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Florida Department of State
Amendment Section
Division of Corporations
Clifton Building

2661 Executive Center Circle
Tallahassee, FL 32301

Attorneys & Counselors at Law

KAREN ASHER-COMEN
DONNA £, éT.ANTON
SUSAN F. CLARK
EDWARD B. COLF
BERT [. COMBS
THOMAS A. CRABB
TONI A. EGAN

JEFFREY L. FREMN

e-Mail: tcrabb@radevicaw.com

December 17, 2007

CHRISTOPHER B. LUNNY
ELIZABETH McARTHUUR
STEPHEN XK. McDANIEL
TRAVIS L MILLER

fOHN RADEY

LISA C. SCOLES

HARRY O THOMAS

DAVID A, YON

SUBJECT:  Merger of Westport Insurance Corporation and Employers Reinsurance
Corporation; Name Change of Surviving Corporation

Dear Sir or Madam:

Westport Insurance Corporation (Document #801883), a Missouri corporation authorized to
transacl business in Florida, intends to merge into Employers Reinsurance Corporation
(Document #849944), which is also a Missouri corporation authorized to transact business in
Florida. Emplovers Reinsurance Corporation, as the surviving corporation, then intends to
change tts name to Westport Insurance Corporation. Please find enclosed two separate filings to

effectuate these changes.

First, to effectuate the merger of Westport Insurance Corporation into Employers Reinsurance
Corporation, | have included two copies of the Articles of Merger and Plan of Merger. | have

also enclosed a check for $78.75 ($35.00 for the surviving corporation, $35.00 for the merging
corporation, and $8.75 for a centified copy).

Second. to effectuate the name change of the surviving corporation to Westnort lusurance
Corporation, | have enclosed a completed Application by Foreign Profit Corporation to File
Amendment to Application for Authorization to Transact Business in Florida. 1 have also
attached an original certificate from the Missouri Secretury of State evidencing the amendment.




RADEYITHOMASIYON ICLARK

Attorneys & Counselors at Law

Please find enclosed a check for $52.50, representing the filing fee of $35.00, certificate of status
fee of $8.75 and certified copy fee of $8.75.

1f our runner is unable to wait at your office while this request is processed, please contact me

when the filings are completed and the documents are ready to be picked up. Please call me if
you have any questions. Thank you for your time and assistance.

Sincerely,

Then. 0. A

Thomas A. Crabb




COVER LETTER

TO: Amendment Section
Division of Corporations

supJrcT: EmMployers Reinsurance Corporation

{(Name of Corporation}

DOCUMENT NUMBER: 849944

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Josephine D. Sanditz

(Name of Contact Person)

Employers Reinsurance Corporation
(Firm/Company)

5200 Metcalf Avenue
(Address)

Overland Park, Kansas
(City/State and Zip Code)

For further information concerning this matter, please.call:

Josephine D. Sanditz a( 913 676-3260
(Name of Contact Person) {Area Code & Daytime Telephone Number)

Enclosed is a check for the following amount:

D $35.00 Filing Fee u $43.75 Filing Fee & I:l‘ $43.75 Filing Fee & $52.50 Filing Fec,
Certificate of Status | Certified Copy Certificate of Status &

(Additional copy is Certified Copy
enclosed) (Additional copy is
enclosed)
Mailing Address: Street Address:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FI. 32314 2661 Executive Center Circle

Tallahassee, FL. 32301
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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.)

an B
SECTION 1 2h 2 0
(1-3 MUST BE COMPLETED) - 3 53 ? :
B
849944 7%, >
ber of ion (if k (% -
D 1 t 1
(Document number of corporation (if known) ‘:‘?“ 3 G
| Employers Reinsurance Corporation 9,5_;3 .
(Name of corporation as il appcars on the records of the Department of State) %r“ gl
v
2. Missouri 3. August 6, 1981
{Incorporated under laws of) (Date authorized to do business in Florida)
SECTION 11

{4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of
its jurisdiction of incorporation? January 1, 2008

s Westport Insurance Corporation

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

T3

(If new name is unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting
business in Florida)

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

(New duration}

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

(New jurisdiction)

8. Attached is a certificate or document of similar im[gort, evidencing the amendment, authenticated not more than
90 days prior to delivery of the application to the Department of State, l?y the Secretary of State or other official
having custody of corporate records in the jurisdiction under the laws of which it is inCorporated.

U (Siénature of a director, president or other ofﬂc(gjif‘ in the hands

of a receiver or other court appointed fiduciary, By that fiduciary)

Josephine D. Sanditz Vice President

(Typed or printed name of person signing) (Title of person signing})




2\

2

=

(i

Sod

:—“ —
S
2

ERERY
S

S

4

.'ﬁ.}.’:_

¥

)
i

®

&S

o
&3

o,

s
te;
&

%

S

v

i

e
Ml
853

’:2"‘,?
l\.
4

A
o

i

Y

i

¥
5

i

N
$

pa

2

s
T
‘J;;::

.

£
|:?'u

2
A

3
¥,
',

=S5, ==
z5 35N o
s Ll

ATy 2
G N

F"
%

Y,

)
ZEs
LTS
)

e\
Y =
E:;:?;o i

e
o
K % 3

ALY s
SRS

=23
oy 5
2
5
e

A

o)
S

N

£ 23s
2

=3

X

3
X
3

3

G

N
s
N

S

-:',. o '::}" 'a’%

X R 1":.?“"0‘ 10"\,,
(X Ak 3 %
Al %-?

LI

%

5
=

oy

AN

1§ T
b
(o0
.4’"*“-.'55?%
= it

"
o

i B
N
23S

£2
=

4
9
£

£
2

s
Ry

¥,
%

&
&
2

RO
X
S

;‘l:{:f.‘*,
AN

),
S
o

L5 .

N
o

AN

e
52

N B
(X}
QS
AE

Robin Carnahan
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CERTIFICATE OF CORPORATE RECORDS

WESTPORT INSURANCE CORPORATION

I, ROBIN CARNAHAN, Secretary of the State of the State of Missouri
and Keeper of the Great Seal thereof, do hereby certify that

the annexed pages contain a full, true and complete copy of

the original documents on file and of record in this office

for which certification has been requested.

IN TESTIMONY WHEREOF, I have setmy
hand and imprinted the GREAT SEAL of
the State of Missouri, on this,

the 10th day of December, 2007

@ S /
M K
Certification Number; 102 B8R &t Siate

Verify this certificate online at http.//www.sos. mo.gov/businessentity/verification
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SOS #30 (01-2005)

Robin Carnahan
Secretary of State

CERTIFICATE OF MERGER
MISSOURI ENTITY SURVIVING
Corrected As Of December 10, 2007

WHEREAS, Articles of Merger of the following entities:
WESTPORT INSURANCE CORPORATION — 100365534
INTO: . :
. EMPLOYERS REINSURANCE CORPORATION-- 100228974
Organized and existing under laws of Missouri have been received, found to conform to law, and
filed.

NOW, THEREOF, I, ROBIN CARNAHAN, Secretary of State of the State of Missouri, issue this
Certificate of Merger, certifying that the merger of the aforenamed entities is effected, with

. EMPLOYERS REINSURANCE CORPOM TION -- 100228974

as the surviving entity,

The name éﬁbsequently changed to: _
L Westport Insurance Corporation

IN TESTIMONY WHEREOF, I hereunto set my
hand and cause to be affixed the GREAT SEAL
of the State of Missouri. Done at the City of
Jefferson, this 7th day of December, 2007.

EFFECTIVE DATE: JANUARY 1, 2008

Secretary of State




SOS #30 [(01-2005)

Robin Carnahan .
Secretary of State

CERTIFICATE OF MERGER
MISSOURI ENTITY SURVIVING

WHEREAS, Articles of Merger of the following entities:
WESTPORT INSURANCE CORPORATION — 100365534
INTO: :
EMPLOYERS REINSURANCE CORPORATION -- 100228974
Organized and existing under the law of Missouri after having been found to conform to law and
approved by the Missouri Department of Insurance, have beeh received by the Missouri Secretary

of State. _

NOW, THEREOQOF, I, ROBIN CARNAHAN , Secretary of State of the State of Missouri, issue this
Certificate of Merger, certifying to the foregoing and certifying that the merger of the aforenamed
corporations has been affected with

EMPLOYERS REINSURANCE CORPORATION — 100228974
as the surviving corporation.

The name subsequetitly changed to:
Westport Insurance Corporation

IN TESTIMONY WHEREOF, I hereunto
set my hand and cause to be affixed the
GREAT SEAL of the State of Missouri.
Done at the City of Jefferson, this

7th day of December, 2007.

Secretary of State




Vs AT , File Numbper:
N _ . 100228974

. l ' : Date Filed: 12/07/2007
| ‘SUMMARY ARTICLES OF MERGER OF
! i .
WESTPORT INSURANCE CORPORATION Effective Date: 01/01/2008
‘. : WITH AND INTO Robin Carnahan
« MPLOYERS REINSURANCE CORPORAHON
; Secretary of State
Pursuant tb Missouri law, Westport Insurance Corpor

'merged with and into Employers Reinsurance Corporation (“ERC” and the *Merger”), and ERC,
as the surviving corporatrdn (tha “Survrvmg Entity”). hereby certifies as follows:

AHﬂCLE 1 gmggn; Como:gqon WIC 'is an insurance corpnratlon duly
organized and in good standlng under the laws of the State of Missouri. ERC is an insurance
corporatlon duly orgamzed and in good standing under the laws of the State of Mlssoun

AR‘I10LE 2: . Approval. The .Board of Dlrectors of WIC and ERC have each’
approved the Merger and have approved and adopted an Agreement and Plan of Marger (the

“Plan of Merger”). ERC and Swiss Re Solutions Holding Corporation, as the sole stockholders
of WIC and ERC, respectively, have also approved the Merger and approved and adopted the
Plan of Merger in accordance with applicable law

ARTICLE 3:° Mmg_f_um 'WIC shall be merged with and into ERC

effective as of January 1, 2008 at 12:01 A.M. (the “Effactive Tlme ).

ARTICLE 4: t Lm_g The name of the Survwmg Entity shall be: “Employers
Reinsurance Corporation” and ‘it shall be a Missouri insurance corporation. However, the
Surviving Entity will, mmédratelv after the Effactlve Tnme of the Marger, change its name to
"Westport Insurance Corporation.” :

_ ARTICLE5: mgmf_m;ggmﬂgn The Articles of Incorporation of ERC, as
in effect immediately before the Effective Time, shall be the Articles of the Surviving Entity
until thereafter amended as provided by law. The Articles of the Surviving Entity shall be
amended immediately after the Effective Time of the Merger to reflect the name change of the
Surviving Entrty to Westpoit Insurance Corporation.

|

- ARTICLE 6: : Copy of Agreement. The Surviving Entity shall keep an executed
copy of the Plan of Mergenl on file at its principal place of business at 5200 Metcalf Avenue,
Overland Park, KS 66202.: The Surviving Entity shall furnish a copy of the Plan of Merger an
request and without chargé 10 any shareholder of WIC or ERC.

IN WITNESS WHEREOF, the undersngned has executed and acknowledged this
Summiary Articles of Merger as of the date written below.

" Date: December 6, 2007 l " EMPLOYERS REINSURANCE CORPORATION, the
' Surwvung Corporation to the Merger

. l , 'By.:

Stat fMisc_duri Name: Ann Thgmpson
ate o . _ : n ! .
Merger - General Business - Domeatic 3 Page(s) ’ Title: Senior Vice President

_J}

T0734118021

e —r— (- $2%
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. Department of lnsurance

Matt Blunt . _ . . Finandal Institutions
Governor L > : { and Profestional Regtstration
State of Missouri Douglas M. Ommen, Diroctor
INSURANCE SOLVENCY&" COMPANY REGUI.ATION DIVISION
" Frederick G. Heese, Chief Financial E!amlnez & Acting Division D Directm
November 6, 2007
John W. Bauer

Senior Legal Counsel, Head Comphance Amencas
Employers Reinsurance Corporatlon

5200 Metcalf Avenue

Overland Park, KS 66201

Re: (07-220) Form D,'Datéd Sept'émﬁer 12, 2007 (Filed Séptember 13, 2007) - Agreement and Plan of Merger
between Westport Insurance Corporation (“WIC") and Employers Reinsurance Corporation (“ERC")

Dear Mr. Bauer:

‘The Missouri Department of Insurance, Financial Institutions and Professional Registration (the "Déparunem") has
reviewed the above referenced Form D filed pursuant to Section 382.195. I(S) RSMo 2000. o

Under the tesms of the above refereniced Agreement and Plan of Merger; which is to be effectivé January 1, 2008,

WIC will merge with and into ERC with ERC as the surviving legal entity. Upon execution of the merger, ERC will
" change its name to Westport Insurance Corporation (the “new WIC™). ' ERC has informed the Department that it is

their tntent to maintain the new WIC' s RBC ratio at 275% or higher. - '

The Department has no intention of dlsapprovmg this transaction. The approval of this transaction does not imply .
approval of accountmg treatments, admissibility of assets or any other conditions unless specaﬁcally noted above. If
you have any quesnons, please contact Craig L. Weaver at (513) 526-4489.

. S'mcerely, ’ . ' .
.' * .
Fred Heese, CFE, CPA )

" Chief Financial Examiner
_ Division of Financial Regulation

JH/cw

."l%i Waat%gh St n 530, P.O. Box 680 * Jefferson City, Missouri 86102-0690°
. Telephone H13751-4126 * TDD 1-673 526-4836 (Heoaring Impaired)
-http: Ifwww msurnme mo.gov

M"' -



cro " STATE OF MISSOURI

TAXATION BUREAU
P O BOX 3666 Department of Revenue
- Telephone: (573) 751-9268
JEFFERSON CITY MO 65105-3666 ax: (5713) 5221160
E-mail: taxclearance@dor.mo.gov

CERTIFICATE OF TAX CLEARANCE

WESTPORT INSURANCE CORPORATION DATE: DECEMBER 7, 2007
5200 METCALF '
OVERLAND PARK KS 66201 MISSOURI CORPORATION CHARTER NUMBER: 100365534

In response to the corporation's request, a review of the tax records has been
completed. All taxzes owed, including all liabilities owed as determined by the
Division of Employment Security, pursuant to Chapter 288, RSMo, have been paid.

This statement is not to be construed as limiting the authority of the Director
of Revenue to pursue collection of liabilities resulting from final litigation,
default in payment of any installment agreement entered into with the Director
of Revenue, any successor liability that may become due in the future, or
audits or reviews of the taxpayer's records as provided by law.

This Certificate of Tax Clearance must be presented to the Missouri Secretary
of State's Office with any required paperwork and payment. For information
concerning the Secretary of State's requirements, you may call their office at
(573) 751-4153 or toll free at (B66) 223-6535.

THIS CERTIFICATE REMAINS VALID FOR SIXTY (60) DAYS FROM THE ISSUANCE DATE. If
you do not complete your transaction in sizty (60) days you must obtain a new
Certificate of Tax Clearance. Additionally, a new Form 943, Request for Tax
Clearance, may be required.

Sincerely,
[ ZZ. _ g: :
Jim Brentlinger

Adnministrator

RW:DU2096
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CBNOO1
200734100301914




