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' CAPITOL
-$ SERVICES

Filing Cover Sheet

lo: Florida Division of Corporations
from: LESLIE SELLERS C/O Capitol Services, inc.
Date: 11/15/2022

Trans#: 1340414

Entity Name&__PL'ANS"I;IABIILITY'INSURAN(_:_E'COMP'A‘NYW-' _F04000007281 4

Articles of incorporation [ ) -Ar_ticles-of—AmeE&?ﬁEﬁEﬁiX_j-}%
Articles of Dissolution { ) Annual Rebort (F_)w_” o
Conversion ( ) Fictitious Name { )

Foreign Qualification ( ) Limited Liability ( }

Limited Partnership ( } Merger ( )

Reinstatement ( ) Withdrawal / Cancellation ( )
Other ( } Partnership Registration{ )

(STATE FEES PREPAID WITH CHECK #3040 FOR $43.75 ¢

PLEASE RETURN:

Good Standing { ') Certificate of Fact ( )

Capitol Services, Inc. 515 E. Park Ave. 2™ FL Tallahassee, FL 32301 Phone: 855-498-5500



@ CAPITOL
0~¥ SERVICES

Filing Cover Sheet

ro: Florida Division of Corporations
“rom: LESLIE SELLERS C/Q Capitel Services, Inc.
Date: 11/15/2022

Trans#: 1340414

Entity Name: PLANS’ LIABILITY INSURANCE COMPANY - F04000007281

Articles of Incorporation { ) Articles of Amendment (XXX)
Articles of Dissolution { } Annual Report ( )
Conversion{ ) Fictitious Name [ )

Foreign Qualification { ) Limited Liability ( )

Limited Partnership ( ) Merger ( )

Reinstatement ( ) Withdrawal / Cancellation ( )
Other ( ) Partnership Registration { )

STATE FEES PREPAID WITH CHECK #3040 FOR $43.75

PLEASE RETURN:

Certified Copy (XXX) Plain Stamped Copy { )
Good Standing { ) Certificate of Fact( )

Capitol Services, Inc. 515 E. Park Ave. 2™ FL Tallahassee, FL 32301 Phone: 855-498-5500



DocuSign Envelope 10; ABCBA226-157F-47E6-8598-293CAB31FT799
COVER LETTER

TO: Amendient Section Division of Corporations

SUB.IEC'I‘:P]H“S’ Liability [nsurunce Compiny

Naine of Corporation

DOCUMENT NUMRBER; " 00007281

The enclosed Amendment and fee are submitied for tiling.

Pleuse return all correspondence conceming this matter to the following:

Jenniler Kraham. Esy,

Namc of Contact Peison

Kutak Rock, LLP

Firmy Compuny

S0 N Scoltsdale Road, Suite 3040

Address

Scotlsdale, AZ 83253

City/State and Zip Code

regulatory requestietortiude-re com

E-mail address: (10 be used for fiture annual repon notification)

For further information concerning this matter, please call:

Frin Dunne L0 429-T193
al { }

Nanme of Contact Person Arca Code & Davtime Telephone Number

Enclosed is a check for the following amount:

(JS35 Filing Fee %) $43.75 Filing Fee & 0] $43.75 Filing Fee & [ $52.50 Filing Fee.
Certificate of Status Centified Copy Certiticate of Status &
Certificd Copy

Mailing Address; Street Address:

Amendment Seciion Amendment Section

Division of Carporations Division of Corporations

P.(). Box 6327 The Centre of Tallahassee
Tallahassee, FL 32314 2418 N, Monroe Street, Suite 810

Tallahassee. FL 32303



DocuSwn Envelope ID. ASCBAZ26-15TF-47E6-8568-293CAB31F798

PROFIT CORPORATION
AFPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO APPL

AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s. 6071504, F.S))

ICATION FOR
5
o
SECTION | -
{1-3 MUST BE COMPLETED) oA
FOMO0007 28 | 73_
(Dovument pumber of corperation (if known) =
| Plans’ Liabilitv Insurance Compay %3‘
{ Nantc of corporation as it appeurs on the records of the Departiment of State)
5 Lhio 3 122042004
{Incorporated under laws o) { Dute authorized 1o do business in Florida)
SECTIONTI
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)
incorporation” August 22,2022

3. If the amendinent changes the name of the corporation. when was the change effected under the laws of its jurisdiction of
. Fortitude Casualty Insurance Compaay
not contained in new name of the corporation)

6.

{Name of corporation alter the amendment. adding suffia "corporation.” “company.”™ ar "Incomorated,” or appropriate abbreviauien, ¢

([ new name is unavailable in Florida. enter allernale corporate namc adopled for the purpose of ransacting business in Florida)
If the amendment changes the period of duration, indicate new period of duration.

7.

{New duratinn)

if the amendment changes the jurisdiction of incorperation. indicate new jurisdiction.

(New jurisdicuiion)

Namie of New Reyistered ddgent

5 If amending the registered agent and/or registered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:

New Registered Office Adedress:

iFlorida sireet address)

. Florida
i
New Repistered Apent’s Signature, if chanping Registered Agent:

(Zip Codde )

I hereby pecept the appainiment us vegistered agent, { com famitiar with and accept the obligatons of the position.
Signatine of New Regisiered Agent, if changing




DocuSign Envelope 10: ASCBAZ26-157F-47E6-8568-293CAB31F799

Q. [f the amendment changes person, title or capacity in accordance with 607.13504 (4). indicate that change:  (continued on aftached pages)

Tile/ Capacity Name Address Type of Action
Secretury Weslev U Rell 80 Souih Main Street
I DOAdd
BDirector
Hanover. NH D3733
CRemove
Freaswrer David G. Sweples 50 South Main Street
: Oadd
&Director
Hanaver, NHD3753
Ckemove

President Todd . Pozetsky 40 south Main Street 0
Add
& Diwector
Hanover, NH 03733
CRemove
rector RBrendon 1. [Luby S0 South Mamn Street
Oadd
Hanover. NIEN3733
{Remove
[Director Reid T. Campbell ¥ Routh Main Street
Cladd
Hanover, NH 03733
CRemove

(0. Attached js a certificate or document of similar import, evidencing the amendment, authenticated not more than 90 dayy prior to delivery
of the application to the Departimen: of State, by the Secretary of Stite ot other official having custody of corpurate records in the jurisdietion
under lﬁ‘ laws of which 1t 1s incorporated.

DocuSigned by:

Lham ). Groandud

(Signature of & dircelor. president of other ofticer - if in the hands of
a receiver or other court appointed fiduciary. by that (iduciary)
Adam J. Greenhut Asst. Secretary

(Tvped or printed name of person signing) (Title of person signing)
e

FILING FEE $35.00



#9 Continued

Suite 2210
Jersey City. NJ 07302

Title/Capacity Nume Address Tvpe of action
Director Alon Neches 10 Exchange Place ADD
Suite 2210
Jersev City, NJ 07302
Director Kai Talarck 10 Exchange Place ADD
Suite 2210
Jersev Citv, NJ 07302
Director Ciara Burnham 10 Exchange Place ADD
Suite 2210
Jersey City, NJ 07302
Director Jane Tutoki 10 Exchange Place ADD
Suite 2210
Jersey City. NJ 07302
Director Richard Patching 10 Exchange Place ADD
Suite 2210
Jersey Citv, NJ 07302
Dircctor. Chairman Brian T. Schreiber 10 Exchange Place ADD
Suite 2210
Jersey Ciey, NJ 07302
Director Samuel J. Weinhoff 0 Exchange Place ADD
Suite 2210
Jersey City. NJ 07302
President and Chicf | Alon Neches 10 Exchange Place ADD
Executive Officer Suite 2210
Jersev City, NJ 07302
Senior Vice Jeflrey S. Burman 10 Exchange Place ADD
President. General Suite 2210
Counsel and Jersey City, NJ 07302
Secretary
Senior Vice Scan F. Covle 10 Exchange Place ADD
President, Chicel Suite 2210
Operating Officer Jersey City, NJ 07302
Senior Vice Kat Talarck 10 Exchange Place ADD
President. Chief Suite 2210
Financial Officer Jersev Citv, NJ 07302
Senior Vice Andrew Sooboodoo 10 Exchange Place ADD
President. Chief Risk Suite 2210
Ofhcer Jersey City, NJ 07302
Senior Vice President | Jetfrey P. Mauro 10 Exchange Place ADD
and Chief Invesiment Suite 2210
Officer Jersey City, NJ 07302
Sentor Vice President | John M. McGregor 10 Exchange Place ADD




Vice President and Nelson Lee 10 Exchange Place ADD
Chief Actuary Suite 2210

Jersev City, NJ 07302
Vice President and Alan Stewart 10 Exchange Place ADD
Treasurer Suite 2210

Jersev City. NJ 07302
Dircctor of Internal Jamie Schmerer 10 Exchange Place ADD
Audit Sunte 2210

Jersey Citv, NJ 07302
Vice President and Brian P, Orndorf 10 Exchange Place ADD
Director of Tax Suite 2210

Jersey City, NJ 07302
Assistant Sceretary Adam J. Greenhut 10 Exchange Place ADD

Suite 2210
Jersev City, NJ 07302




UNITED STATES OF AMERICA,
STATE OF OHIO,

OFFICE OF SECRETARY OF STATE
I Frank LaRose, Secretary of State of the Srare of Ohio, do herebv cerdfy
thet the paper to which this is anached is « true and correct copy from the original
record mone inmv official custody as Secrctary of State.

Wimness mv hand and e seal of the
Scerctury of Store ar Columbus, Ohier this
SOt dav of At Y 20220

Ohio Secretary of State

Sl

Validation Number:

202224201258




DATE DOCUMENT 1D DESCRIPTICN FILING EXPED CERT COPY
08/22/2022 202223500412 AMENDEO/RESTATED ARTICLES (AMA) 50.00 0.00 0.00 0.00

Receipt

This is noi a bill, Please do not remit payment.

CT CORPORATION SYSTEM

4400 EASTON COMMONS WAY SUITE 125
ATTN: KAITY TOON

COLUMBUS, OH 43219

STATE OF OHIO
CERTIFICATE

Ohio Secretary of State, Frank LaRose
677461

It is hereby certificd that the Secretary of Statc of Ohio has custody of the business records for
FORTITUDE CASUALTY INSURANCE COMPANY

and, that said business records show the filing and recording of:

Document(s) Document No(s);

AMENDED/RESTATED ARTICLES 202223500412
Effective Date: 08/22/2022

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio this
23rd day of August, A.D. 2022,

Uniled States of America g:(/—@_

Siate of Ohio .
Otfice of the Secretary of State Ohio Secretary of State




Form 540 Prescribed by.
E Toll Free: §77.767.3453 Mal this fam 1o orm of e ToRewing
J 1 Centrai Ohio 614 466 3910 B Farg o paoea)
Frank LaRose OricSeS gov Columtxa, OH 43248
| Ohio Secretary of State I Dusiness@ONeSes gov D e ereos st 110080
File onbine or for more informaton OnuoBuswwssCeniral gov 23..:::,1%? 20

|
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Eor screen readers_follow instruclons localed.al tns patn,

Certificate of Amendment RECEIVED
(For-Profit, Domestic Corporation)
Filing Fee: $50

Form Must Be Typed AUG 22 2022

OHIO SECRETARY OF STA

Check appropriate box:

[(JAmendment to existing Articles of Incorporation (125-AMDS)

iX]Amendec and Restated Articies {122-AMAP) - Tne following anticles supersade the existing articles and all amendments therelo

\TE

Complete the following information:

Plans' Liability Insurance Company \ |

Name of Corporation
—L E_QTA}&L[Q ( Q&Qﬁﬂ IIQHIQQQI h‘ﬁml

Charter Number E??AB\ .

Ehack one box below and provide information as requireﬂ

The articles are hereby amended by the Incorporators. Pursuant to Ohio Revised Code section 1701.70
(A). incorporators may adopt an amendment to the articles by a writing signed by them if initial directors
are not named in the articles or elected and before subscriptions to shares have been received.

The articles are hereby amended by the Directors. Pursuant ta Onio Revised Gode section 1701.70(A),
directors may adopt amendments if initial directors were named in articles or elected. but subscriptions to
(W shares have not been received. Also, Ohio Revised Code seclion 1701 70{B) sets forth addilional cases
in which directors may adopt an amendment to the articles.

The resolution was adopted pursuant to Ohio Revised Code section 1701.70(B) -
(In this space insert the number 1 tnrough 10 to provide basis for adoption.)

] The articles are hereby amended by the Shareholders pursuant to Ohio Revised Code section 1701.71.

|[j The anticles are hereby amended and restated pursuant to Ohio Revised Code section 1701.72.

i

..

Last Revised: 06/2015

Form 540 Page 2 of 4



iA copy of the resolution of amendment is attached to this document. i

Note: If amended articles were adopted, they must set forth all provisions required in original articles except that
articles amended by directors or shareholders need not contain any statement with respect to initiat stated capitat.
See Ohio Revised Cade section 1701.04 for required provisions.

By signing and submitting this form to the Ohio Secretary of State, the undersigned hereby certifies that he or she
has the requisite authority to executa this document.

Required

Must be signed by all

incorporators, if amended by
incorporalors. or an autherized
officer if amended by directors or
shareholders, pursuant to Ohio
Revised Code section 1701.73(B)

and (C).

Iif authorized representative
is an indivigual, then they
must sign in the “signature”
box and print their name

in the “Print Name" box,

If authorized representative
is a business entity, nol an
individual. then please print
the business name in the
“signature” box, an
authorized representative
of the business ently

mus1 sign in the "By"” box
and print their name in the
"Print Name" box.

YR A A

-

By {if applicable)

[}Tdam J. Greenhut

Print Name

|

Signature

—

By (if applicable)

I

Print Name

Form 540

Page 3of 4

Last Revised: 06/2019



EXECUTION VERSION

SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
PLANS' LIABILITY INSURANCE COMPANY

WHEREAS. these Sccond Amended and Restated Articles of Incorporation have been
unanimously approved and adopted by the Board of Directors of Plans’ Liability Insurance
Company, an Ohio corporation (the “Corporation™). have been appraved by the atfirmative vote
of at least a majority of the votes cast by sharcholders of the Corporation entitled to vote thercon,
with such majority being the requisite approval required under the Corporation's amended and
restated articles of incorporation in effect prior to these Amended and Restated Articles of
Incorporation taking effect:

NOW THEREFORE, IT 1S HEREBY RESOLVED. that these Second Amended and
Restated Articles of Incorporation hereby amend, restale, supersede and replace in their eatirety
all previous anicles of incorporation of the Curporation.

ARTICLE ]

Name

The name of the Corporation shall be changed to “Fortitude Casualty Insurance
Company’.

ARTICLE 11
Placc of Business

The principal place of business of the Corporation shall be in the State of Ohio where iis
principal office is to be located in the City of Columbus, County of Franklin, State of Ohio. The
Corporation may transact business anywhere designated by the Board of Directors.

ARTICLE LIl
Statutory Apent

The name of the statutory agent is CT Corporation System a1 4400 Easton Commons. Suite
125, Cotumbus. OF. 43219, The mailing address of the statutory agent is 4400 Easion
Commons. Suite 125, Columbus, OH. 43219

ARTICLE IV
Duration

‘The Corporation shall have perpetual existence hercafter, pursuant to Section 1701.04 of
the Ohio Revised Code. as amended. The fiscal year end of the Corporation shall be December
31 of cach year.

1007927480v7



ARTICLE ¥V
Purposes

The Corporation shall have unlimited power to engage in. and to do any lawful act
concerning any and all lawful businesses for which corporations may be organized under the
Ohio Revised Code. More specifically, the Corparation is organized for the purposc of
transacting any one or more or all of the kinds of insurancce described in and authorized by
Section 3941.02 of the Ohio Revised Code as it now exists or may hereatter be amended and to
do all things which are necessary. convenient or incident thereto.

ARTICLE VI
Capital Stock

The maximum number of shares which the Corporation is authorized to have outstanding
is One Thousand Shares. all of the same class. and the par value per share of said shares shall be
Six Thousand Dollars (56.000.00), and the agpregate par valuc of ull shares which the
Corporation is authorized to have outstanding is Six Million Dollars ($6,000,000.00). The
Corporation shall maintain paid-in capital in the amount of not Jess than Two Million Five
Hundred Thousand Dollars {$2.500,000.00).

ARTICLE V1I
Indebtedness

There are no limitations on the Corporation’s indebtedness.

ARTICLE V11l
Directors

The affairs of this Corporation shall be managed by a Board of Directors consisting of
not less than five (5) nor more than twenty-one (21) Directors. with the exact number ta be fixed
from time 1o time pursuanl to a resofution adopted by a majority of the Board of Directors in
office. The Board of Dircctors shall initially consist of seven (7) directors that were previously
appointed, the names and addresses of which are listed in Article X. Each director shall serve
until his or her successor is clected and qualified or until his or her carlier resignation or removal
as provided in the Corporation’s Regulations.

ARTICLE 1X
Officers

The Officers of this Corporation are set forth in Anticte X. Anv subsequent Officers and
those Officers’ terms shall be set out in the Regulations of the Corporation. The Officers” powers
are as granted in the Regulations.

ARTICLE X
Names of Officers and Directors

The names and addresses of the Corporation’s Ofticers and Directors at the time of its
incorporation are included within the original incorporation documents of the Corporation. The

1007927490v7



following Officers and Directors have taken theis positions cffective immediately upon the
resignation of the prior Officers and Directors of the Corporation:

Officers:

James Bracken, President and Chief Executive Gfficer
10 Exchange Place
Jersey City, NJ 07302

Jeffrey S. Burman, Executive Vice President, General Counscl and Secretary
10 Exchange Place
Jersey City, NJ 07302

Sean F. Covle. Executive Vice President and Chief Operating Officer
10 Exchange Place
Jersey City, NJ 07302

Kai Talarek. Executive Vice President and Chief Financial Officer
10 Exchange Place
Jersey City, N 07302

Andrew Sooboodoo, Exccutive Vice President and Chief Risk Ofticer
|0 Exchange Place
Jersey City, NJ 07502

jeffrey P. Mauro, Exccutive Vice President and Chief Investment Otficer
10 Exchange Place
Jersey City, NJ 07302

John M. McGregor, Executive Vice President
{0 Exchange Place
Jersey City, NJ 07302

Nelson l.ec, Vice President and Chief Actuary
10 Exchange Place
Jersey City, NJ 07302

Alan Stewart, Vice President and Treasurer
10 Exchange Place
Jersey City, NJ 07302

Jamie Schmerer, Director of Internal Audit
i0 Exchange Place
Jersey City. NJ 07302

Brian P. Orndorff, Vice President and Director of Tax
10 Exchange Place

1007927 490v7



Jersey City, NJ 07302

Adam ], Greenhul, Assistant Secretary
10 Exchange Place
Jersey Citv, NJ 07302

Directors:

Brian T. Schreiber
10 Exchange Place
Jersey City, NJ 07302

James Bracken
10 Exchange Place
Jersev City, NJ 07302

Samuel WeinhofT
10 Exchange Place
Jersey City, N1 07302

Richard Patching
10 Exchange Place
Jersey City, NJ 07302

Jane Tutoki
10 EExchange Place
Jersey City, NJ 07302

Kai Talarek
10 Exchange Place
Jersey City. NJ 07302

Ctara Burnham
10 Exchange Place
Jersey City. NJ 07302

ARTICLE XI
Annual Sharcholders’ Meeting

‘The Corporation shall hold an annual sharcholders’ meeting. The annual mecting of
sharcholders shall be held on the first day of April or at such other date, place. and time as the
Board of Dircctors may determine.

1007927490v7



ARTICLE XII
Limitation of Liability

Private property of the shareholders, directors, and officers shall not be subject to the
puyment of the corporate debls to any extent whatsoever. To the fullest extent permitied by the
Jaws of the State of Ohio. as such laws may now or hercafter exist, Directors of the Corporation
shall not be liable to the Corporation or its shareholders for monctary damages for acts or
omissions occurring in their capacity as Directors. Any repeal or amendment of this Article shall
operate prospectively only and shail not adversely affect any limitation of liability which then
cxists under this Anticle.

This Article X1I shall not be amended or repealed without the unanimous consent of the
sharcholders.

ARTICLE XIII
Indemnification of Directors and Officers

The Corporation shall indemnity its Directors and Officers to the fullest extent permitted
by the Ohio Revised Code and the Regulations of the Corporation. This Article X1i shall apply
to any liability of any spouse of the any person (o whom this Anticle is applicable if the liability
of said spouse is bascd on the conduct of the person covered by this action.

The Corporation shall indemnify against any and all loss and liability to persons wha are
named or threatencd 1© be named in any lawsuits or other proceedings. whether ¢ivil, criminal,
administrative, or investigative (collectively, the foregoing are “Proceedings™), as a result of
their service to the Corporation or any other entity for which the Corporation requested service,
as Dircctors, Officers. emplovees. or agents of the Corporation or such entity, to the tullest
exlent permiited by the laws of the State of Ohio as such laws may now or hereafier exist.

The Corporation shall, as to such Directors and QOfficers, and may. as lo such agents and
emplovees, advance expenses incurred by reason of being named or threatened to be named in
any Proceedings, as u result of the service of such Directors. Officers, agents, and employees to
the Corporation or any other entity for which the Corporation requested service, as Directors.
Officers. employees. or agents of the Corporation or such entity. to the fullest extent permitted
by the laws of the State of Ohio as such laws may now or hereafier exist.

The Corporation may. as to such Dircctors, Officers, employees, or agents, purchase and
maintain insurance 1o indemnify or hold them harmless against any liability asserted against such
person and incurred by such person in such capacity, or arising oul of his or her status in that
capacity. to the fullest extent permitted by the laws of the State of Ohio as such laws may now or
hereafter exist, Such rights conferred in this Article shall not be deemed exclusive of any other
rights or limitations 10 which such person may be entitled or subject to under any Bylaw,
agreement, vote of sharcholders, or otherwise.

Any repeal or amendment of this Article X111 shali operate prospectively only and shail
not adversely affect any rights which then exist under this Article.

100792749007



ARTICLE XIV
Amendment

These Articles. with the exception of Article X111, may be amended by the shareholders
as provided for in Section 1701.69 of the Ohio Revised Code, as amended. Any such amendment
may only be proposed by any sharcholder who provides at least ten days' notice to all other
sharcholders of a mecting to vote on such amendment, which noticc may be waived, prior to a
sharchoiders’ vote on the proposed amendment,

ARTICLE XV
Code of Regulations

The Board of Directors shall have the power without the assent or vote af the
shareholders to adopt, amend. alter or repeal the Code of Regulations (the “Regulations”) of the
Corporation, excepl 10 the extent that the Regulations, the Revised Code of Ohio or these
Articles otherwise provide,

100792745007




IN WITNESS WHEREQF, the undersigned assistant secretary of the Corporation
has cxecuted these Second Amended and Restated Adicles of [ncorporation this 22™ day of
July, 2022

FORTITUDE CASUALTY INSURANCE COMPANY

Vi i

By:  Adam Greenhut
Title:  Assistant Secretary




ACCEPTANCE OF APPOINTMENT BY STATUTORY AGENT

The undersigned hereby acknowledges and accepts the appointment as statutory agent of
Fortitude Casualty Insurance Company effective this '9 th day of _Awwst 2022,

CT Corporation System

v Iayi :vc;e; ;ss! Secreldry

B:




DAV_E_ YO ST FHealth and Human Seevices

(IO ATTORNEY GENERAL Office 614-752.3585

July 22,2022
Via Elecironie Mail Only

s Mary Jo Hudson, IZsg.
Mr. Bevan Blake, Esq.

2000 Huntington Center

41 South MHigh Street
Columbus, OH 43215

wary o idsonidsguireph.com
ey blakedisquirepb.com

RE:  Plans’ Liability Insurance Company
Proposed Second Amended and Restated
Articles of Incorporation

Dear Ms. Hudson and Mr. Blake:

| have reviewed the proposed second amended and restated articles of incorporation of
Plans’ Liahility [nsurance Company submitied to the Ohio Uepartment of Insurance (hereinalter
=17 and received by our office on June 23, 2022." [ have consulted with OD1, which has
expressed its approval of the proposed amendments. Based upon our review of the above-
referenced documents and our review of the relevant statutes, the amendments, as proposed,
appear to be in accordance with the constitution and laws of Ohio and of the United States.
pursuant to section 3925.01 of the Revised Code.

Sincerely,

DAVE YOST
Ohio Attorney General

/s/ Chelsea IFlgcicher Couk
Chelsea Fletcher Cook
Assistam Attorney General

C¥Clefe
Cce: Sean P. Sheridan. Esq., ODI (Scan.sheridaniy insuranee.ohin.goy)
Ohio Secretary of State’s OfTice. Atin: Allison DeSantis (adesuntisg vhiosos, o)

l“nclosures

' The proposed second amended and restated adticles of incorporation of Plans’ Liability Insurance Company, 85
reccived. is attached hereio {9 pages)

30 East Broad Street, 26" Floor | Columbus, Ohia | 43215

www.OhioAttorneyGeaeral gov



|
Oh - | Department
lO | of Insurance 50 West Town Streel
| Thirg Floor — Suite 300
Columbus, OH 43215-4186
Mixe DeWing, Govemnor | Judith L. French, Direcior (614) 644-2658

Jon Husled, Lt Governor www insurance.chlio.gov

June 23, 2023

(VIA EMAIL ONLY: Chelsea FletcherC ook OhioAGO.gov)

Chelsea Fletcher Couk, Esg.

Assistant Altorney General — Health & Human Services Section
Office of Ohio Attorney General Dave Yost

30 £, Broad St., 261h I'loor

Columbus, Ohio 43215

Re:  Plans' Liability Insurance Company
Proposed Second Amended and Restated Articles of Incorporation

Dear Chelsea:

The Ohio Department of Insurance (*Department”™) received the propused Second
Amended and Restated Aricles of Incorporation of Plans® Liabilitv Insurance Company
(“Company"). The propesed amendments include changing the name of the Company 10
“Fortitude Casualty Insurance Company.”

Based upon my review, the Lepartment extends its pre-clearance to the Company’s
proposed Second Amended and Restated Articles of Incorporation, a copy of which are attached
to this correspondence. Thank you for your assistance in this matter.

Sincerely,

Scan P. Sheridan
Stalf Attorney
Ohia Department of Insurance

ce: [3¢van Blake, Esg. (via email only)
Mary Jo Hudson, Esq. (via email only)

Enclosure

Accredited by the National Association of Insurance Commissioners (NAIC)
Caonsumar Hotllne: 1-800-686-1526 Fraud Hotling: 1-B00-686-1527 OSHIIP Hotline: 1-800-5686-1578
TOD Line: (614) 544-3745 (Printed in house)



EXECUTION VERSION

SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
PLANS’ LIABILITY INSURANCE COMPANY

WHEREAS, these Second Amended and Restated Articles of Incorporation have been
unanimously approved and adopted by the Board of Dircctors of Plans’ Liability Insurance
Company, an Ohig corporation {the “Corporation”}, huve been approved by the affirmative vorte
of at icast a majority of Lhe votes cast by sharcholders of the Corporation entitled 1o vote thergon,
with such majority being the requisite approval required under the Corporation’s amended and
restated articles of incorporation in effect prior to these Amended and Restated Artictes of
Incorporation taking effect;

NOW THEREFORE. IT 18 HEREBY RESOLVED, that these Sccond Amended and
Restated Articles of Incorporation hereby amend, restate. supersede and replace in their entirety
all previous articles of incorporation of the Corporation.

ARTICLE |
Narne

The name of the Corporation shall be changed 1o “Fortitude Casualty Insurance
Company”.

ARTICLE It
Place of Business

The principal place of business of the Corporation shall be in the State of Ohio where its
principal office is to be located in the City of Columbus, County of Franklin. Statc of Ohio. The
Curporalion may transact business anywhere designated by the Board of hrectors.

ARTICLEFE I1I
Statutory Agent

The name of the statutory agent is CT Corporation System at 1400 Easton Commons, Suite
125. Columbus. O, 43219. The mailing address of the statutory agent is 4400 Easton
Commons. Suite 125, Columbus, OH. 43216

ARTICLE IV
Duration

The Corporation shall have perpetual existence hercalter, pursuant o Section 1701.04 of
the Ohio Revised Code, as amended. The fiscal year end of the Corporation shall be December
31 of each vear.
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ARTICLE V
Purposes

The Corporation shall have unlimited power 10 engape in, and to do any lawful act
concerning any and all lawful businesses for which corporations may be organized under the
Ohio Revised Code. More specifically, the Corporation is organized for the purpose of
transacting any onc or more or all of the kinds of insurance deseribed in and authorized by
Scetion 3941 .02 of the Ohio Revised Codc as it now cxists or may hereafier be amended and to
do ali things which are necessary, convenient or incident theecto.

ARTICLE V1
Capital Stock

The maximum number of shares which the Corporation is authorized to have outstanding
is One Thousand Shares. al! of the same class, and the par value per share of said shares shall be
Six Thousand Doflars ($6.000.00). and the aggregatc par value of all shates which the
Corporation is authorized to have outstanding 15 Six Million Dollars (36,000.000.00). The
Corperation snall maintain paid-in capual in the amount of not less than Two Million Five
Hundred Thousand Dollars ($2.500.000.00).

Indebtedness

There are no limitations on the Corporation’s indebtedness.

ARTICLE VLI
[Directlors

The affairs of this Corporation shall be managed by a Board of Directors consisting of
not less than five {5) nor more than twenty-une (21) Directors. with the exact number to be fixed
from time to tme pursuant to a resolution adopted by 2 majority of the Board of Directors in
office. The Board of Directors shall initially consist of seven (7) directors that were previously
appuinted. the names and addresses of which are listed in Anicle X. Each director shall scrve
until his or her successor is elected and qualified or until his or her carlier resigration or removal
as provided in the Corporation’s Regulations.

ARTICLE IX

Officers

The Officers of this Corporation are set forth in Article X. Any subsequent Officers and
those Officers’ terms shall be set out in the Regulations of the Corporation. The Officers” powers
are as geanted in the Regulations.

ARTICLE X
Names of Officers and Directors

The names and addresses of the Corporation’s Officers and Directors at the time of its
incoeporation are included within the original incorporatien documents of the Corporation. The
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following Officers and Dircctors have taken their positions effective immediately upon the
resignation of the prior Officers and Directors of the Corporation:

Otthcers:

James Bracken, President and Chiel Executive Officer
i0 Exchange Place
Jersey City, N1 07302

Jeffrey S. Burman, Exccutive Vice President, General Counsel and Secretary
10 Exchange Place
Jersey City, NJ 07302

Sean F. Cavle. Exceutive Vice President and Chief Operating Officer
|0 Exchange Place
Jersev City, NJ 07302

Kai Talarek. Executive Vice President and Chief Financial Officer
10 Fxchange Place
Jersey City, NJ 07302

Andrew Soobooduo, Executive Vice President and Chief Risk Officer
[0 Exchange Place
Tersey City, NJ 07302

Jeffrey P, Mauro, Executive Vice President and Chief Investment Officer
10 Exchange Place
Jersey City. NJ 07302

John M. McGregor, Executive Vice President
10 Exchange Place
Jersey City. NJ 07302

Nelson |ee, Vice President and Chief Actuary
10 Exchange Place
Jersey City, NJ 07302

Aldan Stewartl, Vice President and Treasurer
10 txchange Place
lersey City, N1 07302

Jamic Schmerer, Director of [ntemal Audit
10 Lixchange Place
Sersey City, NJ 07302

Brian P. OrndortY. Vice President and Director of Tax
10 Exchange Place
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Jersey City, NJ 07302

Adam . Greenhut, Assistant Sccrelary

10 Exchange Place
Jersey City. NJ 07302

Directors:

Brian T. Schreiber
10 Exchange Place
Jersey Cuw, NJ Q7302

James Bracken
t0 Exchange Place
Jersey City, NJ 07302

Samuel Weinhoff
10 Exchange Place
Jersey City, N1 07302

Richard Patching
10 Exchange Place
Jersev City, NJ 07302

Sane Tutoki
10 Exchange Place
Jersey City, NF07302

Kai Talarek
t0 Exchange Place
Jersey City, NJ 07302

Ciara Burnham
10 Exchange Place
Jersey City, N1 07302

ARTICLE XI
Annual Shareholders’ Meeting

The Corporation shall hold an annual shareholders” meeting. The annual meeting of

sharehalders shall be held on the first day of April or at such other date, place, and time as the
Board of Directors may determing.

10079274890v7



ARTICLE X1l
L.imitation of Liability

Privale property of the sharchulders, directors, and officers shall not be subject to the
payment of the corporate debts to any extent whatsoever. To the fullest extent permitted by the
laws of the State of Chio, as such laws may now of hereafier exist. Directors of the Corporation
shall not be liable to the Corporation or its shaceholders for monetary damages for acts or
omissions occurring in their capacity as Directors. Any repeal or amendment of this Article shall
operate prospectively only and shall not adversely atfect any limitation of liability which then
exists under this Article.

This Article XI1 shall not be amended or repealed without the unanimous consent of the
shareholders.

ARTICLE XIi1
Indemnification of Directors and Qfficers

The Corporation shall indemnify its Directors and Officers to the fullest extent permitied
by the Ohio Revised Code and the Regulations of the Corporation. This Article X1l shall apply
to anv liabitity of any spouse of the any person to whom this Article is applicable if the liability
of said spouse is based on the conduct of the person covered by this action.

The Corporalion shall indemaify against any and all loss and liability to persons who are
named or threatened to be named in any lawsuits or other proceedings. whether civil, criminal,
administrative, or investigative (collectively. the foregoing are “Proccedings”). as a result of
their service to the Corporation or any other entity for which the Corporation requested service,
as Directors. Officers, emplovees, or agents of the Corporation or such entity. to the tullest
extent permitied by the laws of the State of Ohio as such laws may now or hereafter exist.

The Corperation shall, as to such Dircctors and Officers, and mav, as to such agents and
employees, advance expenses incurred by reason of being named or threatened to be named in
any Proceedings. as a result of the service of such Directors, Otticers, agents, and employees to
the Corporation or any other entity for which the Corporation requested service, as Directors.
Officers. emplovees, or agents of the Corporation or such entity, to the fullest extent permitted
by the faws of the State of Ohio as such laws may now of hereafter exist.

The Corporation may, as to such Directors, Otficers, emplovees, or agenis, purchase and
maintain insurance o indemnify or hold them harmless against any liabitity asserted against such
person and incurred by such person in such capacity, or arising out of his or her status in that
capacity. 1o the fuliest extent permitted by the laws of the State of Ohip as such laws may now of
hereafier eaist, Such rights conferred in this Anticle shall not be deemed exclusive of any other
rights or limitations to which such person may be entitled or subject to under any Bylaw,
agrecment. vote of sharcholders, or otherwisc.

Any repeal or amendment of this Article X[l shali operate prospectively only and shall
not adversely affect any rights which then exist under this Article.
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ARTICLE X1V
Amendment

These Articles, with the exception of Article X111, may be amended by the sharcholders
as provided for in Section t701.69 of the Ohio Revised Code, as amended. Any such amendment
may only be proposed by any sharcholder who provides at least ten days’ notice to all other
sharcholders of a meeting to vote on such amendment, which notice may be waived. prior to a
sharcholders’™ vote on the proposed amendment.

ARTICLE XV
Code of Repulations

The Board of Directors shall have the power without the assent or vole of the
sharcholders to adopt, amend. alter or repeal the Code of Regulations (the “Regulations™) of the
Corporation, except to the exient that the Regulations, the Revised Code of Ohio or these
Articles otherwise provide.
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iIN WITNESS WHEREOF. the undersigned director of the Corporation has executed
these Second Amended and Restated Articles of [ncorporation this _'h day of , 2022,

FORTITUDE CASUALTY INSURANCE COMPANY

By:  James Bracken
Tule: Dricector



ACCEPTANCE OF APPOINTMENT BY STATUTORY AGENT

The undersigned hereby acknowledyes and accepts the appointment as statutory agent of
Fortitude Casuvalty Insurance Company effective this th day of . 2022,

CT Corporation System

By:




