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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 5. 607.1504, F.8.)

13 SECTION I :
MUST BE COMP .
{ EC LETED) ; ?g 8 .
F91000005182 F“Q -
(Document number of corparation (if known) %:"_} = -
T emm -
iy
, ProNational Insurance Company < n Fr:T
(Name of corporntion as it appears on the re¢ords of the Depurtment of State) {_n o O
24 @
2. Michigan 3, October 3, 1997 o>
~ {Incorparated utider laws of})

|
il

([ate swihatized 10 do DUSINESs n F!@ﬁ

SECTION 11 "
(47 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?_01/27/2009

§. FroAssunince Casualty Campany

ame of corporation alter the amendment, adding suffix "corporation,’ ' .company,” of "incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation)

If new name is unavaileble in Florida, enter alternate corporate name adopted [or the purpose of ransacting
business in Florida)

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

[New durefion)
7. If the amendment changes the jurisdiction of incorporation, indicats new jurisdiction.

{New Junzdictiony

8. Attached is a certificate or document of similur import, evidancing the amendment, authegijcated not more thun
90 days prior to delivery of the application to ,thé:, lfgp;'nmcnt of sﬁ.a:e, tt;_y the Secretary oP tate or other official
having custody of corporate ré in the jurisdiction under the laws of which it is inGorporated.

ignetic of i ifector, prasident or other GTTIcET - 1T i the hande
of & recciver or athey court nppointed fiduclary, by that fiduciary)

Kathryn A. Neville

Secretary
[Typed or printed name of person signing) Chitle of person ygning;

#1021 + 41107 T T Byawm Cnline



State of Michigan Office of Finangial & lnsurance Regulation

Department of Energy, Labor & Economic Growth
CERTIFICATION OF ARTICLES OF P. 0. Box 30220
INCORPORATION OR AMENDMENTS TO Lansing, MT 48909
ARTICLES OF INCORPORATION

I, Ken Ross, Comimissioner
have examined the

Restated Articles-of Incorporation of
. ProNational Insurance Company

and certify that tha same is in accordance with the requirements
of the act under which this company 1s crganized.

Signed this_J ] day ocden , 2009
at Lansigg, Michi

~ Ken Ross
Commissionsr

R
(Js.l‘_-“q ™ et Dopartment-of Labor. and Economic’ Gmm
Vi ._{ Olyision of insurance

./g.__’ 25, Lgenify that this is a trus ang atawpy

! "\_ -~ + ' Mor
i % iginal document-on-fileiry. this offica,
ate; - - M“ér’/ _ ‘ J
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STATE OF MICHIGAN

Attorney General's Department
Lansing, Michigan

I Bevely Certifp, That I have examined the

AMENDMENT TO ARTICLES OF INCORPORATION
OF
PRONATIONAL INSURANCE COMPANY

and find the same in accordance with the requirements of the statutes of

the State of Michigan and not in conflict with the Constitution of this
State. : :

Dated at Lansing, Michigan, this 21st day of January, 2009.

Michael P. Farrell
Assistant Attorney General

RECEN EL

JAN & 2 7069
No. 879
OFIS

" LANSING, MICHIGAN



FIS 0068 {10/07) Ofice of Finangiat and Insuance Servicas Fagu tof 2 'Eues and atiathments must accompany this filing.
Plegsa uea the checkiist and remittance gtulkt on

Amendment or Restatement of page 2 of this form to compizts your fillng.
Michigan Articles of Incorporation o Validation code: 88-1148 Z6.00

Namo ot Corparsiion This carparation Is arganized uagier the provislons ot

ProNational Insurence Company Publle Act 218 of 1926, as amsnded; Chapler -

Tha vole on amondmenis was;

Detalls sbout maeting whete Smondmaont vols was taken:
Typo ot meuting (oalact ana): « Daie of munting: In person 8y praxy Yoisl
[ Annual (X Speclat  November 10, 2008 voiss FOR (3,188,145 a 3,188,145
B : :
Clty meating was held In Votes AGANST | 0 o - 0 J

. Birmingham, Alabama

THE ARTICLES OF INCORPORATION ARE TO BE AMEHDED~A'S FOLLOWS: (attach adalttionst sheeis it necassary}

Amanding enly-List artfela amandod, and sfale the amandmani.
Amending & Rustaling-List arlicle amendad, and stalo the amendment, itwn rastate arices inckiding amandment.

See full text of Fourth Restated Articles of Incorporation as attached,

Corporate Cerfification .
Wa cartlfy that we are the president ang secretary of this corperation, ransacting business under Michlgan Public Act 218 of 1956 as
amended. Notice of the intention 1o amend \he articles of ncorpozmtion was given to the members ar stogkhotders of this corparation in
compliance with §500.5214 of the Michigan Insurance Code. After providing proper notice, a meeting was hald and it was resglved by
the required vote of stockholders or members to amend or restate the articles of incorporation, delalls of whish arg desciibsd above.

Slgnnture of tha Secratery of (he corperation Date '
_ﬁ:{_&ﬁl_ﬁ; ) IR/ 2@8/
Sacratury's name hiped or prined

Darryl K, Thomas Kathryn A, Neville

R.A. 718 ol 1956 as amended requiray submisalon af thia form by domeslic Insurance earpevalions that intend to amend thelr aniciss of Incemorullen.
Amenaments are nat appraved LA (NS tarm is filed wilh, and apprevad by, the Cammisslonar, |

Michigan Department of Labor & Economic Growth
Tha Depdtmant of Labaor & Econormis Grwih wil nal discirminaa gpainst sy Insvidual of ot bacatsa of ek, £éx, sxual odonelion, religinn, ugu, nadoned wigh, coler, mantal
siatuy, pokticel yalef or disablly. ¥ you nand halp wiih repding, wiiing, hoardeg, 0lc., undv the Adwrcand with DRAbTHOE ACL YOu may Maka YOUS Ry Xnawn 20 this ugemcy

SSENEENEE Vit OFIS gnling st wwwmishigingoviols  Phona OFIS tolirea at: 1-877-549-6442




F;mrth Amended and Restated | REHGE‘%\! ED

Artlcles of Incorporation »
DEC 1 7 2008

| QFIS
- PROASSURANCE CASUALTY COMPANYANSING, MICHIGAN

of

(formerly known as ProNational Insurunce Company)

Pursuant to the provisions of the Insurance Code of 1956, as amended, Act 218, Public
Acts of 1956, as amended, (the Michigan Insurance Code), the undersigned Corporation executes

these Fourth Amended end Restated Arlicles of Incorporation {which amend, restate and
supersede the existing Third Restated Articles of Incorporation, of the Corporation in their

entirety) and shall be the Articles of Incorporation of the Corporation:

ARTICLE I
- INCORPORATORS

The names of the Incorporators and thelr respective places of residence are as set forth in
the original Articles of Incorporation signed on June 16, 1980 and approved by the Michigan

Commissioner of Insurance on June 23, 1980,

~ ARTICLEII
NAME: PRINCIPAL OFFICE

Effective November , 2008, the name assumed by this Corporation and by which it shal)
be known in law as ProAssurance Casualty Company and its principal office for the transaction
of business shall be in the County of Ingham, State of Michigan; and the Corporation’s actual

.street address shall be as filed with the Commissioner of Insurance in the Corporation’s most

recently filed Annual Statement or Quarterly Statement,

~ ARTICLETII
CORPORATE PURPOSES

This Corporation is organized for the following purposes, as authorized by Chapter 6, Act
No. 218 of the Public Acts of 1956, as amended, namely:

To write thoss kinds of insurance defined in said Chapter 6, except life
Insurance;

To reinsure risks of every kind or description, except life insurance;

To, consistent with the above purposes, have and enjoy all of the pov.;'crs,
rights and authority £s is or may be conferred upon corporations of its

class by the laws of the State of Michigan.

]



ARTICLE IV
TERM OF EXISTENCE

The term of existence of this Corporation shall be perpetual.

. ARTICLEV

ANNUAL MEETING OF SHAREHOLDERS

The annual meeting of the sharcholders shall be held on the third Wednesday in May, or
such other date as may be designated by the Board of Directors. The meeting shall be held at the
time and place within or without the State of Michigan, as set forth in the notice of meeting. At
such meeting the shareholders shall elect Directors, as required by the Articles of Incorporation,
and transact such other business as shall lawfully come before the meeting,

ARTICLE V]
QUORIIM

The holders of thirty-three and one-third percent of the shares of stock issued and
outstanding and entitled to vote, represenied in person or by proxy, shall constituic a quorum at
all meetings of the shareholders for the transaction of all business to be transacied thereat except
as otherwise provided by law, Once the meeting has been commenced and a quorum
established, the shareholders present in person or by proxy at such megting may continue to do
business until adjournment, notwithstanding the withdrawal of sufficient shareholders to leave

less than a quorum,

 ARTICLEVII
' CAPITAL STOCK

Section |. The aggregate number of shares which the Corporation shall have the
authority to issue is ten million (10,000,000) consisting of one class only, designated as Common
Shares at a par value of One ($1.00) Dollar per share, amounting in the aggregate to Ten Million
($10,000,000) Dollars and the minimum capital of the Corporation which shall be paid in before
the Corporation shall commence business shall be One Million ($1,000,000) Doliars.

Section 2. No sharcholder shall, because of his or her ownership of shares have a pre-
emptive or other right to purchase, subscribe for ar take any additional Common Shares of the

Corporation.

. Section 3, The Roard of Directors shal! issue the Common Shares pursuant to such terins
and consideration, not less than par value, as is established by the Board of Directors and

permitted by the Michigan Insurance Code.

I




Section 4. The Corporation may acquire shares of its outsrandmg Common Stock from
time to time upon authorization by the Board of Direciors, by purchase in the market, privately
negotiated transactions, or in other transactions authorized by the Board of Directors, Sharey
purchased by the Corporation shall not reduce nor impair the minimum capital of the
Corporation required by the Michigan. fnsurance Code. Shares purchased by the Corporation
shall have the status of treasury shares unless the Board of Directors gives the shares the status of
authorized but unissued shares. Treasury shares may be sold by the Corporation in such
transactions and for such consideration as the Boerd of Directors may from time to time approve.

 ARTICLE VIIT
BLECTION AND TERMS OF DIRECTORS

Section 1. The Board of Directors shall consist of not less than five nor more than seven
Directors and the legally required number of Directors will be residents of Michigan.

Section 2, Each Director shall be elected for a term of one year and until their successors
are elocted and qualified.

Section 3. The number of Directors serving on the Board shall be established by the
shareholders,

Section 4. At any duly called annual or special meeting of shareholders, any Director
muy be removed from office with causs or without cause by the vote of the holders of a majority

of shares entitled to vote at an election of Diregtors.

Section 5. Any vacancy in the: Board of Dlrectors, unless otherwise provided by law,
shall be filled by a majority vote of the Dirsctors then in office, though less than a quorum, at
any regular or special meeting of the Board of Directors or at any annual or special meeting of
. .shareholders by the affirmative vote of a majority of shares entitled to vote thereal for the

glection of Directors; provided however, that any newly established “Seats on’ the Board of
Directors shall be fi [led by a vote of the sharchoiders. Any person elected by the Board of
Directors to fill a vacancy on the Board shall serve until the next election of Directors by the
shareholders. If elécted by the shareholders, the person elected to fill the vacancy shall serve for

the balancc of the unexpired term.

Section 6. A majority of the Board of Directors then in office shall constitute a quorum
for the transaction of business, and the acts of the majarity of the Directors present at a meating
at which & quorum is present shall be the scts of the Board of Direstors,

ARTICLE X
POWERS OF DIRECTORS

Except as otherwise provided by law or by these Articles, the powers of the Corporation
shall be exercised by or under the authority of the Board of Directors. In addition to such other
powers as are provided by law, the Board of Directors has the pewer:



a) To make, amend or repeal the Bylaws;
b) To elect ofﬁcer;: and fix their compensation;

¢) Ta remove any.officer of the corporation elected by
the Board as permitted by law;

d) To establish committess of Directors and other comimitices and to delegate
to such committees those powers which by law it may so delegate;

e) To fix fees to be paid to Directors for attendance at meetings of the Board
of Directors, and cammiitees thereof, and for such other duties as the
Board muy deem appropriate; provided, however, that this provision shall
not be construed to preclude any Director from serving the corporatian in
any other capacity and receiving compensation therefor;

f) - Subject to the provisions of law, from time to time to fix and declare
dividends to shareholders of the corporation as permitted by law;

g To authorize, and cause fo be executed, mortgages, liens and other
encumbrances upon the real and personal property of the corporation;

h) To yrant such powers and assign such duties to officers
of the corporation as they may from time to time deem advisable;

i) In addition to the duties and powers enumerated in the Insurance Code,
these Articles, or the Bylaws of the Corporation, the Board of Directors
shall have all powers and duties necessary or incident to their office.

- ARTICLEX
LIMITED PERSCNAL LIABILITY OF DIRECTORS

Section 1 Exuept as prowdcd in Sccnon 2 belaw a Dlrector shall not be personal]y
liable to the corporation, its sharehalders, or its policyholders for-any monetary damages arising
out of & breach, or a ¢laim thereof, of the Director's fiduciary duty to the corporation, its

shareholders or policyholders.

Section 2. The limitation of hablhty of a Durector stated in Section 1 does not apply 1o
any of the following:

(a) A breach of the Director's duty of loyslty to the corporation, its
shareholders or policyhoiders;

()  Acts or omissions not in good faith or that involve intentional miscanduct
or knowing violation of law;

(¢} A transaction from which the Director derived an improper
personal benefit; and



(d)  Anact or omission occurring before January 1, 1589,

ARTICLE X1
QFFICERS

Section 1, The officers of the: Corporation shall be 2 Chairman of the Board, a President,
on¢ or more Vice-Presidents, a Secretary, and & Treasurer and such other officers specifically
designated as officers by the Board of Directors. '

J - . .

Section 2. The Board of Directors, at its organizational meeting, and thereafler at the
meeting of the Board of Directors following each annual meeting of shareholders, shall elect a
Chairman of the Board, a President, such number of Vice-Presidents as the Board of Directors

‘may determine, a Secretary, and a Treasurer, The Board of Directors may from time to time fill

any vacancies, create such other offices and elect such other officers as it may determine. Any
two or more offices, except President and Vice-President, may be held by the same person, but
no officer shall execute, acknowledge or verify any instrument in more than one capacity. The
Chairman of the Board and the President shall be members of the Baard, but other officers need
not be members of the Board, Officers of the Corporation shall hold office uatil the next meeting
of the Board of Directors following the annual meeting of shareholders and until their successors
are elected and qualified, subject however to removai by the Board of Directors, as permitted by

law, or prior death or resignarion.

ARTICLE XTI
INDEMNIFICATION

Subject to statutory limitations, the Corporation shall have the power to indemnify and
reimburse any person for expenses (inciuding attorneys® fees, judgments, fines, setilements and
other costs) reasonably incurred by him or her and for liabilities imposed upon him or her in
comnection with or arising out of any action, suit or proceeding, civil or criminal, or threat
thereof, in which he or she may be involved by reason of being or having been a Director,
officer, employee; irustee-or agent-of the-Corporation or of any.firm, corporation or organization
with respect to which he or she served in any capacity at the request of the Corporation.

ARTICLE XIII

AMENDMENTS OF ARTICLES

Amendments to these Articles of [ncorporation may be made ar any special meeting of
shareholders duly called for that purpose, or at any annual meetlng of the sharehalders, provided
that a statement of the nature of the proposed amendment ig included in the notics of the
meeting, upon receiving the affirmative vote of the holders of a majority of the ouistanding

shares entitled to vote thereon,



ARTICLE XIV
AMENDMENTS OF BYLAWS

The Bylaws of the Corporation may be amended at any regular or special meeting ‘of the
Board of Directors by a vote of the majority of the Directors present at a meeting at which a
quorum is present, The Bylaws may also be amended at any regular or special meeting of the
sharcholders upon receiving the affirmative vote of the holders of at least the majority of the
shares voting at 4 meeling at which a quorum, provided that a statement of the nature of the
proposed change is included in the notice of tie meeting of sharsholders.

These Fourth Restated Articles of Incorporation were adopted by the sharcholders of the
corporation on November 10, 2008 in accordance with the provisions of Section 5214 of the
Insurance Code and amend and restate the Third Restated Articles of Incorporation as adopted by

the shareholders of the corporation on July 1,2004.

Darryl K. Thomas
President of the Corporation

Kathryn A ;ﬁtvil]c -

Secretary of the Corporaticn




HO&! ssurance FroNativna! Insurance Company
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rance Company 0 aryae
Board of Directors Meeting November 10, 2008 EC 1 9 2008
Excerpt of Mmutes . P

NAME_CHANGE - AMENDMENT To ARTICLES "ONSINGoMTHEAN «
BYLAWS

WHEREAS, pursuant to the Company’s parent company’s recent branding initiative the
Company desires to amend its Articles of Incorporation to accomplish the fallowing

purpose;
Article 1: The name of the corporation is ProAssurance Casualty Cornpany.

WHEREAS, the Directors deem this amendment to be in the best interest of the
Company. :

NOW, THEREFORE, the following resolutions are adopted by written unanimous
consent:

RESOLVED, that the Fourth Amended end Restated Articles of Amendment to the
Articles of Incorporation in the form anached to these minutes, and incorporated herein
by reference, be adopted and are recommended to the shareholders for adoption; and,

FURTHER RESOLVED, that the Officers of the Company are directed to submit the
Fourth Amended and Restated Articles of Incorporation to a vote of the shareholders at a

special meeting of shareholders called for the purpose of voting thereon; and

FURTHER RESOLVED, that the Bylaws of the Company have been amended to change
the name of the Company fo ProAssurance Casualty Company, in the form attached to
“these minutes, and incorporated-herein-by-reference; and - - -

FURTHER RESOLVED, that, upon the approval of the amendment to the Articles of
Incorporation, the Officers of the Company be directed to take all steps necessary to file
the Fourth Amended and Restated Articles of Incorporation and the Fourth Amended and
Restated Bylaws with the Michigan Office of Financial and Insurance Ragulation.

FURTHER RESOLVED, that Kathryn A, Neville, as Secretary of the Company and any
other proper officers of the Company are hereby authorized, empowered and directed in
the name and on behalf of the Company to execute and file with the Cormissioner of
Insurance of Michigan and any other appropriate governmental office, the Articles, and to
take such actions and execute and deliver such instruments, agresments, notices and
documents as may be required or as any such officers may deem necessary, advisable or

proper for purposes of effectuating the name change;

’
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FURTHER RESOLVED, that Kathryn A. Nevills, as Secretary, of the Company, and any
other proper officers of the Company are hereby au!hmzed empowered and directed to
execute and deliver, in ths name and on behalf of the Company, any and all such

additional agreements, instruments, certificates, notices, consents and other documents,
and to do and perform any and all such aets as such officers may deems necessary,
appropriate or desirable in order to effectuate the foregoing resolutions; and the Company
does hereby ratity, confirm and approve and adopt in all respects all acts heretofore done
or to be performed by any such persons in connection with the actions contemplated by

and approvcd in the foregoing resolutions.

WHEREAS, in conjunction with the name change of the Company, certain administrative
tasks arc necessary.

RESOLVED, that the Board of Directors of ProAssurance Casualty Company (the
“Company”) hereby authorizes the Officers of the Company, if necessary, to amend the
Statutory Deposit Agreement and Custadial Fund Account Agreement in the State of

Alabama; and

FURTHER RESOLVED, that the Board of Directors of the Company hereby authorizes
the Officers of the Company to complete all required documentation to facilitate the
amendment to the Company's Certificates of Authority and any other lzgal documents,
inciuding but not limited to, bank accounts, financial holdings or contracts as may be

determined to be necessary; and
FURTHER RESOLVED, the Officers are firther anthordzed to execute the standard bank
and custodial account resolutions and any other resalutions as authorized by the Board of

Directors as may be required with respect to any of the above agreements using
November 10, 2008 as the date of such resolutions; and

FURTHER RESOLVED, that the President, Senior Vice President, Treasurer, Secretary

or.any. other. officer_designated by the President is hereby authorized and directed to

execute such documents and to take such additional action as may be appropriate to carry
out the purposes of these resolutiors.

The original of this consent, afier execution by the undersigned directors, shall be fled in
the appropriate order in the minute book of the Company. This unanimous written
consent may be executed by the directors in one or more counterparts, each of which
shall be considered an original and all of which taken together shall be considered one

and the same instrument.

)M@\N"“/_ ﬁé&ﬁiﬁm/&_
Darryl K. Thomas, President * Kathryn A. Ndville, Sccretary

Dated; December 18, 2008




