State of Ilhncus being
( satisfied that no reasonable objection exists thereto.

NOW, THEREFORE, I, Director of Insurance of the State of Illinois, by virtue of the
powers vested in me by law do herehy issue this Certificate of Merger, to be effective
December 31, 2002,

g IN TESTIMONY WHEREQF, | hereto set my

hand and cause to be affixed the Seal of my

~ office, o :
3 —

g Done at_the City of Springfield, r.h1s
g' day of m/w%/.us—v\ A Doeet
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This is 1o cerlify that Peerless Indemnity insurance Company was
incorporaied in illincis on April 30, 2002 and received a Certificate of Authority on
August 20, 2002, the purpase of which was o effect the redomestication of Atlas
Assurance Company of America from New York to liiinois. The Agreement and Plan of
Merger has been lentatively approved and pending New York's approval, will be

formally approved with Peerless Indemnity Insurance Company being the surviver in
iflinois.

IN TESTIMONY WHEREQF, | hereto
set my hand apd cause to be affixed
the Seal of my office

Dane at the City of Springfield, this
5™ day of Decemnber. A D. 2002.

el dape
Nathaniel'S. Shapo
Director




