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September 22, 2014 :
FLORIDA DEPARTMENT OF STATE

ARCH REINSURANCE COMPANY Drvision of Corporations
360 MT.KEMBLE AVE

PO BOX 1988

MORRISTOWN, NJ 07962

SUBJECT: ARCH REINSURANCE COMPANY
REF: F97000003614

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corractions and
refax the complete document, including the electronie filing cover sheet.

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

to a certificate which is not in English.

If you have any questions concerning the filing of your document, please
call (B850) 245-6050.

Irene Albritton FAY Aud. ¥: B14000220753
Regulatory Specialist II Letter Number: 914A00020224
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! PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant 10 s, 607.1504, F.8.)

SECTION1
(1-3 MUST BE COMPLETED)

=

Ie)

FA7 000003617 o
(Document sumbar of corporation (i known) .

e

l_A:chRodnsnnmCompmy
(Nerme of corporation nd it appeans on the recards of the Department of State)

5, Nobrasks 3. 1RSI ¢ T
{Incorparated undor laws of) —{Dale sulhorized o do businesy n Flondny . 7 i

SECTIONTY
{4-7 COMPLETE ONLY THE APFLICABLE CHANGES)

4, If the amendment changess the nams of the corporation, wheh was the change effected under the lawe of
its jurisdiction of incorporation? Nat Applicable

5. Naot Applicable

ame of corporaijon aftor he amendmont, S0GINg SULIX “EOIPOTBlon,” company,” or "MeOrporated,” of
[Eppmpﬂm abbreviation, if not contained in ncux}vg name of therpowrpomuon)

Not Applicable

(I new name ig unsvailable in Floride, enter altemale corpomie name edapted jor the purpose of transacting
business in Florida)

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

Not Applissbls

{N&W GEetion)

7. i the amendment changss the jurisdiction of incorporation, indicate new jurisdiction.
Deloware

(New Jurisdiction)

LA e P
sture ol a ¥, president or olker offloer - I In fhchands
B recaiver of olber court oppoimted fiduciary, by that fiduciary)
VP sod Corporete Scoroiary

Janet L. Kummsart
{Typudor printed name of persen signing) (Trile of person dgnimg)

0621 - M/1N0003 CF Ry Calax
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The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF .
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY CF THE CERT!FIC.A'I'E OF DOMESTICATION OF NONDELAWARE INSURANCE
CORPORATION OF "ARCH REINSURANCE COMPANY" FILED IN THIS OFFICE THE
TWENTY-SIXTH DAY OF AUGUST, A.D. 2014, AT 5:58 O"CLOCK P.M.

AND 1 DO HEREBY FURTHER CERTIFY THAT THE, EFFECTIVE DATE OF THE

| , AFORESAID CERTIFICATE OF DOMESTICATION [S THE FIFTEENTH DAY OF

; SEPTEMBER, A.D, 2014, |

= AFILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE NEW
CASTLE COUNTY RECORDER OF DEEDS. '

Jelhey Wi Buliaeh, Samatery of Bala

5595392 8100D AUTHENTICATION: 1659948

141112504 DATE: 08-29-14
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CERTIFICATE OF DOMESTICATION
orF
ARCH REINSURANCE COMPANY

WHEREAS, Arch Reinsurance Coropany was incorpormted in the State of
Nebraska on July 20, 1995 and has continued to activaly conduct its business as 2
Nebraska domiciled insurance corporation untll the effective date of this centifionte; and

WHEREAS, Arch Relnsurance Company now desires o transfer its corporate
domicile and itg principal place of business from the State of Nebraska to the State of
Delaware and redomesticate in the State of Delaware, a3 & Delsware doniciled insurance

corpotaticn pursuant to 18 Del, C. §4946; and,

WHEREAS, the Insurance Depariments of the States of Delawere and Nebraska
have reviewed this proposed transier of domicifte and have bath fasued onders approving

the said redomestication of Arch Relnsurance Compeny from the: State of Nobraska to the

State of Delaware; and

WHEREAS, it is necessery to forralize this redomestication by filing in
Delawaro this Centificate of Domssilcation and the altached Certifloate of Incorporatian,
Arch Relnsurance Company’s current Certificete of Incorporation as amended in
Nebraska as of the dats of the filing,

NOW, THEREFORE, Timothy J. Olson, the President and Chief Executive
Officer and Janet L, Kummert, the Secrctary of Arch Reinsursnce Company do hereby

cenify pa follows:

1. Arch Reinsurance Company was incorporated &s @ eorporetion in the State
of Nebraska on Jaly 20, 1995;

2 The current namo of the corporation is Arch Reinsurance Company and
this is the name sof forth In Y attached Centificate of Incorporation;

3. The corporation’s domlcilc and principai place of business has been [n the
Statc of Nebragka prior to filing this Certificats of Domesticetion, but will
now be located within the State of Delaware afler the filing of this
Cenificate.

4, Arch Reinsurance Company shall be domesticated within the State of
Delaware upon the effective date sct forth in this Certificate and shall
thetenftor bs subjoct to all the applicable provisiony of Delawarg law and
the existence of tho cotporation skall be deemed to have commenced on
the date the corporation commenced its existernse in the Slats of Nobraske

which was July 20, 1995,

{ 5/15 )
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5. The domestication of Arch Reinsurance Company to Delawnre shall nat
be deemed to affect any obligations or liabliitics of the corparation
Incurred prior to this domestication,

6. The pame and mailing address of ths Incorporater 1s 88 follows:
' , Timothy W. Farshay

! 443 South Steeet

Buite 220

Morristown, NJ  07962-1988

7. The cifective date of this Certificate ahall be Scptember 15, 2014,

e

Attested by:

A fre

anet L, Kummert
Secretary

e e —a

Date: j"’t:[ 1, e ¥
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HES 2Yr 2014 Wb ST 3827397214 . 4-12 PAGE B9/1®
The First State

1, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION INCLUDING THE PROVISIONS OF
THE ORIGINAL CERTIFICATE OF INCORPORATION OF THE STATE OF NEBRASKA
OF “ARCH REINSURANCE COMPANY", FILED IN THIS OFFICE THE TWENTY-SIXTH
DAY OF AUGUET, AD. 2014, AT 5:58 O°CLOCK P.M.

AND DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF THE
AFORESAID CERTIFICATE OF INCORPORATION IS THE FIFTEENTH DAY OF

P SEPTEMBER, A.D. 2014,
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE NEW
CASTLE COUNTY RECORDER OF DEEDS.

Infiiar W, BUBLR, Sacrerry of fisin

5595352 8100D AUTHENTICATION: 1659948

141112504 DATE: 08-29-14
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CERTIFICATE, OF INCORPORATION
ARCH REINSURANCE COMPANY

Arch Reinsurance Compony was originsily incorporated in the state of Nebraska
on July 20, 1995 and this Certificats of Incosporation is that original Nebraska Certificats
of Incorporation, as amended by all of the various amendments filed in Nebraska prior to
the dato of thie Centificate, which certificale becomes the corpomation's Delaware
Certificate of Incorporation upon the filiag in Delaware of the corporation's Certificate of

Domesticaiion to which it is an pitachment.

The name of the corporation is

“Arch Reinsurance Company™

IL

The term for which the corporation 19 to exist is perpetoal.

1.

The name of the Delaware Incorporator for this Certifieats of Incorporaticn is
Timothy W. Forshay and the names and addresses of the origina) Nohraska incorporators

were:
Michaet I. Dugean

Robert F. Cralg

Redncy K. Vincent

Tamd L. Chavez

Julle I, Feldhacker

10306 Regency Parkway Drive
Omahae, NF, 68114

10306 Regenoy Parkway Drive
Omaha, NE 68114

10308 Regency Parkway Drive
Omehe, NB 68114

10306 Regenoy Parkway Drivo
Omsha, NE 68114

10306 Regenoy Parkway Drive
Omahs, NE 68114

v,

( 8/15 )



9/23/2014 15:08:09 From: To: 8506176380

a——- )

. Tho amount of the total suthorized caplto! stack of the corporstion shall be Five
Miition Dollnrs (§5,000,000). The capital stock shail be represented by 1,600,000 shares
having a par value of Five Dollers ($5.00) per share.

V.
There is no limitation imposed on the corporetion’s indtbtedness,
VI.

No share shall be Jisble to asseasmeant to eny extent,
VIL

The addresg of its registered office In the State of Delaware i 1209 Orange Sirest
in the City of Wilmington, County of Now Castls, 19801, The name of the registored
agent at such nddress 1s Corgoration Trust Company.

v

The nature of the business and the objeets and purposes for which this corporstion
is formed are 1o engage in any lawful activity for which an insuance corporation may be

organized under Delaware Iaws, It being the purpose and intent of this Article to invest
the Company with the broadest purpoges, objstts and powers lawfally permitted in an
insurance corparation formed under said laws, including, but not imited to, the following

kinds of insurance:

Property, Casualty (all subdivisions), Merine and Transporiation, Surety and
Health es dsfined in Title 18, Chopter 9 of the Delaware Code.

IX.

The names and mailing address of the directors who are appointed for the first
year or until the first annual meeting are as follows:

Timothy J. Olson 445 South Strest
Sukte 220

Monistown, NJ 07962-1988
‘Waterloo House, |00 Pitts Bay Road

Mere Grandisson

Pembroke HM 08 Bemuda
Gary Blumsohn 445 South Street

Suite 220

Morristown, NJ 07962-1988

( 9715 )

e
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i Timothy W, Fosshay 445 South Street
Suile 220
Morsistown, NI 07962-1988

James C. Franson 445 South Sireet
Suite 220
Morristown, NJ 07962-1938

Barry E. Golub 445 South Street
Suite 220
Morristown, NJ 07962-1988

Lawronce F. Harr 10306 Regency Parkway Drive
Omaha, NE 68114

X

The anaual meeting of stockholdors shall be held on such date and time during the
celendar yanr as shell be detenmined by the Board of Directors and siated in & notice to
the stockholdors, Speoiat meeting may be called for any purpoges by the Board of
Directors, the President or the Exeeutlve Committes,

X1,

‘The prineipel place of businesy of the corporation shall be located in Delaware,
xu

The Directors of the Corporation need not be stockholders of ths Corporation.
X1

The effective date of this Certiflcate shall be Scptember 15, 2014,

1, the underzipned being the incorporator for the purpase of forming & corporation
pirsuant to the General Corporation Law of Delaware, and the rcts amendatory thersof
and supplemental thereto, do meke wid fils this Certificate of Intdrporation, hereby
de¢laring and certifylng that the fhcis stated horcin are true and sccordingly hereunto
have set my hand and scal this _"T4*_day ofT:)l';{ . 2014,

i ""\M L‘_., Ca—u‘-\:
Timothy W. Sorthisy
Incorporator

445 South Street, Sta 220
Horriston, N3 07962-1988
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARRY OF STATE OF THE STATE COF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED 18 A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "ARCH REINSURANCE COMPANY",
FILED IN TRiS OFFICE ON THE TWENTY-SIXTH DAY OF AUGDST, A.D.
2014, AT 5:59 Q'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

AND I DO REREBY FURTHER CERTIFY THAT TBE EFFECIIVE DATE OF
THE AFORESAID RESTATED CERTIFICATE IS THE FIFTEENTH DAY OF
SEPTEMBER, A.D. 2014.

NS

Jeifray W Bullock, Secreta of Sata. | oees
AUTHE, ITON: 1667988

5595392 8loe
141112524

You may vorify this certi to oall
at cuz;.dnurjl’n.éuv?:uahﬁgfcgml e

DATE: 09-03-14
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RESTATED CERTIFICATE OF INCORPORATION
or
ARCH REINSURANCE COMPANY

Arch Reinsurance Company, a corporation that filed its original Certificate of
Incorparation with the State of Delaware on August 26, 2014, hereby certifies as
follows:

1. The name of the corporation is Arch Reinsurance Company. The
corporation was originally incorporated in the Siate of Nebraska on July 20, 1995, A
number of amendments have thereafter been made to the said Certificaic of Incorporation
by means of various Articles of Amendment, all of which were also filed in Nebraska.

2. Arch Reinsurance Company has becn domesticated from the State of
Ncbraska Lo the State of Delaware pursuant to Section 4946 of the Delaware Insurance
Code (18 Del. C §4546) and all other applicable provisions of the Delaware and
Ncbraska law and a Certificate of Incorporation incorporating al} of the provisions of the
prior Nebraska Cenificate of Incorporation as amended has today been filed as the
Detaware Certificate of Incarporation of the Corporation to implement its domestication
10 Delaware. The corporation now is filing this Restated Certificate of Incorporation to
replace that Delaware Certificate of Incorporation to climinate unnecessary provisions in
that Certificate of Incorporation.

3 Pursuant fo Sections 242 and 245 of the General Corporation Law of the
State of Delaware, this Restated Centificate of Incorporation restates and integrates and
further amends the provisions of the original Nebraska Certificale of Incarporation as
previousty amended and becomes the Certificate of Incorporation of this corporation.

i
!
|
The text of the Restated Certificate of Incorporation as heretolore filed, gmended
or supplemented in Nebraska is hereby restated and further amended and reads in its
entirety as follows:
|
|
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RESTATED CERTIFICATE OF INCORPORATION
) OF
ARCH REINSURANCE COMPANY
FIRST: The name of the cocporation is Arch Reinsurance Company.

SECOND:  The address of its registered offios in the State of Delawars is 1209
Orange Street in the City of Wilmington, Ceunty of New Castle, 19801, The name of the
togislercd agent at such address is Corporation Trust Company.

THIRD: The purpuse of the Corporation is to engage in any lawful activity for
which an insurance Corporalion may be organized under Delawaze laws, it being the
purpose and Intent of this Article to invest the Company with the broadest purposes,
abjects and powers Inwfully permitied in an insurance Corporation formed under said
laws, including, but not limited to, the following kinds of insurance: Propesty, Casuahy
(all subdivisions), Marine ard Transportation, Surety and Heaith as defined ia Title 18,
Chapter 9 of the Delawere Code,

FOURTH:  Theerm for which the corporation is 0 exist is perpetual,

FIFTH: The amount of the total authotized capital stack of the corparation shall be
Five Million Dollars (85,000,000). The cepitsl stock shall bs represented by 1,000,000
shares having a par velue of Five Dollars (§5.00) per share.

SIXTH: This corporation rescrves the rights to amend, slter, change and repeal any
provisian contained in this Certificate of Incorporation in the manner now or hereafler
prescribed by law and all tights conferred on officers, dircetors and stockholders herein
are pranted subject to this reservation.

SEVENTH; In furthersnce and pot in Jimitation of the powers conferred by the Jaws of
the State of Delaware, the Board of Directors is expressty authorized to make, amend and
repeal the By-laws of this corporation.

EIGTH: No contract, act or other transection bolween this Carporation and any
person ar persons, copartnership, corporation or assoclaton shall be aflected or
invalidated by the fact that any one or more of the stockholders, direciors, or officers of
this Corporation is interested in, or js a stockholdey, dircctor or officer of such other
corporelion OF asgociation or is & party lo or intercsied in such contract, act or other
Lansaction or in soy way conneeted with such person of persons, copartnership,
nssocistion or corporation, or that in eny trensaction berween this Corporation and
another corporation, cither of them is a sinckhoelder in the other, Any persoa who may
become & director of this Corpomtion is hersby relicved from all disability or Hability

(13715 )
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a.risi_ng out of any contract entered into in good faith with the Corporation for the benefit
of himsclf or any persofs or persons, copertnership, essociation or corporation fn which bie
may have or represent a financial interest.

NINTH: Whenever a compromise or arrangement is proposed between this
Comporation and its creditors or any ¢lass of them, or between this Corporation and its
stockholders or any ciass of them, any court of equitable jurisdlction within the State of
Delawarc, on the npplication in & summary way of (a) this Corporation, (b) any ereditor
or stockholder of this corparation, (¢} any rerelver or receivers sppointed for this
Corporation under the provisions of Scction 291, of Tille 8 of the Delawars Code, or (d)
any trustees in dissolution appolnted for this Corporation under the provisions of section
279 of said Title 8, may order a meoting uf the creditors or class of creditors, or order the
stockholders or class of stockhaldess, 10 bt summoned in such a sanner as the said court
direets. IF e majority in neember ropresenting thres-fourths in valee of the creditors or
¢lass of ereditors, or of the stockholdess or class of stockholders of this Corporntion, &3
the casc may be, apree to any compromise or amangement end to any rcorganization of
this Corparatian as & consequence of such compromise or arrangement, the said
compromise or amangement and the said reorganization shall, if sanctioned by the court
10 whick the seid application hos been made, be hinding on all the creditors or class of
creditors, or all the stockholders or ¢lass of stockholders of this Corporation, as the cuse
may be, and 8lso oq this coporation.

TENTH; The Corporztion shall, 1o the fullest extent pennitted by Section 145 of the
Delaware General Corporation Law, indemndfy any end all of its Dircctors and Officer,
who shall serve as en officer or Director of this Corporation al the request of this
Corporation, from and against any and all of the expenses, labilitles, or other matiers
referred 10 3n or covercd by seid section, and the indemnification provided for hevein
shall not be deemed exclusive of eny ather rights to which those indemnified may be
entitled under any other provision of {hic Certificate of Incorporstion, any provision of the
Py-laws, any agreement, any vole of Stockholders or disinterestcd Directors or othorwise,
both as 1o action in his official capacity while holding such office and as to action in
another capucity while holding such office, and shall continue as to a person who has
ceased to be a Discctor, Officer, Employee, or Agent and ghall inure to the benefii of the
heirs, cxecutors, and administrators of such a person.

4, The cffective date of the Centificate shall be September 15, 2014

(14715 )
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N WITNESS WHEREQGF, this Restated Centificate of Incarporation has been
signed under the seal of the corporation this 1™ day of Tulsy . 2014,

ARCH REINSURANCE | ‘NY

[ TP

Tiniothy J. Olsqh
Pregident and Chief Executive Officer

(15/15 )



