?

/6T

(Requestor's Name)

(Address)

(Address)

(City/State/Zip/Phone #)

O Pckup ] war [] man

(Business Entity Name)

(-E-)ocument Number)

Certified Copies Certificates of Status [4

Special Instructions to Filing Officer:

&hanf)c Sro il T Repm
De laware +o NepRaskey
Aot ck v Ce @t Coe\j afetd
oFPF clatty Flo e
X+ o ' ela. < >

Office Use Only

o

ULRVONMDIRL

700078937237

08429/ 0601035016 ##43.75

.

?

pary

em S
‘ZF.SJ% :E H 1]

- =§£f‘, |G cml:r.z':.-.l
mﬁ_j - a
e

o Ma 3 5

L.
[ x) . af
2 D
=M 0
> .

A




COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: B@’&Léq lf?Sh’Cr\Ce COmOKmu /f\C

(Name of Corporation)
DOCUMENT NUMBER; 5; C((ﬂ l (.Oq

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Q’kfm//f Shre

{(Name of Contact Person)

&a?léu U4 s, nc

(Firm/Company)

m(bﬂaﬂ@d Die

(Address)

me,f?g&n, Conrackcur- Q032

~ (City/State and Zip Code) -

For further information concerning this matter, please call:

Chenl A. Shre . w0 61-3908

(Name of Contact Person) (Area Code & Daytime Telephone Number)
i
Enclosed is a check for the following amount:
$35.00 Filing Fee L//$43.75 Filing Fee & ®] $43.75 Filing Fee & $52.50 Filing Fee,
Certificate of Status Certified Copy Certificate of Status &
{Additional copy is Certified Copy
enclosed) (Additional copy is
enclosed)

Mailing Address: Street Address:
Amendrnent Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301



PROFIT CORPORATION

APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA

(Pursuant to s. 607,1504, F.S.)

SECTION I
¥ (1-3 MUST BE COMPLETED)

54169

(Document number of corporation (if known)

_Barzley lnsuane (arpone, Zie

4
2

] vkt
%S}: %‘3,335;

EREE
VoS

ame of corporation as it appearsAfh the records of the Department of State)
P p

, : .3,
(Incorporated under laws of)

e 9, 1980

]
o P
= 3 b
foyr ] wtE
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o' |
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= 0
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SECTION II
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

(Date authorized to do business in Florida)

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

&

its jurisdiction of incorporation?

5. Pla

(Name of corporation after the amendment, adding suffix "corporation,” “company,” or "incorporated," or

appropriate abbreviation, if not contained in new name of the corporation)

Bh

<

(If new name is unavatiiable in Florida
business in Florida)

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

nlec

(New duralion)

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

Connechs cut

(New jurisdiction)

{

Lok A S s

(Signature of a Hrector, president or other officer - if in the hands
of a receiver or other court appointed fiduciary, by that fiduciary)

Chenyl A Shore_

, enter alternate corporate name adopted for the purpo'a__‘_g?if trasacting
: o

= g
7
B
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-

4

o
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V/ice Hesidonr

' (Typed or printed name of person signing)

(Title of person signing)
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State of Connecticut
Insurance Department

FILING #0003064042 PG @1 OF 37 - o
FILED 12/13/2005 @727 AM PAGE 00308
. THE STATE -
CONNECTICUT ‘SEC =
(___ CONNECTICUT 'SECRETARY OF THE ‘STATE

—— vy

This is to Certify, that

the redomestication of Beazley Insurance
Company, Inc. a Nebraska Company, Pursuant to
Section 38a-58a Connecticut General Statutes, is
approved, and

the attached Certificate of Redomestication and
Amended and Restated Certificate of
Incorporation effecting its change of domicile are
also approved.

Witness my hand and official seal, at HARTFORD,

This 6th day of December, 2005

Aurom f Gopunse

Insurance Commissioner



~ CERTIFICATE OF REDOMESTICATION

INSURANCE COMPANY REDOMESTICATION TO CONNECTICUT
Office of the Secretary of the State
30 Trinity Street / P.O. Box 150470 / Hartford, CT 06115-0470 /Rev. 10/01/2004

.

Certificate of Authorization from Insurance Commissioner and a certified copy of the
original Articles of Incorporation must be filed with this certificate.

Space For Office Use Only Filing Fee.$50,00
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. CONNECTICUT SECRETARY OF THE STATE |

\ _— - e e amee

1. NAME OF INSURANCE COMPANY:
Beazley Insurance Company, Inc.

2. CHARTER HISTORY OF CORPORATION (including date and place of incorporation, name change information and
information regarding change of domicile state);
Incorporated in Delaware on August 29, 1978 as "Employers Property and Casualty insurance Company.”

Filed a Certificate of Amendment Before Payment of Capital on September 22, 1978, In which the company changed Its name from *Employers
Property and Casualty {nsurance Company” to "Commercial Union Property and Casualty Insurance Company

Filed a Certificate of Amendmant on June 4, 1979, in which the company changed its name from ‘Commarclal Umon Property and Casualty
Insurance Company” to “COmmercial Union Custom Insurance Company.” .

Flled a Certificate of Amendmenl on June 30, 1 SBG in which the company changed its name from "Commercial Unlon Custom Insurance Company”
to “Omaha Property and Casualty Insurance Company offective November 1, 1983,

Filed a Cartificate of Change of Address of Reglstered Agant and of Registered Agent on July 27, 1884,
Filed a Certificato of Restated Articles on Incorporation on December 31, 1991 to increase the amount of capital stock.

Filed Restated Articles of Incorporation with the Nebraska Secrelary of State on November 2, 1992 as part of the company's rademestication from
Delaware to Nebraska.

Flled Reatated Articles of Incorperation on ,Jar_ruary 10, 1997 to breaden the indemnification provisions.
Filed a Change in Reglstered Agent and Office on March 21, 1997,

Filad Amended and Restated Articles on Incorporation on January 20, 2005, Fabruary 2, 2005 and March 18, 2005 to change the company's name
from “Omaha Property and Casualty Insurance Company” f¢ *Beazley Insurance Company, Inc.” effective March 24, 2005,

3. APPROVALS:

The corporation's redomestication to Connecticut was approved by the Insurance Commissioner of the State of

Nebraska

(State from which corporation is redomesticating)

The corporation's redomestication was approved by the Insurance Commissioner of the State of Connecticut as
demonstrated by such Commissioner's Certificate of Approval included herewith.

(Please reference an 8 1/2 X 11 attachment if additional space is needed)
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4. VOTE INFORMATION (check and complete A, or B.):

2<__A- The insurance company has authority to issue capital stock. The resolution of redomestication was adopted
by its board of directors and approved by its'shareholders as follows (provide at minimum the total number
of shareholder votes cast in favor of the resolution and the total number of votes cast against the resolution
or if no shareholder approval was required, provide a statement to that effect):

The resolution of redomestication was adopted by Unanimous Written Consent of the Company's
Board of Directors on December 2, 2004, and approved by the Unanimous Written Consent of the
Company's sole stockholder, Mutual of Omaha Insurance Company, on December 2, 2004.

B. The corporation is a mutual insurance company. The resolution of redomestication was adopted-by its
board of directors and approved by its members as follows (provide at minimum the total number of
member votes cast in favor of the resolution and the total number of votes cast against the resolution or if no
membership approval was required, provide a staternent to that effect):

5. CERTIFICATE OF INCORPORATION:

The corporation's amended and restated Certificate of Incorporation is attached hereto,

6. EXECUTION:

Signed this_/th day of _December ,20 05

Cheryl A. Stone Assistant Secretary %7/ A, &-\k

Print or type name of signatory Capacity of signatory Signature
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- ‘ SECRETARY OF THE STATE

L CONNECTICUT SECRETARY OF THE STATE

CERTIFICATE OF INCORPORATION

OF
BEAZLEY INSURANCE COMPANY, INC.

THE UNDERSIGNED, in order to form a corporation for the purposes
hereinafter stated, under and pursuant to the provisions of the Stock Corporation Law of
the State of Connecticut, hereby certifies as follows:

L. The name of the Corporation is Beazley Insurance Company, Inc.

2. The Corporation is a continuation of the corporate existence of
Omaha Property and Casualty Insurance Company, through its adoption of Connecticut
as its corporate domicile. The Corporation’s date of incorporation is August 29, 1978,

the original date of incorporation of Omaha Property and Casualty Insurance Company.

3. . The address of the registered office of the Corporation in the State
of Connecticut is 20 Stanford Drive, Farmington, Connecticut 06032. The name of its

registered agent is Cheryl A. Stone.

4. The Corporation shall, in addition to the registered office in the
State of Connecticut, establish and maintain an office within or without the State of
Connecticut or offices in such other places as the Board of Directors may from time to

time find necessary or desirable.

5. The Corporation-shall have the poWer to write any and all forms of
insurance against hazards or risks of every kind and description which now or hereafter

may lawfully be the-subject of insurance in the State of Connecticut or any other State or

NY! 852266v10
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Territory of the United States or foreign countries in which the Corporation may be

empowered to do insurance business, except life and endowment insurance and contracts
for the payment of annuities; to issue policies and contracts for any kind or combination
of kinds of insurance; to accept and to cede reinsurance of any such risks or hazards and
to carry on an insurance and reinsurance business, and in so doing, the Corporation may
cooperate with other companies, associations, corporations or persons; to acquire and
hold property and effects of any kind including any or all of the shares or other securities
of any insurance corporation or any other kind of corporation; to exercise such powers
outside the State of Connecticut to the extent permitted by the laws of the particular
jurisdiction; and to engage in any lawful act or activity for which corporations may be

formed under the Stock Corporation Act of the State of Connecticut.

6. The total number of shares of stock which the Corporation shall
have authority to issue is 40,000 shares of Common Stock and the par value of each such

share is one hundred dollars ($100.00).

7. Each share of Common Stock shall have one vote on all matters on
which shareholders are entitled to vote by this Certificate of Incorporation, the ByLaws
of the Corporation or the laws of the State of Connecticut. Each share of Common Stock

shall participate equally in any dividend distribution and upon liquidation or dissolution.

8. The minimum amount of stated capital with which the Corporation
shall commence business is four million doliars ($4,000,000); and the minimum amount
of capital surplus with which the Corporation shall commence business is four million

dollars ($4,000,000).

NY1 852266v10
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9, In furtherance and not in limitation of the powers conferred upon
the Board of Directors by law, the Board of Directors shall have the power to make,
adopt, alter, amend and repeal from time to time the ByLaws of the Corporation subject
to the right of the shareholders entitled to vote with respect thereto to alter, amend and

repeal ByLaws made by the Board of Directors.

10.  Any action which may be taken at a meeting of shareholders may
be takeﬂ without a meeting, without prior notice and without a vote, if a consent in
writing, setting forth the action so taken, sha;ll be signed by the holders of outstanding
stock having not less than the minimum number of votes necessary to authorize or take
such action at a meeting at which all shares entitled to vote thereon were present and
voted; except that directors of the Corporation may not be elected by action of the
shareholders without a meeting of sharehol&ers other than by unanimous written consent.
If action is taken without a meeting by less than unanimous consent, notice in writing of

such action shall be given to each shareholder who has not consented as provided by law.

11, (a) The personal liability of any director of the Corporation to
the Corporation or its shareholders for monetary damages for breach of duty as a director
shall be limited to an amount that is equal to the compensation received by the director
for serving»the Corporation during the year of the violation if such breach did not (i)
involve a knowing and culpable violation of law by the director; (ii) enable the director or
an associate, as defined in S'ection 33-840 of the Connecticut General Statutes, to receive
an improper personal economic gain; (iii) show a lack of good faith and a conscious
disregard for the duty of the director to the Corporation under circumstances in which the

director was aware that his or her conduct or omission created an unjustifiable risk of

NY1 852266v10
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L.
serious injury to the Corporation; (iv} constitute a sustained and unexcused pattern of

inattention that amounted to an abdication of the director's duty to the Corporation; or (v)

create liability under Section 33-757 of the Connecticut General Statutes.

(b) The Corporation shall iﬁdemm’fy, in the manner and to the full extent
permitted by law, any person (or the estate of any person) who was or is a party to, or is
threatened to be made a party to, any threatgned, pending or completed action, suit or
proceeding, whether or not by or in the right of the Corporation, and whether civil,
criminal, administrative, investigative or otﬁerwise, by reason of the fact that such person
is or was a director, officer, employee or agent of the Corporation, or is or was serving at
the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise. Where required by law,
the indemnification provided for herein shali be made only as authorized in the specific
case upon a determination, in the manner provided by law, that indemnification of the
director, officer, employee or agent is proper under such circumstances. The Corporation
may, to the full extent permitted by law, purchase and maintain insurance on behalf of
any such person against any liability which ﬁlay be asserted against such person. To the
full extent permitted by law, the indemnification provided herein shall include expenses
(including attorneys' fees), judgments, fines and amounts paid in settlement, and, in the
manner provided by law, any such expenses may be paid by the Corporation in advance
of the final disposition of such action, suit 0;' proceeding, The indemnification provided
herein shall not be deemed to limit the right of the Corporation to indemnify any other
person for any such expenses to the full extent permitted by law, nor shall it be deemed

exclusive of any other rights to which any person seeking indemnification from the

NY1 B852266v10




FILING #0003064042 PG @8 OF 37 VOL B-@@837
FILED 12/13/2005 @7:27 AM PAGE @0313
SECRETARY OF THE STATE
CONNECTICUT SECRETARY OF THE STATE

Corporation may be entitled under any agreement, vote of stockholders or disinterested
directors or otherwise, both as to action in his or her official capacity and as to action in
another capacity while holding such office.

(¢) Inaddition to the obligations incurred by the Corporat.ion under
Section (b) of this Article, the Corporation shall indemnify its directors for liability, as
defined in Section 33-770(5) of the Connecticut General Statutes, to any person for any
action taken, or failure to take any action, as a director, except for liability that: (i)
involved a knowing and culpable violation of law by the director; (ii) enabled the director
or an associate, as defined in Section 33-840 of the Connecticut General Statutes, to
receive an improper personal economic gain; (iii) showed a lack of good faith and a
conscious disregard for the duty of the director to the Corporation under circumstances in
which the director was aware that his or her conduct or omission created an unjustifiable
risk of serious injury to the Corporation; (iv) constituted a sustained and unexcused
pattern of inattention that amounted to an abdication of the director's duty to the
Corporation; or (v) created liability under Section 33-757 of the Connecticut General
Statutes.

(d) Any repeal or modification of this Article shall not adversely affect
any right or protection of a director of the Corporation existing at the time of such repeal

or modification.

NY1 852266v10
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Dated thiséﬁ day of December, 2005.

I hereby declare, under the penalties of false statement, that the statements made in the
foregoing Certificate are true.

herdf Ao EPon.
Cheryl A. Stone
Assistant Secretary

NY1 852266v10
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STATE OF

Department of State
Lincoln, Nebraska

United States of America,
State of Nebraska } 8.

I, John A. Gale, Secretary of State of Nebraska do hereby certify;

the attached is a true and correct copy of the Articles of Incorporation
as filed in this office on September 9, 1992 and all amendments thereto

of
BEAZLEY INSURANCE COMPANY, INC.

with its registered office located in OMAHA, Nebraska.

I further certify that said corporation is in existence as of this date.

I have hereunto set my hand and
affixed the Great Seal of the State
of Nebraska on December 8, 2005.

N

SECRETARY OF STATE

In Testimony Whereof,

o
o
o
-3
3
3
P
a
a
C)

- 4 -
L

B! "

a
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I, M. Jane Huerter Secretary of Omah.: Property and Casvally Insurandé Compauny, do
hereby certify that the following is a true and exact copy of a resolution unanimously
adopted by the Board of Directors of the Corporation at # meeting held June 3, 1992:

s, of Snr

RESOLVED, That Omaha Property and Casualty Insurance Company (the
“Company”) accepts and agrees to be bound by the provisions of Nebraska

law with respect to its’ property and business operations within the State of
Nebraske. ‘

| further certify that the street address of tbe registered oifice of the Corporation in
Nebraska is: 3102 Farnam Street, Omaha, Nebraska 68131, and that the name of the
registered agent at such address is: M. Jane Huerter,

I further cerufy that the documents attached hereto ure copies, certified by the
Delaware Secretary of State, of the Articles of Incorporation (known in Deluware us
Certificate of Incorporauon). together with all amendments to date.

The above certifications and the attached filing are made in satisfaction of the

procedures set forth at §21-20,122 R.R.S.Neb, 1943, with the intent thal the Corporation
shall become a body corporate of the State of Nebraska _

OMAHA PROPERTY AND CASUALTY
INSURANCE COMPANY

.__-’-
T /
uerter, Secretary

ne

STATE OF NEBRASKA ) - 'FILING #0003064042. PG 11 OF 37 VOL B-0@837
) ss: FILED 12/13/20@5 @7:27 AM PAGE 00316

i SECRETARY OF THE STATE
COUNTY OF DOUGLAS) CONNECTICUT SECRETARY OF THE STATE

The foregomg instrument was acknowledged before me this _2/*"  day of Augusi 1992,
by M. Jane Huerter, Secretary of Omaha Property and Casualty Insurance Company on
behalf of the Corporation.

.

GENERAL. NOTARY Y e
STATE NI *" MIASKA ' . ‘.‘\}I lﬁ‘:“
L Denisc A. Shirley : LA e X S
Comm. Ezp. 5.28.93 C NO'&T)’ PU!)]!(\ _
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Bffice of Secretary of Btate

1, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DD HEREBY CERTIFY THE ATTACHED (S A TRUE AND CORRECT
COPY OF THE CERTIF{CATE OF INCORPORATION ‘OF "EMPLOYERS PROPERTY
AND CASUALTY INSURANCE COMPANY" FILED IN THIS OFFICE ON THE
TWENTY-NINTH DAY OF AUGUST, A.D. 1978, AT 10 O'CLOCK A.M.

X & % » % & »x & & »

-
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T SECRETARY. OF STATE »3564985

AUTHENTICATION 0872071992
NDATE

23




, FILINGF#0003064@42 PG 13 OF 37 VOL B-@@837 | Nov 2 1992

LED 12/13/2005 @7:27 AM PAGE @318 5T
SECRETARY OF THE STATE Ru .. - hék AC}'
CONNECTICUT SECRETARY OF THE STATE STATE OF NEBRA }ss
"ujwllmlmummm L — S O el roll
. B RBETATED ARTICLES OF INCORPORATION piugiseerded gl ol
R hr-Bai i e g M OF - :

a1 Se;:uwy of State

These Restated Articles of Incorporation of Omaha Property and Casualty In ru~ce
Company ("Corporation®) correctly set forth without change the corresponding provisions
of the Articles of Incorporation as heretofore amended, and these R.stated Articles of
Incorporation superseds the original Articles of Incorporatxon and all amendments thereto,
In accordance with Nebraska law, these Restated Articles of Incorporation were adopted
by the Board of Directors of the Corporation on August 20, 1992, approved by the
Nebraska Department of Insurance on October 6, 1992, and unanimously approved by the
stockholder on October 15, 1992, These Restated Articles are filed pursnant to the
redomestication of the Corporation from the State of Delaware to the State of Nebraska.

ARTICLE 1
NAME

The name of the Corporation shall be Omaha Property and Casualty Insurance Company.

- OMAHA mopm AND CASUALTY INSURANCE C

ARTICLE Il
LOCATION

The address of the principal office of the Corporation shall be 3102 Farnam Strect, Omaha,
Nebraska 68131, and the name and address of the registered agent qhall be M. June
Huerter, Mutual of Omaha Plaza, Omaha, Nebraska 68175,

ARTICLE 1l
PURPOSE
The nature of the business or purposes.to be conducted o5 promoted is:

To transact business as an insurance company with authority to insure and reinsure
~ against any and all type and kinds of risks and to-write any and al! forms of
_insurance and reinsurance (other than policies of life insurance, endowment

insurance, and contracts for the payment of annuities), and to engage in such other

kind or kinds of business to the extent necessary or properly- incidental to-an

insurance business, and in particular, and without limiting the generality of the
foregoing:

a)  Sickness and r...ndent. propcny, burglary and theft, liability, vehicle, fidelity,
- and marine insurance, all as defined by Nebraska law, and;
b) Any other lines of insurance authorized by the Corporation’s Board of
- Directors and permitted by Nebraska faw.

1346




( Y
FILING #0003064042 PG 14 OF 37 VOL B-@@837 l
' FILED 12/13/2085 @7:27 AM PAGE @319 '
SECRETARY OF THE STATE
CONNECTICUT SECRETARY OF THE STATE

J

Furthermore, the Corporation shall be permitted to engage in any or all lawi‘ul :

" businesses for which corporations may be incorporated under the Nebraska Business
Corporation Act. : L :

ARTICLE IV
. CAPITAL STOCK

The capital stock of the Corpoi-ation shail be $4,000,000, divided into 47,000 shares of the
par value of $100 each. All transfers of stock of the Corporation shall be in accordance
. with the provisions of the Corporation’s Bylaws. :

ARTICLE V
DRURATION

The Corporation shall have perpetual existence.

ARTICLEVI
AMENDMENTS

These Restated Articles of Incorporation may be amended in the manner authorized by
Nebraska " w at-the time of such amendment, ‘

. ART'CLE VI
PERSONAL LIABILITY JF OUTSIDE DIRECTORS

An outside director of the Corporation shall not be personally liable 10 the Corporation
or its stockholders for monetary damages for breach of fiduciary duty as a director except
for lability (i) for any act or omission not in good faith which involves intentional
misconduet or a knowing violation of the law; (it) for any transaction from which the
outside director derived an improper director or indirect financial benefit; (iii) for paying
a dividend or approving & stock repurchase which was in violation of the Nebraska Business
Corporation. Act; (iv) for any aci or omission which violates a declaratory or injunctive
order obtained by the Corporation or its stockholders; and (v) for any act or omission
~ occurring prior to the effective date of these Restated Articles of Incorporation.

‘For purposes of this Afticle, the term “outside director” shall mean a member of the Bourd
of Directors of the Corporation.who is not an officer or a person who may control the
vonduct of the Corporation through management agreements, voting trusts, direciorships
in related corporations, or any other device or relationship. :

No amendment to or repeal of " is Article shall apply to or have any effect on the liability
or alleged liability of any outside director of the Corporation for or with respect to any ucts
or omissions of such director occurring prior to such amendment or repeal. If the Nebrasku
Business Corporation Actis amended after approval of this Article by the stockhoiders 1o
authorize the further elimination or limitation of the liability of directors, then the liability

of directors shall be eliminated or limited to the full exient authorized by the Nebraski
_Business Corporation Act, as so amended.

c:
!




. '_' FILING #0003064042 PG 15 OF 37 VOL B-00837 ’
i _ FILED 12/13/2005 27:27 AM PAGE 00320

: SECRETARY OF THE STATE |
CONNECTICUT SECRETARY OF THE STATE J

Dated this 16th day of October 1992,

_ J.-Erle Lundby, President _

State of Nebraska

)
: )ss
l [ Couaty of Douglas )
On this /. day of Qf@é& 1992, before me the undersigned Notary Public
in and for said County, personally appeared J. Eric Lundby and he acknowledged 10 me

that he signed his name to the. éregning Restated Articles of Incorporation of Omeha
Property and Casualty Insurance Company, declared the execution thereof to be his
volumary act on behalf of the Corporation and certiﬂed that the facts therein are true.
IN WITNESS WHEREOF [ fix my hand and notarial seal on the date above written.

Y& ks

Negfary Public

erter, Secretary

Staie of Nebraska ;
5
County of Douglas )

On 1bis [6 day of , 1992, before me the undersigned Notary Public
in and for said County, personally appeared M. Jane Huerter and she acknowledged to
me that she signed her name to the foregoing Restated Articles of Incorporation of Omaha
Property and Casualty Insurance Company, declared the execution thereof to be her

voluntary act on behalf of the Corporation and certified that the facts therein are true.

IN WITNESS 'WHERE.OF I fix my hand and notarial seal on the date above wrmen.

THAY.Ste of Rk
EEIAL B V.A GALAS
My Con. Exp. Apri 20, 1983 Nota ublic

13548
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mﬂm CRSUH-T\' IN
Filed: ”2711893

B idb i TP PP

" Secretary of State

Clie Baily Record
OF OMAHA |
RONALD A, HENNINGSEN, Publishor

.,m.,m;‘;.?&i;f&.""“”“ E@@IIWE@

Rtnte of Nelwnsla,
Diatrict of Netraeka,

o ER)

JOHN P. EGLSAER
being duly sworn, deposss and says talDBRPORATION D'ViS)
__ADVERTISING MANAGER

of THE DAILY RECORD., of Omaha, & legal newspaper, printed and
- published daily In the English language, having a bons fide pald

oirculation in Dougins County in excess of 300 copies, printed In
Omaha, I 8ald County of Douglas, for move than fifty-two weeks lass
past; that the printed notice hereto attachad waa published in THE .

DAILY RECORD, of Omaha, for..2 .. .......consecutive weoks, on the
same day of esch week, :
baglnntngon..;...lanuary 5, .................... 19..93..
sndendingon ... Januazy.26,.......... Ceineee 19..93...

m’l‘ha.t sald N?:‘lﬂupur duaring that time was regularly publlnlml snd
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1, M. Jane Huerter, Secretary of Omaha Property and Casualty insurance Company, a°
Nebraska corporation, do hereby cerlify that the attached is & true and exact copy of the
Restated Articles of Incorporation of the Corporation as adopted by the Board of Directors
of the Corporation at a Meeting held May 23, 1996, as approved by the Insurance
Department of the State of Nebraska on June 26, 1996 and as unanimously adopted by the -
holder of all shares of stock of the Corporation.

“lurther cértify that these Restated Articles of Incorporation hereby supercede the original
Articles of Incorporation and all amendments thereto.

DATED THIS 3th DAY | OMAHA PROPERTY AND CASUALTY
- INSURANCE COMPANY

OF ganuary 1997 .

S;::(wﬂa |

Secretary

Jmlumz-uqam

%ﬁ*‘"”% =
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RESTATED ARTICLES OF INCORPORATION
OF
OMAHA PROPERTY AND CASUALTY lNSURANCE COMPANY ‘

ARTICLE {
NAME

The name of the Corporation shall be Omaha Property and Casually Insurance Company.

ARTICLE Ul
LOCATION

The address of the principal office of the Corporaﬁdn shall be 3102 Farnam Street, Omaha,
Nebraska 68131, and the name and address of the registered agent shall be M. Jane
Huerter, Mutual of Omaha Plaza, Omaha, Nebraska 68175.

ARTIQLE i
uRPO§

The nature of the business or purposes to be conducted or promoted is:

To transact business as an Insurance company with authority to insure and reinsure
against any and all type and kinds of risks and tc write any and all forms of insurance and
reinsurance {other than policies of life insurance, endowment insurance, and contracts for
the payment of annuities), and to engage in such other kind or kinds of business to the
extent necessary or properly incidental to an insurance business, and in pamcular and
w1thout fimiting the geaerahty of the foregaing:

a) Sickness and accident, property, burglary and theft, liability, vehzcle fidelity,
and marine Insurance, all as defined by Nebraska law, and; -

b} Any other lines of insurance authorized by the Corporatlon S Board of
Directors and permitted by Nebraska law.

Furthemmore, the Corporation shall be pennit{ed fo engage in any or all lawful businesses
for which corporalions may be incorporated under the Nebraska Business Corporation Act

1395
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ARTICLE IV
GAPITAL STOCK

The capital stock of the COmoraﬂon shall be $4,000,0600, d vided into 40,000 shares Of the

par value of $100 each. All transfers of stock of the Corporatlon shall be in accordance
with the provisions of the Corporation’s Bylaws. -

ARTICLEV .-
DURATION

The Corporation shall have perpetual existence.

ARTICLE VI
AMENDMENTS

These Restated Articles of Incorporation may be amended in the manner authorized by
Nebraska law at the time of such amendment.

ARTICI_.,E Vil
PERSONAL LIABILITY OF OUTSIDE DIRECTORS

An outside director of the Corporation shall not be personally liable to the Corporation or its
stockho!ders for monetary damages for breach of fiduciary duty as a director except for
liability (i) for any act or omission not in good falth which involves intentional misconduct or
a knowing violation of the law; (ii) for any transaction from which the outside director
derived an improper director or indirect financial benefit; (iii} for paying a dividend or
approving & stack repurchase which was in violation of the Nebraska Business Corporation

" Act: (iv) for any act or omission which violates a declaratory or injunctive order cbtalined by

the Corporation or its stockholders; and (v} for any act or omission occurting prior to the
effective date of these Restated Articles of Incorporation.

For purposes of this Article, the term “oulside director” shall mean a member of the Board
of Directors of the Corporation who is not an officer or a person who may confrol the
conduct of the Corporation through management agreements, voting trusts, dlrectorships in
reiated corporahons. or any other device or relatlonshlp

- No amendment to o repeal of this Article shall apply to or have any effect on the liability or '

alleged liability of any outside diréctor of the Corporation for or with respect to any acts or
omissions of such director occurring prior to such amendment or repeal. If the Nebraska
Business Corporation Act is amended after approval of this Article by the stockholders to
authorize the further elimination or limitation of the liability of directors, then the liability of

1396
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. directors shall be eliminated or llmited to ‘the. full extent authorezed by the Nebraska

Business Corporation Act, as so amended

' ARTICLE Vill ' .
]NDEMNIFlCATIQN OF DIRECTORS

To the fullest extent permitted by law, the Corporatlon shall mdemmfy any person, who

- was or Is a party or is threatened to be made a party to any threatened, pending, or

completed action, suit, or proceeding, whether civil, criminal, administrative, arbitrative
or-investigative, and whether formal or informal, by reason of the fact that such person
is or was a director of the Corporation, or is or was serving at the request of the

. Corporation as a director, officer, pariner, member, trustes, employee or agent of

another domestic or foreign corporation, partnership, limited liability company, joint
venturs, trust, employee benefit plan or other entity, against expenses, including
attorneys' fees, judgments, fines and amounts paid in setllement actually and
reasonably incurred by such person in connection with such action, suit or proceeding;
provided however, that this indemnity shall not protect a director against liability for (i}
receipt of a financlal benefit to which he or she s not entitied, (ii) an intentional
infliction of harm on the carporation or its members, (iii) a violation of section 21-2096
of the Nebraska Business Corporation Act, or (iv) an intentional violation of criminal
{aw), and provided further however, that this indemnity shall not protect a director .
against liabillty in connection with a proceeding by or in the right of the Corporation,
except for reasonable expenses incurred in connection with the proceeding if it Is
determined that such person has met the relevant standard of conduct in section 21-
20,103 of the Nebraska Businass Corporation Act

To the fullest extent permitted by law, before final disposition of an action, suit, or
proceeding, whether civil, criminal, administrative, arbitrative or investigative, and
whether formal or informal, the Corporation shall advance funds to pay for or reimburse
the reasonable expenses incurred by a director of the Corporation, who is a party to
such action, suit or proceeding becausse he or she is a director of the Corporation or is
or was serving at the request of the Corporation as a director, officer, partner, member,
trustee, employee or agent of another foreign or domestic corporation, partnership,
limited liability company, joint venture, employee benefit ptan or other enlity if he or she
delivers to the Corporation: (a) a written affirmation of his or her good faith belief that
he or she has met the relevant standard of conduct or that the proceeding involves
conduct for which liability has been eliminated under a provision of these Articles of
Incorporation as authorized by {he Nebraska Business Corporation Act; and (b) his or
her written undertaking to repay any funds advanced if he or she is not entitled to
mandatory indemnification under section 21-20,104 of the Nebraska Business
Corporation Act and it is ultimately determined under section 21-20,106 or section -
20,107 of the Nebraska Business Corporation Act that he or she has not met the
relevant standard of conduct described in section 21-20,103 of the Nebraska Business
Corporation Act. This undertaking shall be an unlimited general obligation of the

4-
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director and shall not be required to be secured. It may be accepted w:thout reference
to the financial ability of the director to make repayment.

LE R B B
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DOMESTIC CHANGE OF ~~  STATE OF NEBRASKA
REG;STERE&A?E};TI; and/or OFFICE Rt ,}&F‘?ﬁﬁ
IIIIIIII||III|IIIIIIIIIIlllIlIIIIIlIII o gl B,
P PERIAPEIE " Room 1301 State Capiol 7 s oz
' meoln NE68509 . , By “”‘“’_3-“55&‘8 N

hereby consent to act as registered agent for the 2 I ¢

‘The follomng corporation, pursuant to the laws of the state of Nebraska, does hereby
wish to change its Registered Agent and/or Registered Office.

Nlme of Corporation Omaha PropertL and Casualty Insurance Company

Rrsvious: (g (€2ndo phod 310?—%\.4_”1 PNy

Registered Agent: - _ M. Jane Huerter

Reglstcred Office: My.tual—-o'f"emaha_al-a-tr Omaha ‘NE €ETTS
- . StreetAEress City —Zp
_ Registered Agent: ‘Marti'n W. Dourney, President
Registered Office®: 31062 Farnam Street " Omaha NE 68131
SutelAddress ‘, - City ‘ Zip

- DATED October 18, 1'999 Mj’w m

"'The Business Carporation Act requires that the street address of the reglstered oﬂice and the
street address of the registered agent be identical.

lgnnm@

Martin W, Dou

., President
Printed Name/Title .

NOTE: The Business Corporation Act requires that every filing be signed by the chairperscn of the board of
directors, the president, or one of the officers of the corporation. 'If the corporation has not yet been formed or
dwmﬂhavenotyetbemselem,theﬁlmgmﬂbeslyedbyanmcorpomor If the on is in the kands
of a receiver, trustee, or other court appointed Gduciary, the filing shall be signed by that fiduciary.

Registered Agent: Please Circle A (current agent)or B (new agent) below and sign

A. [ hereby state that the above named corporation has been notified of the change in addxms of
. my registered office. - :

. — : o v
FILING FEE: $30.00
Revised 3/13/96 ‘ ' . Neb. Rev. Stat. 21-2032 420

o
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ARTICLES OF AMENDMENT AND RESTATEMENT
| " OF
OMAHA PROPERTY AND CASUALTY INSURANCE COMPANY

I . I, Martin W, Dourney, President and Chief Executive Officer of Omaha Property and
_: Casualty Insurance Company, a Nebraska corporation, do hereby certify that the attached

s -,
N

is a true and complete copy of the Amended and Restated Articles of Incorporation of the
Corporation, as adopted by the Board of Directors of the Corporation by unanimous
8 written consent on November 30, 2004, as approved by the Insurance Department of the

_ State of Nebraska on December 30, 2004 and as adopted by the sole stockholder of the -
i ' Corporation by written consent on January 11, 2005.

These Amended and Restated Arucles of Incorporation amend Article I to read as
follows:

“The name of the Corporation shall be Beazley Insurance Company, Inc.”

I further certlfy that thcse Amended and Restated Articles of Incorporation hereby
supercede the original Articles of Incorporanon and all amendments thereto.

DATED THIS 13" DAY OF JANUARY ZDﬁS_

- OMAHA PROPERTY AND CASUALTY
INSURANCE COMPANY
%

: d Chief Exea@e&
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'AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
BEAZLEY INSURANCE COMPANY, INC. -’

ARTICLE ]
NAME

The name of the Corporation shall be Béazley Insurance Company, Inc.

ARTICLE I
LOCATION

The address of the principal office of the Cbrporation shall be 3102 Farnam Street,
Omaha, Nebraska 68131, and the name and address of the registered agent shall be M.
Jane Huerter, Mutual of Omaha Plaza, Omaha, Nebraska 68175, :

ARTICLE IIT
'PURPOSE

The nature of the business or purposes to be conducted or promoted is:

To transact business as an. insurance company with authority to insure'and reinsure

. against any and all type and kinds of risks and to write any and all forms of insurance and

reinsurance (other than policies of life insurance, endowment insurance, and contracts for
the payment of annuities), and to engage in such other kind or kinds of business to the
extent necessary or properly incidental to an insurance business, and in particular, and
without limiting the generality of the foregoing: '

a) Sickness and accident, property, burglary and theft, ﬁability, vehicle,
fidelity, and marine insurance, all as defined by Nebraska law, and;

b) - Any other lines of insurance authorized by the Corporation’s Board of
Directors and permitted by Nebraska law. :

Furthermore, the Corporation shall be permitted to engage in any or all lawful business
for which corporations may be incorporated under the Nebraska Business Corporation

Act,

NEBRASICA DEPT NSURANCE

=< DEC 3 0 2004
Tontative Approval
NOTFINAL
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ARTICLE IV
CAPITAL STOCK

1%

‘The capital stock of the Corporatlon shall be $4,000,000 divided into 40,000 shares of the

par value of $100 each. All transfers of stock of the corporation shall bc in accordance
with the provisions of the Corporation’s Bylaws

ARTICLEV
DURATION

The Corporation shall have perpetual existence.

ARTICLE VI
AMENDMENTS

These Amended and Restated Articles of Incorporation may be amended in the manner
authorized by Nebraska law at the time of such amendment.

TICLE VII .
PERSONAL LIABILITY OF 0UT§!£2E DIRECTORS

An outside director of the Corporation shall not be personally liable to the Corporation or
its stockholders for monetary damagcs for breach of fiduciary duty as a director except
for liability (i) for any act or omission not in good faith which involves intentional -
misconduct or a knowing violation of the law; (ii) for any transaction from which the
outside director derived an improper director or indirect financial benefit; (iii) for paying
a dividend or approving a stock repurchasé which was-in-violation-of the Nebraska -
Business Corporation Act; (iv) for any act or omission which violates a declaratory or
mjunctlve order obtained by the Corporation or its stockholders; and (v) for any act or
omission occurring prior to the effect:lve date of these Amended and Restated Articles of
Incorporatlon

For purposes of this Article, the term “outside director” shall mean a member of the .
Board of Directors of the Corporation who is not an officer or a person who may control
the conduct of the Corporation through management agreements, voting trusts,
directorships in related corporations, or any other device or relationship.

No amendment to or repeal of this Article shall apply to or have any effect on the liability
or alleged liability of any outside director of the Corporation for or with respect to any
acts or omissions of such director oceurTing prior to such amendment or repeal. Ifthe
Nebraska Business Corporation Act is amended after approval of this Article by the .
stockholders to authorize the further ¢limination or limitation of the liability of directors,
then the liability of directors shall be eliminated or limited to the ﬁJll extent authorized by .
the Nebraska Business Corporation Act, as so amended.
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ARTICLE VIII. o
INDEMNIFICATION OF DIRECTORS

To the ﬁﬂlest extent pcrrmttcd by law, the Corporation shall indemnify any person, who

was-or is a party or is threatened to be made a party to any threatened, pending, or
completed action, suit, or proceeding, whether civil, criminal, administrative, arbitrative
or investigative, and whether formal or informal, by reason of the fact that such person is
or was a director of the Corporation, or is or was serving at the request of the Corporation-
as a director, officer, partner, member, trustee, employee or agent of another domestic or

" foreign corporation, partnership, limited liability company, joint venture, trust, employee -

benefit plan or other entity, against expenses, including attorneys’ fees, judgments, fines
and amounts paid in settlement actually and reasonably incurred by such person in -
connection with such action, suit or proceeding; provided however, that this indemnity
shall not protect a director against liability for (i) receipt of a financial benefit to which he
or she is not entitled, (ii) an intentional infliction of harm on the corporation or its
members, (iii) a violation of section 21-2096 of the Nebraska Business Corporation Act,
or (iv) an intentional violation of criminal law; and provided further however, that this
indemnity shall not protect a director against liability in connection with a proceeding by
or in the right of the Corporation, except for reasonable expenses incurred in connection
with the proceeding if it is determined that such person has met the relevant standard of
conduct in section 21-20, 103 of the Nebraska Business Corporation Act.

To the fullest extent permitted by 1aw,,i)efore final disposition of an action, suit, or
proceeding, whether civil, criminal, administrative, arbitrative or investigative, and
whether formal or.informal, the Corporation shall advance funds to pay for or reimburse
the reasonable.expenses-incurred by a director of the Corporation, who is a party ta-such:
action, suit or proceeding because he or she is a director of the Corporation or.is or was
serving at the request of the Corporation as a director, officer, partner, member, truste,
employee or agent of another foreign or- domestic corporation, partnership, limited
liability company, joint venture, employee benefit plan or other entity if he or she
delivers to the Corporation: (a) a written affirmation of his or her good faith belief that

" he or she has met the relevant standard of conduct or that the proceeding involves .

conduct for which liability has been eliminated under a provision of these Amended and
Restated Articles of Incorporation as authorized by the Nebraska Business Corporation
Act; and (b) his or her written undertaking to repay any funds advanced if he or she is not
entitled to mandatory indemnification under section 21-20, 104 of the Nebraska Business
Corporation Act and it is ultimately determined under section 21-20, 106 or section 20,
107 of the Nebraska Business Corporation Act that he or she has not met the relevant
standard of conduct described in section 21-20, 103 of the Nebraska Business
Corporation Act. This undertaking shall be an unlimited general obligation of the
director and shall not be required o be secured. It may be accepted without reference to
the financial ability of the director to make repayment,

T YT
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ARTICLES OF CORRECTION

L Martin W. Doumuy Prwdentmdanefmemmvle OﬁcaomeahaP:’ppettymd
Casnalty Ingurance Company, eka Beazley Insurance Company, Inc., (the -
“Cmpunhon’?.hﬂebystateﬁmtpmmmttoNebmshRmsedStanm&lzom Tem
filng the followmg Articles of Correction:

1)  The attached Articles of Amendment and Restatement of the Aruclh:f

' Inem'pm'ahonoﬂheCoupomhonwmﬁledonImryZO 2005 in
Office of the Secretary of State. :

2) Article I of the Amendead nndRestated.Arﬁnles of Incorporation, ch'mging
- the name of the Corporation to Beazley Insurance Company, Inc. was
mcmctinﬂmtthointenﬂomametheCorpmmtobeaﬁ'ecuvc
on Pebruary 15, 200S. : .

3) _'ConwwdmaelofmeAmmdeddemwdArhclsofhmpLhﬂon
~ should state: . ,;

'EffecuveFebnmyls 2005, tbenmoftheCmpmﬂon
ahaﬂbeBmlcyInsnrmceCompmy Inc.”

SIGNED THIS 1* DAY OF FEBRUARY 2005. '

OMAHA PROPERTY ANDICASUALTY
INSURANCE COMEANY

(ake Beazley Insurance Cojupany, Inc)
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ARTICLES OF AMENDMENT AND RESTA’I'EMEN}I‘
- . _ |
OF _
OMAHA PROPERTY AND CASUALTY INSURANCE COMPANY

' 1, Martin W. Dourney, President and Chief Executive Officer of Omaha perty and
- Casua.lty Insurance Company, a Nebraska corporation, do hereby certify that the aftached
is a true and complete copy of the Amended and Restated Articles of Incarporation of the
' _ Corporation, as adopted by the Board of Directors of the Corporation by unanimous
{1 : written consent on November 30, 2004, as approved by the Insurance Department of the
' ‘ State of Nebraska on December 30, 2004 and as adopted by the sole stockholdcr of the

. Corporation by written conpsent on Janumy 11, 2005,
|

‘7‘:\-:1‘”.':_,_;'._‘\... -

These Amended and Restated Aruclcs of Incorporanon amend Article I tcl read as
follows:; _ .

“The name of the Corporation shall be Beazley Insurancc Compa:iy, Inc.”

i

I further certify that these Amended and Restated Articles of Incorporanoh hereby
supercede the ongmal Articies of Incorporation and all amendments th

' -DATED THIS 13 DAY OF JANUARY 2005

J ' Lo
. ’ OMAHA PROPERTY CASUALTY
INSURANCE COMPANY
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The capital stock of the Corporation shall be $4,000,000 divided into'40,000 shares of the
par value of $100 each. All transfers of stock of the corporation shall bc in accordance
with the provisions of the Corporation’s Bylaws. -
TICLEV - }
DURATION Co

" The Corporation shall have perpetual existence.

ARTICLE VI
AMQMM ‘

' These Amended and Restated Articles of Incorporation may be amended m the manner
_ authorized by Nebraska law at the time of such amendment. .

An outside director of the Corporation shall not be personally liable to the Corporation or
its stockholders for monetary damages for breach of fiduciary duty as a director except
for liability (i) for any act or omission'not in good faith which invelves intentional .
misconduct or a knowing violation of the law; (ii) for any transaction fqu which the
outside diréctor derived an improper director or indirect financial benefit; (iii) for paying
a dividend or approving a stock repumhmewh:ch was-in violationr of the Nebraska -
Busmess Corporation Act; (iv) for any act or omission which violates a decla:atory or
Junctwe order obtained by the Corporation or its stockholders; and (v) for any act or
omission occurring prior to the effective date of these Amended and Rnstatcd Articles of -

Incorporation,

For purposes of this Article, the term “outside director” shall mean a member of the
Board of Directors of the Corporation who is not an officer or a person wh may control
the conduct of the Corporation through management agreements, voting trists,
directorships in related corporations, or any other device or relationship. '

No amendment to or repeal of this Article shall apply to or have any effect on the liability
or alleged liability of any outside director of the Corporation for or with regpect to any
acts or omissions of such director occurring priot to such amendment or

stockholders to authorize the further elimination or limitation of the liability of directors,
then the liability of directors shall be eliminated or limited to the full extent authorized by
the Nebraska Business Corporation Act, 8s so amended.
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ARTICLE VIl -
IND CATION ! 0

To the fullest extent pcmntted by law, the Corporation shall mdemmfy any person, who

" was or is  party or is threatened to be made a party to any threatened, pe:}dmg. or

completed action, suit, or proceeding, whether civil, criminal, administrative, arbitrative
or investigative, and whether formal or informal, by reason of the fact that snch person is
or was a director of the Corporation, or is or wes serving at the request of the Corporation

;. as a director, officer, partner, member, trustee, employee or agent of another domestic or
.+ foreign corporation, partnership, limited liability company, joint venture, trust, employee

benefit plan or other entity, against expenses, including attorneys® fees, judgmcnts, fines
and amounts paid in settlement actually and reasonably incurred by such person in
connection with such action, suit or proceeding; provided however, that this indemnity

* ghall not protect a director against lability for (i) receipt of  financial bexjefit to which he

or she is not entitled, (ii) an intentional infliction of harm on the corporation or its
members, (iii) a violation of saction 21-2096 of the Nebraska Business Corporation Act,
or (iv) an intentional violation of criminal law; and provided further however, that this
indemmnity shall not protect a director against liability in connection with a: proceedmg by
or in the right of the Corponnon, except for reasonable expenses incutred in connection

with the proceedmg if it is determined that such person has met the relevapt standard of

conduct in section 21-20, 103 of the Nebraska Business Corporation Act.

To the fullest extent permitted by law, before final disposition of an achod, suit, or
proceeding, whether civil, criminal, administrative, arbitrative or investigative, and

“whether formal or informal, the Corporation shall advance funds to pay for or reimburse

the reasonable expenses incurred by a dircotor of the Corporation, who is a party ta:such.
action, suit or proceeding because he or she is a director of the Corporation or is or was
serving at the roquest of the Corporation as a director, officer, partner, member, trustee,
employee or agent of another foreign or domestic corporation, partnership, limited

~ lisbility company, joint venture, employse benefit plan or other entity ifhq or she

delivers to the Corporation: (a) a written affirmation of his or her good faith belief that
he or ahehasmetthcmlovmmdnrdofmduotorthattheproceedmg volves
conduct for which Hability has been climinated under a provision of these Amended and

" Restated Articles of Incorporation as authorized by the Nebraska Business Corporation

Act; and(b)hmorherwnttmmdeﬂakmgtompayanyﬁmdsadvmoed if he or she is not
cutitled to mandatory indemnification under section 21-20, 104 of the Nebzasks Business
Corporation Act and it is ultimately determined under section 21-20, 106 of section 20,
107 of the Ncbraska Business Corporation Act that he or she has not met crelcvant
standard of conduct described in section 21-20, 103 of the Nebraska B

" Corporation Act. mslmdcrtakmgshallbemunhnntedgmmlobhgan ofthc :

director and shall not be required to be secured. It may be accepted without reference to
the ﬁmncml ebility of the director to make repayment.

LA BB
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‘The nature of the business or-pm'poseé to be conducted or promoted is:

e i <"1 DEC 8 ¢ 2004
AMENDED AND RESTATED L : '
: . i Tentati |
Tt

ARTICLES OF INCORPORATION
- oF |
BEAZLEY INSURANCE COMPANY, INC. '’

ARTICLE I
NAME

i
The name of the Corpbration shzll be Beazley Insurance Company, Inc. l

ARTICLEX
LOCATION -

The address of the principal office of the Corporation shall be 3102 Famatn Street,
Omaha, Nebraska 68131, and the name and address of the registered agent shall be M.
Jane Huerter, Mutual of Omaha Plaza, Omaha, Nebraske 68175, '

ARTICLE IIf
- EURPOSE

To transact business as. an insurance conpany with authority to insure and|reinsure
against any and all type and kinds of risks and to write any and all forms of insurance and
reinsurance (other than policies of life insurance, endowment insurance, and contracts for
the payment of annuities), and to engage in such other kind or kinds of buginess to the
extent necessaty or properly incidental to an insurance business, and in particular, and
without limiting the generality of the foregoing: .

a) Sickness and accident, property, burglary and theft, liabili =, vehicle,
fidelity, and marine insurance, all &s defined by Nebraska law, and; .

b)  Any other lines of insurance authorized by the Corporation}s Board of
Directors and permitted by Nebraska law.

Furthermore, the Corporation shall be permitted to engage in any or all lawful business
for which corporations may be incorporated under the Nebraska Business Corporation
Act ' ‘
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ARTICLES OF CORRECTION -

I, Martin W. Dourney, President and Chief Executive Officer of Omaha Property and
Casualty Insurance Company, aka Beazley Insurance Company, Inc., (the
“Corporation”), hereby state that pursuant to Nebraska Revised Statute §21-2007, T am
f hng thc following Articles of Correction:

—
il VR

e

‘ 7 - 1) Articles of Amendment and Restatement of the Articles of Incorporation
7 of the Corporation were filed on January 20, 2005 in the Office of the

) Secretary of State. ,

§ .

i3 2) The attached Articles of Cérrection, amending the effective date of the

“name change of the Corporation, were filed on February 2, 2005 in the
Office of the Secretary of State with an incorrect effective date for the
name change. .

3) Corrected Article I of the Amended and Restated Articles of Incorporation
' should state: ;

“Effective _ March .24 2005, the name of the
Corporation shall be Beazley Insurance Company, Inc.”

" SIGNED THIS 17" DAY OF MARCH 2005.

OMAHA PROPERTY AND CASUALTY
INSURANCE COMPANY

(aka Beizley Insurance Company, Inc.)

President and Chief Exec ‘
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ARTICLES OF CORRECTION

1, Martin W, Dowrney, President and Chief Executive Officer of Omaha Property and
Casualty Insurance Company, zka Beazley Insurance Company, Inc., (the
“Corporation™), hereby state that pursuant to Nebraska Revised Statute §21-2007, 1 am

ﬁhng the following Axticles of Correction:

1) The attached Articles of Amendment and Restatement of the Articles of

~ Incorporation of the Corporation were filed on January 20, 2005 in the
Office of the Secrctary of State.

2) Article I of the Amended and Restated Articles of Incorporation, changing
the name of the Corporation to Beazley Insurance Company, Inc. was
". incorrect in that the intent to rename thc Corporatlon was to be effective
on February 15, 2005. '

3) Corrected Article I of thc Amended and Restated Articles of’ Incorporatxon
should state: . {

!

“Effective February 15, 2005 the name of the Corporanon
shall be Beazley Insurance Company, Inc.”

SIGNED THIS 1* DAY OF FEBRUARY 2005,

. OMAHA PROPERTY AND CASUALTY
" INSURANCE COMPANY

(aka Beazie& Insurance Company, Inc.)

- President and Chief checu i

.1-
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ARTICLES OF AMENDMENT AND RESTATEMENT
OF
OMAHA PROPERTY.AND CASUALTY INSURANCE COMPANY

1, Martin W. Dourney, Prcmdcnt and Chief Executive Officer of Omaha Property and

RTINS
W

) Casua]ty Insurance Company, a Nebraska corporation, do hereby certify that the attached
is a true and complete copy of the Amended and Restated Articles of Incorporation of the
1 Corporation, as adopted by the Board of Directors of the Corporation by unanimous

_ written consent on November 30, 2004, as approved by the Insurance Department of the
~ State of Nebraska on December 30, 2004 and as adopted by the sole stockholder of the

Corporation by Wntten consent on January 11, 2005. -

n TSR

These Amended and Rcstated Articles of Incorporation amend Article I to read as
follows: ‘

“The name of the Corporation shall be Beazley Insurance Company, Inc.”

1 further certify that these Amended and Restated Articles of Incorporatibn hereby
supercede the original Articles of Incorporation and all amendments thereto.

DATED THIS 13” DAY OF JANUARY 2005

OMAHA PROPERTY AND CASUALTY
INSURANCE COMPANY
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ARTICLE I
" NAME

The name of the Corporation shall be Beazley Insurance Company, Inc.

ARTICLEIl -
LOCATION

The address of the pnnclpal office of the Coxporanon shall be 3102 Farnam Street,
. Omaha, Nebraska 68131, and the name and address of the registered agent shall be M.
Jane Huertéer, Mutual of Omaha Plaza, Omaha, Nebraska 68175

ARTICLE [T
' EURPQSE

'I'he nature of the busmess or purposes o be conducted or promoted is:

To transact business as an insurance company with.authority to insure and reinsure -
against any and all type and kinds of risks and to write any and all forms of instrance and
_reinsurance (other than policies of life insurance, endowment insurance, 4nd contracts for

the payment of annuities), and to engage in such other kind or kinds of business to the
extent necessary or properly incidental to an insurance business, and in particular, and
without limiting the generality of the foregoing:

a) Sickness and accident, property, burglary and theft, liability, vehicle,

fidelity, and marine insurance, all-as defined by Nebraska law, and;

b)  Any other lines of insurance authorized by the Corporation’s Board of
Du'ectors and permitted by Nebraska law.

~ Furthermore, the Corporation shall be perm1tted to engage in any or all Jawfu! business
.for which corporauons may be incorporated under the Nebraska Business Corporation

Act,
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ARTICLE IV
CAPITAL STOCK

The capital stock of the Corporation shall be $4,000,000 divided into 40,000 shares of the

par value of $100 each. All transfers of stock of the corporation shall be in accordance
with the prowsmns of the Corporanon s Bylaws. ;

ARTICLE V
- DURATION

The Corporation shall have perpetual existence. -

-ARTICLE Vi
AMENDMENTS

These Amended and Restated Articles of Incorporation may be a.mended in the manner”
authorized by Nebraska law at the nmc of such amendment

AR’I‘ICLE vii '
PERSONAL LIABILITY QF QUTSIDE D[RECTORS

. An outside d.u'ector of the Cdtporanon shall not be pcrsonally liable to the Corporaﬁon or

its stockholders for monetary damages for breach of fiduciary duty as a director except

for liability (1} for any act or omission not in good faith which involves intentional )
misconduct or a knowing violation of the law; (ii) for any transaction from which the
outside director dcr_ived an improper director or indirect financial benefit; (iii) for paying
a dividend or approving a:stock repurchase-which was inviolation-of the Nebraska - - '
Business Corporation Act; (iv) for any act or omission which violates a declaratory or

' mjuncnve order obtained by the Corporation or its stockholders; and {v) for any act or

omission occurring prior to the effective date of these Amended and Restaxcd Articles of
Incorporation. .

For purposes of this Article, the term “outside director” shall mean a member of the
Board of Directors of the Cotporation who is not an officer or a person who may control
the conduct of the Corporation through management agreements, voting trusts,

~ directorships in related corporations, or any other device or relationship.

No amendment to or repeal of this Article shall apply to or have any effect on the liability
or alleged liability of any outside director of the Corporation for or with respect to any
acts or omissions of such director occurring prior to such amendment or repeal. Ifthe

‘Nebraska Business Corporation Act 1s amended after approval of this Article by the

stockholders to authorize the further elimination or limitation of the liability of directors,

" then the liability of directors shall be eliminated of limited to the full extent authorized by

the Nebraska Business Corporation Act, as so amended.
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. ARTICLE VIII
INDEMNIFICATION OF DIRECTORS |

To the fullest extent permitted by law, the Corporation shall indemnify any person, who
was or is a party or is threatened to be made a party to any threatened, pending, or
completed action, suit, or proceeding, whether civil, criminal, administrative, arbitrative

. or investigative, and whether formal or_mformal by reason of the fact that such person is
or was a director of the Corporation, or is or was serving at the request of the Corporation
~ as a director, officer, partzier, member, trustee, employee or agent of another domestic or
“foreign corporation, partnership, limited liability company, joint venture, trust, employee
benefit plan or other entity, against expenses, including attorneys’ fees, judgments, fines
and amounts paid in settlement actually and reasonably incurred by such person in
connection with such action, suit or proceeding; provided however, that this indemnity
shall not protect a director against liability for. (i) receipt of a financial benefit to which he
or she is not entitled, (ii) an intentjonal infliction of harm on the corporation or its
members, (iii) a violation of section 21-2096 of the Nebraska Business Corporation Act,
or (iv) an intentional violation of criminal law; and provided further however, that this
indemnity shall not protect a director against liability in connection with a proceeding by
or in the right of the Corporation, except for reasonable expenses incurred in connection
with the proceeding if it is determined that such person has met the relevant standard of
conduct in section 21-20, 103 of the Nebraska Business Coxporaﬁon Act.

,‘r\:-"""-’“"-" e

C e L

To the fullest extent permitted by law, before final msposmon of an action, suit, or
proceeding, whether civil, criminal, admlmstratwc, arbitrative or investigative, and
whether formal or informal, the Corporation shall advance funds to pay for or reimburse

the reasonable expenses.incurred-by a-directer of the Corporation, who-is.a party to-such ..,

action, suit or proceeding because he or she is a director of the Corporation or is or was -
serving at the request of the Corporation as a director, officer, partnet, member, trustee,
employee or agent of another foreign or domestic corporation, partnership, limited
liability company, joint venture, employee benefit plan or other entity if he or she -
delivers to the Corporation: (a) a written affirmation of his or her good faith belief that
he or she has met the relevant standard of conduct or that the proccedmg involves

-+ —-—==—-—Conanct for Which Tiability has been eliminated under a provision of these Amended and

' " Restated Articles of Incorporation as authorized by the Nebraska Business Corporation
Act; and (b) his or her written undertaking to repay any funds advanced if he or she is not
entitled to mandatory indemniﬁcation under section 21-20, 104 of the Nebraska Business
~ Corporation Act and it is ultimately determined under section 21-20, 106 or section 20,
' 107 of the Nebraska Business Corporation Act that he or she has not met.the relevant
standard of conduct described in section 2120, 103 of the Nebraska Business
Corporation Act. This undertaking shall be an unlumted general obligation of the

director and shall not be required to be secured.. It may be a.cccpted without referenceto .

the financial ability of the director to make repayment sl

ok
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STATE OF CONNECTICUT
OFFICE OF THE SECRETARY OF THE STATE‘:}SS' HARTFORD

| hereby ceriify that this is & true copy of record

in this Office

In Testimony wheraof, | hava hereunto set my hand,

and affixed the Seal of said Staie, at Hartford,

this__ v L4h day of Ll AD. 200G
wsan R Dopaizess o
SECRETARY OF THESTATE gt




