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TO: Amendment Section Division of Corporations

SUBJECT: Frankenmuth Mutual Insurance Company

Name of Corporation

DOCUMENT NUMBER: F98000003752

The enclosed Amendment and fee are submitted for filing.

Please return afl corvespondence concerning this matter to the following:

Lori McAllister

Name of Contact Person

Dykema Gossett PLLC
Firm/Company

201 Townsend Averue, Suite 900
Address

Lansing, M| 48933
City/State and Zip Code

Imcallister@dykema.com
E-mail address: (to be used for future annual report notification)

For further information conceming this matter, please call:

Laori McAllister at (517 ) 374-8150

L~
[ |

i

Name of Contact Person

Enclosed is a check for the following amount:

(J$35 Filing Fee [0 $43.75 Filing Fee & [J $43.75 Filing Fee & [ $52.50 Filing Fee,
Certificate of Status &
Certified Copy

Certificate of Status Certified Copy

Mailing Address: Street Address:
Amendment Section Amendment Sechion

Division of Corporations

Tallahassee, FL 32314

Area Code & Daytime Telephone Number

Division of Corporatians

P.O, Box 6327 The Centre of Tallahassee

2415 N. Monroe Street, Supie £10
Tallzhassee, FL 32303

6S:€ Hd €2 ivdiwe



Dykema

May 9, 2023

Florida Department of State

ATTN: Diane Cushing, Sr. Section Administrator
Division of Corporations

P.O. Box 6327

Tallahassee, FL 32314

Re: Frankenmuth Mutual Insurance Company
Ref. Number: F98000003752
Letter Number: 523A00009616

Dear Ms. Cushing:

Dykema Gossett PLLC

Capitol View

201 Townsend Street, Suite 900
Lansing, MI 48933
WWW.DYKEMA .COM

Tel: {517) 374-9100

Fax: (517) 374-9191

Lori McAllister

Direct Dial: {517} 374-9150
Direct Fax: (855) 258-3519
Email: LMcAllister@dykema.com

Via Overnight FedEx

In response to your letter dated April 29, 2023, enclosed is the original filing as well as a
copy of Frankenmuth Insurance Company's Michigan Certificate of Authority and Certificate of
Compliance reflecting the name change. Please contact me with any questions, thank you.

Sincerely,

Dykema Gossett PLLC

~

S JCQlider

Lori McAllistar

Enclosure
077924.000003 4862-6592-0611.1

California | llinois | Michigan | Minnesota | Texas | Washington, D.C. | Wisconsin



FLORIDA DEPARTMENT OF STATE
Division of Corporations

April 29, 2023

LORI MCALLISTER

DYKEMA GOSSETT PLLC

201 TOWNSEND AVENUE, SUITE 900
LANSING, MI 48933

SUBJECT: FRANKENMUTH MUTUAL INSURANCE COMPANY
Ref. Number: FG8000003752

We have received your document for FRANKENMUTH MUTUAL INSURANCE
COMPANY and your check(s) totaling $52.50. However, the enclosed document
has not been filed and is being returned for the following correction(s):

We need a document showing that the name change was filed. Nothing that you
sent in actually shows the name change being filed.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Diane Cushing
Senior Section Administrator Letter Number: 523A00009616

www.sunbiz.org
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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO APPLICATIQN FOR
AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA

{Pursuent to s. 607.1504, F.5.)

-
SECTION I ‘5

(1-3MUST BE COMPLETED) F:
F98000003752 ™M

(Document nurnber of corporation (if known)
1. FRANKENMUTH MUTUAL INSURANCE COMPANY
{Name of corporation as it appears on the records of the Department of State)

2. MICHIGAN 3.07/01/98
(Incorporated under taws of) (Date authorized to do business in Florida)

SECTIONII
(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 junsdiction of
incorporation? 01/01/23

5. FRANKENMUTH INSURANCE COMPANY

{Name ol co?‘oraﬁonﬁt_cr the amendment, adding suffix “corporation,” “company,” or "incorporated,” of appropriate abbreviation, it
niot contained in new name of the corporation)

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

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

N/A

{(New duration)

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

N/A

{(New jurisdiction)

8. If ameading the repistered agent and/or registercd office address in Florida, enter the name of the
new repistered agent and/or the new registered office address:

Neme of New Registered Ageny  NIA

(Florida street address)

New Registered QOffice Address. , Florida
(Cigy) (Zip Code)

New Registered Agent’s Sipnature, if chanping Registered Agent:
I hereby accept the appoiniment as registered agent. [ am familiar with and accept the obligations of the position.

Signature of New Registered Agent, if changing




9. It the emendiment changes person, title or capacity in accordance with 67,1504 (4), indicate that change:

Title/ Capacity Name Address Type of Action

OlAdd

{ Remove

Dladd

LRemove

Oadd

LRemove

OlAdd

DchVC

Oladd

CRemove

10. Attached is a certificate or document of similar import, evidencing the amendment, authenticated not more than %0 d?fs. prior to delivery
of the agpllcatlon to the Department of State, by the Sccretary of State or otherotficial having custody of corporate records in the jurisdiction
under the laws of which it is incorporated.

ST

{Signature of a director, president or other officer - if in the hands of

a receiver or other court appointed fiduciary, t% fiduciary)
le_Z‘é_fD ﬂ . 69/40/«/& HESPErR 7™ = E
(Typed or printed name of person signing) (Title of person signing)

FILING FEE 835.00



STATE OF MICHIGAN
DEPARTMENT OF INSURANCE AND FINANCIAL SERVICES

Before the Director of the Department of Insurance and Financial Services

In the matter of the Reorganization of Order No. 2022-20-M
Frankenmuth Mutual Insurance Company
to a mutual holding company structure /

Issued and entered
this 16th day of June 2022
by Anita G. Fox
Director

ORDER APPROVING PLAN OF REORGANIZATION
OF A MUTUAL INSURER

|
BACKGROUND

On April 29, 2022, Frankenmuth Mutual Insurance Company (Frankenmuth) filed a Plan of
Reorganization {Plan of Reorganization) with the Michigan Department of Insurance and Financial Services
(DIFS). The filing was made pursuant to Chapier 60 of the Insurance Code (Cade), MCL 500.6001 et seq.

At the requesi of Frankenmuth Mutual Insurance Company, on June 9, 2022, a public hearing was
held pursuant to Section 6011(2) of the Code, MCL 500.6011(2), and in accordance with the Michigan
Edministrative Procedures Aci, MCL 24.201 ef seq., to receive comments regarding the Plan of
Reorganization. Any written and verbat comments received from the public were considered as part of
DIFS review of the Plan of Reorganization. DIFS did not receive any public comments objecting te the Plan

of Reorganization.



QOrder No. 2022-20-M
Page 2

1l
ISSUES
Whether the Plan of Reorganization satisfies the requirements of in Section 6011(2) of the Code,
MCL 500.6011(2). such that the Birector must approve the Plan of Reorganization.
HI
ANALYSIS
Frankenmutih is a Michigan domiciled mutual insurance company. According o the terms oi the
Plan of Reorganization, Frankenmuth is seeking ¢ form a mutual holding company which will be named
Frankenmuth Mutual Helding Company. In conjunction with the preposed reorganizatior, Frankenmuth will
hecome a stock insurance company. The converted Frankenmuth will become wholly owned by
Frankenmuth Muiuval Holding Company through an intermediaie nolding company, Frankenmuih Holdings,
Inc.
[n connection with the Plan ¢f Reorganization, and consistent with the requirements of Sections
6007 and 8011(1) of the Coce, MCL 500.6007 and 500.6011(1), Frankenmuth filed the following
documents:
1. Proposed articles of incorporation and byiaws for the muiual holding company and intermediate
holding company;
2. Proposed restated articles of incorporaiion and bylaws for Frankenmuth Insurance Company,
3. Notice and poticyholder information statement;
4. The form of notice ic members; and
5. The proxy 10 be sent to eligible policyhalders.
Section 6011(2) of :he Code, MCL 500.6011(2), provides that the Director shall approve a plan of

reorganization of a mutual insurer if she finds all of the following:



Order No, 2022-20-M
Page 3

{a} The plan complies with Chapier 60 of the Code, MCL 500.6001 et seq.; and

(b} The plan is fair and equitable fo the interests of the palicyholders

In support of its Pian of Reorganizalion, Frankenmuth's Board of Directors asserts that it is fair and
equitable to the policyholders for the following reasons:

Firsi, the pelicyholders will benefit from the restructuring because the Frankenmuth
companies will be betier nositioned for future growth and strength, with grealer flexibility in
raising and using capiial, and in responding quickly and effectively to changing markei
cenditions and strategic opportunities. After considering the allernatives, we believe that the
mutual holding comgpany structure is the mosi beneficial strategic option al this time.

Second, the contractual rights of the policyholders remain the same after he conversion.
The terms of the insurance policies issued by Frankenmuth Mutual will stay the same ailer
the conversion as they are now.

Third, the membership interests held by policyholders in the mulual - that is. the right ©
voie, the right to parlicipate in the surplus of the company upon disselution, voting control
over the muiual insurance company, will simply be shiited from the mutual insurance
company o the mutual holding company. As a resuli, those membership inierests are fully
orotected after the conversion.

Fourth, the impact on the financial balance sheet of Frankenmuth immediately following the

conversion is de minimus and more than outweighed by the benefits of the conversion that

I have identified. Anindependent financial advisor retained by the Board, RP Financial, L.C.,

analyzed ihe pro forma impact of the mutual holding company plan. As summarized in the

report of RP Financial, the Plan is {air, from a financial point of view (o the policyholders.

The Plan is also equitable for these same reasons.
See Oral Statement of Frederick A. Edmond, President and Chief Executive Officer of Frankenmuth.

DIFS staff has completed its review oi the Plan of Reorganization and deiermined that it complies
with Chapter B0 of lhe Cede, MCL 500.6001 ef seq., including but not limited to Sections 6007 and 6011(1}
of the Code, MCL 500.5007 and 500.6011(1). In addition, no public comments were received objeciing 1o the

Plan of Reorganization. Finally, DIFS staif has determined that the Plan of Reorganization is iair anc

equitable to the policyholders in accerdance with Section 6011(2) of the Code, MCL 500.6011{2).



Order No. 2022-20-M

Page 4

Y

FINDINGS OF FACT

Based on ine foregoing considerations and & review of the submissions in this matter. it is found thai:

(1]

Frankenmuth is & Michigan demiciled mutual insurance company.

On April 29, 2022, Frankenmuth filed a Plan of Reorganization vxih DIFS.

The Plan of Reorganization satisfies the requirements of Section 6007 of the Code, MCL 500.6007.
Frankenmuth filed all documents required under Section 6011(1) of the Code, MCL 500.6011{1}.
Section 6011(2) of the Gode, MCL 500.6011(2), provides that the Director shall approve a plan of
reorganization of a mutual insurer if she finds all of the following:

{a) The plan complies with Chapter 60 of the Code, MCL 500.6001 ef seq.

{b) The pian is fair and equitable to the interests of the policyholders.

Frankenmuih provided support for its Plan of Reorganizalion that demonstrates that it complies
with Chapter 60 of the Code, MCL 500.6001 ef seq., and is "fair and equiiable to policyholders.”
DIFS has not received any public comments objecting 10 the Plan of Rearganizaiion.

DIFS staff has determined that the Plan of Reorganization complies with all relevani requirements
of Chapter 60 of the Code, MCL 500.6001 et seg., and is fair and equitable tc the policyholders in

accordance with Section 6011(2) of the Code, MCL 500.6011{2).
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Vv
CONCLUSIONS OF LAW
Based upon the Findings of Fact and a review of the applicable laws, it is concluded that ihe Plan
of Reorganization satisfies Section 6311(2) of ihe Code, MCL 500.6011(2).
Vi
ORDER
Thevefore, it is ORDERED that Franxenmuth's Plan of Reorganization is approved contingent upon
the Departiment of Attorney General approving the articles of incorporation for Frankenmuih Mutual Holding

Company and the amended articles of incorporation for Frankenmuth.

Ny

Anita 63, Fox
Director




CERTIFICATE OF AUTHORITY

Effective Date:  January 1, 2023

THIS IS TO CERTIFY, that

Frankenmuth Insurance Company
(Michigan stock insurer)
NAIC No. 13986

is authorized in Michigan tc transact the business of insurance, as defined in

Chapter 06 - Section 610 - Property

Chapter 06 - Seciion 614 - Ocean Marine

Chapter 06 - Seclion 6§16 - Inland Marine

Chapter 06 - Section 620 - Automobile Insurance - limited

Chapter 08 - Seclion 624 - SubSection ta - Casualty: Steam Boiler, Flywheel & Machinery
Chapier 06 - Seclion 624 - SubSection 1b - Casualty: Liability

Chapter 06 - Seclion 624 - SudSeclion 1b - Casualty: Automaobile

Chapter 06 - Section 624 - SubSection: 10 - Casualty: Workers' Cempensation
Chapter 06 - Section 624 - SubSection 1¢ - Casualky: Plate Glass

Chapter 06 - Section 624 - SubSeclion 1d - Casualty: Sprinkler and Waier Damage
Chapter 06 - Section 624 - SubSection 1 - Casuvaly: Burglary and Theft

Cnapter 06 - Section 624 - SubSection 1g - Casualty: Livestock

Chapter 08 - Section 624 - SubSection 1h - Casualty: Malpractice

Chapler 06 - Section 625 - Disability coverage supplemental i0 Auto Insurance
Chapter 06 - Section 628 - Surety & Fidelity

of P.A. 218 of 1856 as amended, The Michigan Insurance Code, so long as the insurer continues to conform
to the autharity granied by this ceriificate, its corporate articles, the requirements of P.A. 218 of 1556 and 2ll
amendments to it and any limitations, conditions or other matiers which have been agreec {o from time (0
time between the insurer and the Direcior.

This Certificate of Authority is granted subject to the laws of the state of Michigan and, as set forth
in Sections 405 and 405a of the Michigan Insurance Code (MCL 500.405 and 500.405a), shall be:

AUTOMATICALLY REVOKED 90 DAYS AFTER A CHANGE OF CONTROL WHICH HAS NOT
RECEIVED PRIOR APPROVAL OR 90 DAYS AFTER THE INSURER OR AN AFFILIATED INSURER 1S
MADE SUBJECT TO FORMAL DELINQUENCY PROCEEDINGS UNLESS THE INSURER
REQUALIFIES FOR A CERTIFICATE OF AUTHORITY UNDER THE PROVISIONS OF THE MICHIGAN
INSURANCE CODE.

a%

i
Anita G. Fox, Director

e X Py



Aoguat 16, 1990

'y of Btats of Geoxyia
Division

In cennection with the referenced corporsticn, plases ‘
fiad snolesed the following: :

1. origimal mid omns copy of the Articles of
the. Axtisies of Inverpeguiian; PR 0

2. This firm's check mads paysble to you in the
of $29.00 for filing the Artislas of Aaendment |

T™hank you for your assistancs. :
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The undareigned, being the Fresidant and Ssoretary of
Jinright 4 Ryan, P.C. (tha “Corporstion®), do hereby certify and
sst forth as followe:

The bams of the corporation is JINAZGNT & RYAN, P.C.

II.

t™he Articles of Incoyparstion of the Corporation are
sended as follows)

{s) Article 1 which reads as follows:

l—l-
"he mame of the ocozporetion is: JINRDENT,

AN & ILYEN, ».C."

(d) A new Article 9 shall be added as follewm:

g .

Bo director shall have any pereemal 1lability ep"qg':-?-‘
Corporstios or to its sherehalders for moostary daveges fer bresch |
umumummunm.wm«q&.:'
or oalseion eocuITing subssquent to the dete when this provisiem - °
becones effective, smoept that this provisicra shal)l mot slinipate
or 1imit the liability of a director for (a) any sppropriatisa, is
violatisn of his aGsties, of any buainess oppoctunity of the-
OCorpozation; (b)) acta or oaissions not in good faith oxr whioh
involve intentiona) misconduct or & knowing vioclation of lew) (@)
liabilities of a directar impossd by BSection 14-1-831 of the
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This asendment to the Articles of Inoorporetion of the
Corporation has besn anivted pursuant to the provisioms of Sectiors

14=2-1001 and 14-2-1003 of the Geazyia Busioase Oorporstion Code,
-umuuuanmwmm«motm
Corporation at a meeting b.ldont.h._"_“day of Angust, 1980, amd
baving bean adopted by the Sharsholders of the Corporation at a
mmmxdmmﬁﬁayotm. 1990, At the tims o .
adoption of this amendmant, this Corporaticn bhed outs | 200!
Motmmﬂﬂ:nmmm(xdﬂ”x;m -

dtimtlnmﬂﬁumuq-jm’!qf -4
Motwmuwu“mﬁf

of common stock.
umm.mmmm*'

u:wmmwmtmunmmy
&1y autborized officers, on this B gey of Mepese, 190,
.m.’.c-' “;’
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CERTIFICATE OF AUTHORITY

Effective Dale: January 1, 2023

THIS IS TO CERTIFY, that

Frankenmuth Insurance Company
(Michigan stock insurer)
MAIC Mo, 13886

is authorized in Michigan 1o transact the business of insurance, as defined in

Chapler 06 - Seclion §10 - Praperty

Chapler 06 - Seclicn § 14 - Ocean itarine

Chzpler 06 - Seclion 516 - Inland Maring

Chapter 06 - Seclicn 820 - Automobile Insurance - hmited

Chapler 06 - Seclion 624 - SubSection 1a - Casualty: Steam Eoiler, Flywhoel & Machlnery

Chapler 06 - Seclion 824 - SubSection 1o - Casualty: Uabilily

Chapter 06 - Seclicn 824 - SubSection 15 - Casually: Automobiie

Chapter 06 - Seclion 524 - SubSaction b - Casually: Workers' Compensalion
hapter 06 - Section 624 - SubSection ic - Casualty: Plate Glass

Chaptor 06 - Seclion §24 - SubSection 1d - Casually: Sprinkler and Water Damage

Chapter 06 - Seclion §24 - SubSection if - Casualty: Burglary and Theft

Chapter 06 - Seclion 524 - SubSection 1g - Casually: Livestock

Chapter 06 - Seclion 5§24 - Sub3ection 1h - Casualty: Malpraciice

Chapler 06 - Seclion §25 - Disability coverage subplemantal to Auto Insurance

Chapter 06 - Saclion 828 - Suraety & Fidelity

of P.A. 218 of 1956 as amended, The Michigan insurance Code, so long as the insurer continues 1o conforin
to the authority granted by this certificate, its corporate articles, the requirements of P.A. 218 of 1556 and all
amendments to it and any fimitations, conditions or other matlers which have been agreed o from time to
time between the insurer and the Director.

This Cartificate of Authority is granted subject to the laws of the state of Michigan and, as set forth
in Sections 405 and 405a of the Michigan Insurance Code {MCL 500.405 and 500.4058a), shall he:

AUTOMATICALLY REVOKED 80 DAYS AFTER A CHANGE OF CONTROL WHICH HAS NGT
RECEIVED PRIOR APPROVAL OR 90 DAYS AFTER THE INSURER OR AN AFFILIATED INSURER 1S
MADE SUBJECT TO FORMAL DELINQUENCY PROCEEDINGS UNLESS THE INSURER
REQUALIFIES FOR A CERTIFICATE QF AUTHORITY UNDER THE PROVISIONS OF THE MICHIGAN
INSURANCE CODE.

POy

RS .
]{IJJ 0\“1‘,ri_f?e?m‘

R oY e o i
‘“_j;f_.y(q[.‘"f{ﬁ{) Y_\?\,‘}},r Anita G. Fox, Directo




FIS 0659 (09/09) State of Michigan Department of Insurance and Financial Services

CERTIFICATE OF COMPLIANCE

THIS IS TO CERTIFY, that

Effective Date:  February 13. 2023

Frankenmuth insurance Company

( Michigan stock insurer )
MNAIC No. 13886

is organized under the laws of this State and is authorized to issue policies and transact business under the
foilowing Sections of the Insurance Code of 1956, as amended:

Secton 610 - Property
Section 614 - Ocean Maring
Section 816 - Inland Marine
Section 620 - Automobile Insurance - limited

SubSection
SubSection
SubSection
SubSection
SubSection
SubSection
SubSection
SubSection
SubSection

1a - Casualty
1b - Casualty
1b - Casualty
1b - Casualty
1c - Casualty
1d - Casualty
1f - Casualty:
1g - Casually
1h - Casuvalty

- Section 628 - Surety & Fidelity

Chapter 06 -
Chapter 06 -
Chapter 06 -
Chapter 06 -
Chapter 06 - Section 624 -
Chapter 06 - Section 624 -
Chapter 06 - Section 824 -
Chapter 06 - Section 624 -
Chapter 06 - Section 624 -
Chapter 06 - Section 624 -
Chapter 06 - Section 624 -
Chapter 06 - Seclion 624 -
Chapter 06 - Section 624 -
Chapter 06 -
Chapter 06
IS,
y ,I’\';\’\k ECT '(f;“-__“

. Steam Boiter, Flywneel & Machinery

- Workers' Compensation

- Automabile

. Liability

: Plate Glass

: Sprinkler and Water Damage
Burglary and Theft

. Livestock

- Malpractice

Seclion 825 - Disability coverage supplemenial o Aute Insurance

CERTIFIED COPY February 13. 2023

Dot Monile

Department of Insurance and Financial Services




SRy

=

STATE OF MICHIGAN
GRETCHEN WHITMER  DEPARTMENT OF INSURANCE AND FINANCIAL SERVICES ANITA G. FOX

GOVERNOR DIRECTOR
LANSING

January 27, 2023

| have reviewed the attached documents, and hereby
certify they are true and accurate copies of the file
with the Director of the Department of Insurance and
Financial Services.

Kathy Mo)ua (Al /
AdministrativesAssistant

Office of Insurance Financial and Market
Regulation

LAY\ 7
=YCEAND }f}ﬁ/”

S F

Street/Delivery Address: 530 W. ALLEGAN STREET, 7™ FLOOR, LANSING, MICHIGAN 48933
Mailing Address: P.O. BOX 30220, LANSING, MICHIGAN 48808-7720
wwav.michigan.gov/difs « TOLL FREE 877-399-6442 « LOCAL 517-284-8800



" FIS 006] (04f13®artmcm of Insurance and Financial Services

CERTIFICATION OF ARTICLES OF P. 0. Box 30220
INCORPORATION OR AMENDMENTS TO ' Lansing, Ml 48808
ARTICLES OF INCORPORATION :

I, Anita G. Fox, Director
have examined the

Amended and Restated Articles of Incorporation of
Frankenmuth Insurance Company

and certify that the same is in accordance with the requirements
of the act under which this company is organized.

Signed this _1st day of January, 2023
at Lansing, Michigan

Uiz

Anita G. Fok, Director




STATE OF MICHIGAN

Department of Attorney General
Lansing, Michigan

3 Berebp Certify, That 1 have examined the

AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF FRANKENMUTH 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 20th day of December, 2022.

Aaron W. Levin
Assistant Attorney General

No. 1017
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FIS 0066 {06/15) Department of Insurance end Financial Services (Fage 1 of 2)

Amendment or Restatement of R ECE 'VE D Faoss and attachments must accompany this filing.

Michigan Articles of Incorporation Pleasa usa the chocklist and remittance stub on
DEC -9 2022 page 2 of this form to camplete your filing.

Valldation codo: 96-22-88 25.00

Namo of Corporation This carporation Is organized under the provisions of
Frankenmuth Mutual Insurance Company Public Act 218 of 1956, as amended; Chaptor __S8

Detzils about meating whorov amendmant vots was akien: Tho vote on amandments was:

Cale of meeting:
[ Annual (¥ Special 10/11/22 in person By proxy Total
City meeting was heid In: Votes FOR
45 24,961 25,006

Frankenmuth, ML Votes AGAINST

THE ARTICLES OF INCORPORATION ARE TO BE AMENDED AS FOLLOWS: (attach addilional sheets if necessary)

Ameanding only-Lisi article amended, and slale the amenument.
Amending & Reslating-Lisi article srended, and slate the amendment, then resfate articlgs including amendment.

The Articles were amended in connection with the company's conversion to a
stock corporation. A redline of the documents is attached.

Coarporate Certification

Wae cerlify that we are the president and secretary of this corporation, transacting business under Michigan Public Act 218 of 1856 as
amended. Notice of the inlention to amend the artides of incorporalion was given to the members or stockholders of this corporation in
compliance with §500.5214 of the Michigan Insurance Code. After providing proper notice, @ meeting was held and it was resolved by
the required vote of slockholders or members to amend or restate the articles of incorporation, detalls of which are described above.

Signature of the President of the corporation Date Signature of the Secretary of the corporatlon Date
; T d-%é//ﬂ/é’.?ozz O“—u\/&/\ }%’Qf‘ﬂl\,‘_\ U/lé,/&ogl
President’s name typed or printed Secretary’s name typed or printed
/ %C’ﬂ 4 EDmond ﬂrﬂﬁ—(‘e.w rt V\ﬁuk-‘ac/v—[

P.A. 218 of 1958 as amendad requires submission of this form by domestic Insurance carporations that intend lo amend their arlicles of incorporation.
Amendmants are not approved untll Lhis form [s fled with, and approved by, the director.

g Michlgan Department of Insurance and Financial Services

D I F S ( DUt 4m vt eppartmany erphpenipropiom
AusiBary sids. seruicas and ol her [ ate loble up « o oadiridoals with s piihlen.
—_ JL Vislt DIFS enline at: www.mithigan.gov/difs  Phone DIFS toll-free at: 877-999-6441




AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
FRANKENMUTH INSURANCE COMPANY
The undersigned, desiring to amend and restate its articles of incorporation under the provisions
of Act 218 of the Public Acts of 1956, as amended, do hereby make, execute, and adopt the
following amended and restated articles of incorporation, to wit:
ARTICLE
INCORPORATORS

The names of the incorporators and their respective places of residence are as follows:

Name

Carl Nuechterlein
Leonard Reichle

Carl J. Ortner
Bernhard G. Schacfer
Otto Trinklein

John A. Geyer
William Zehnder
Charles F. Link
Walter J. M. Gugel
Herbert Weiss
Herbert J. Schluckebier
Richard }. Ortner
George W. Trinklein
Ferdinand Weiss
Edwin G. Heine
Oswald G. Bernthal
Christoph Nuechterlein
George J. Rummel
Adolf Nuechterlein
Arthur G. Hubinger
Edwin J. W. Fechter
Fred Gugel

Fred G. Nuechterlein

Place of Residence

Frankenmuth, Michigan
Frankenmuth, Michigan
Frankenmuth, Michigan
Frankenmuth, Michigan
Frankenmuth, Michigan
Frankenmuth, Michigan
Frankenmuth, Michigan
Frankenmuth, Michigan
Frankenmuth, Michigan
Frankenmuth, Michigan
Frankenmuth, Michigan
Frunkenmuth, Michigan
Frankenmuth, Michigan
Frankenmuth, Michigan
Frankenmuth, Michigan
Frankenmuth, Michigan
Frankenmuth, Michigan
Frankenmuth, Michigan
Frankenmuth, Michigan
Frankenmuth, Michigan
Frankenmuth, Michigan
Frankenmuth, Michigan
Frankenmuth, Michigan

ARTICLE 11

CORPORATE NAME
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The name assumed by this Corporation and by which it shall be known in law is Frankenmuth
Insurance Company, and its principal office for its transaction of business shall be in the City of
Frankenmuth, Saginaw County, Michigan.

ARTICLE 111

PURPOSE

The Corporation is organized for the following purposes as authorized by Chapters 6, 50 and 52
of the Michigan Insurance Code of 1956, as amended (the “Michigan Insurance Code™}:

To make contracts of insurance, or to reinsure or accept reinsurance on any portion thereof,
for the kinds of insurance permissible under the Michigan Insurance Code.

To have the right to buy, hold. sell, and convey personal property and such real estate or
intetest therein, as may be necessary or convenient for the proper conduct of the affairs of
the Corporation, or as permitted under the Michigan Insurance Code.

To have all the powers conferred by law on an insurance company organized for the
purposes set forth above; and in connection therewith to have all powers conferred by law
on all corporations organized and doing business under and by authority of the Michigan
[nsurance Code and, in connection therewith, to issue all such forms of insurance contracts
as pertain {o or may be connected with the transaction of insurance business as authorized
hereunder and under the Michigan Insurunce Code, as such insurance is now or may be
hereafter carried on.

ARTICLE 1V
TERM
The term of existence of the Corporation shall be in perpetuity.
ARTICLE V
MEETINGS OF SHAREHOLDERS

Section 1. Annual Meeting, Commencing with any subsequent annual meeting which may be
convened hereafter, the annual meeting of the shareholders shatl be held at 2:30 p.m. on the last
Tuesday in April of each year. The Board of Directors may postpone the time of holding the annual
meeting of the shareholders for the clection of Directors for such period not exceeding six months
as they deem advisable, but in such event, notice of the time and place of such annual meeling
shall be given to the shareholders in the same manner as required for special meetings.

Section. 2. Special Meetings. Special meetings of the shareholders may be called by the
Chairperson of the Board of Directors, Chief Executive Officer or President at any time they may
deem it necessary, or by a majority of the Board of Directors, pursuant to the advance notice
procedure set forth in the Bylaws.




ARTICLE VI
DIRECTORS

Section 1. Directors. The corporate powers shall be exercised by a Board of Directors of not less
than seven (7) directors nor more than fifteen (15) directors. Directors shall be elecied by the
shareholders of the Corporation at the annual meeting. Their terms of office shall be fixed and
governed within the Bylaws.

Section 2. Vacancies. Any vacancies in the Board of Ditectors for any reason, and any
directorships resulting from any increase in the number of directors, may be filled only by the
Board of Dircctors, acting by a majority of the directors then in office, and any directors so chosen
shall hold office for the term set forth in the Bylaws. Immediately afier adjournment of the annual
meeting of the shareholders, the Board of Directors may elect from their own number a
Chairperson of the Board of Directors. The Board of Directors shall likewise elect the remaining
Executive Officers of the Corporation as the Board of Directors deems necessary from the officer
positions designated in the Bylaws. In case vacancies shall occur among any of the Corporation’s
officers, a majority of the Directors shall appoint new persons to fill such vacancies.

Section 3. Quorum. A majority of the Directors holding office at the time of a meeting of the Board
of Dircctors shal! constitute a quorum for the transaction of any business.

ARTICLE VI

AUTHORIZED SHARES

The amount of capitul stack of the Corperation shail be 10,000,000 common shares of a par value
of $10.00 each. All stock shall be issued for cash or property as provided by law and when 1ssued
shall be fully paid and non-assessable and shall be issued at such times, in such amounts and under
such conditions as the Board of Directors of the Corporation shall from time to time determine,
subject to such approval of the Director of the Department of Insurance and Financial Services of
the State of Michigan to the extent required by law. The holders of shares of common stock shall
be entitled 10 one vole for each share of common stock held in the shareholder’s name on the books
of the Corporation on each matter submitted to a vote of the shareholders, No holder of any shares
of this Corporation shali have any pre-emptive rights to subscribe for or to purchase any shares of
this Corporation of any class whether such shares or such class be now or hereafter authorized.

ARTICLE VIII

SHAREHOLDER ACTION BY WRITTEN CONSENT

The shareholders may, either severally or collectively, act by written consent with regards (o any
action to be taken by the Corporation either before or after the action is taken, without a meeling
and without notice. Such action shall be s valid a Corporation action as though il had bcen
authorized at a meeting of the shareholders and the written consent shall be filed with the minutes
of the proceedings of the sharehalders.



ARTICLE IX
USE OF SURPLUS

This Corporation may create and maintain such surplus, above the minimum required by statute,
as the Board of Directors may deem necessary. This surplus shall be invested under the direction
of the Board of Directors, in accordance with the laws of the State of Michigan governing the
invesiments of insurance companies, and the uninvested portion deposited in national or stale
banks and/or credit unions. In the event of final dissolution and liquidation of this Corporation
and its assets, the surplus fund, if any, shall be equitably divided among all shareholders preceding
such dissolution and Liquidation,

ARTICLE X
DISCRETIONARY DIVIDEND

If the premium paid for or upon any policy is found 1o have been in excess of the amount deemed
necessary by the Board of Directors to pay the policy share of the losses, expense and surplus
contribution equitably assigned to said policy, then the Board of Direciors may order such excess
returned to the policyholder.

ARTICLE X1
CORPORATION'S BYLAWS
The Board of Directors shall have power to make, amend or repeal Bylaws as they may deem
necessary for the governance of the officers, Board of Directors, and shareholders of the

Corporation, and for the conduct of the affairs of the Corporation.

ARTICLE XII

AMENDMENT OF ARTICLES

These Articles of Incorporation may be aliered or amended at any annual or special meeting of the
shareholders by the affirmative vote of a majority of the shareholders present or voting by proxy,
due notice of an intention so to do having been given.

ARTICLE XTIl

DIRECTOR LIABILITY

No Director of the Corporation shall be personally liable to the Corporation or its shareholders for
monetary damages for breach of the Director’s fiduciary duty, provided that the foregoing shall
not eliminate or limit the liability of a Director for any of the following: (i) a breach of the
Director’s duty of loyalty to the Corporation or its shareholders; (ii) acts or omissions not in good
faith or that involve intentional misconduct or knowing violations of law; (iii) a violation of
Scction 5280 of the Michigan Insurance Code, being MCL 500.5280; (iv) a transaction from which
the Director derived an improper personal benefit; or (v) an act or omission occurring before
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January |, 1989. If the Michigan Insurance Code is hereafter amended to authorize the further
elimination or limitation of the liability of Directors, then the liability of a Director of the
Corporation, in addition to the limitation of personal liability contained herein, shall be eliminated
or limited to the fullest extent permitted by the Michigan Insurance Code as so amended. No
amendment or repeal of this Article XIII shall apply to or have any effect on the liability or alleged
liability of any Director of the Corporation for or with respect Lo any acls or omissions of such
Director oceurring prior to the effective date of such amendment or repeal.

ARTICLE XIV

INDEMNIFICATION

Section 1. Indemnification. The Corporation shall indemnify any person who was or 1§ a party or
is threatened to be made a parly to a threatened, pending, or completed action, suit, or proceeding,
whether civil, criminal, administrative, or investigative and whether formal or informal, including
an action by or in the right of the Corporation, by reason of the fact that the person is or was a
member of the Board of Directors, an officer or employec of the Corporation, or is or was serving
at the request of the Corporation as a director, officer or employee of another foreign or domestic
corporation, partnership, joint venture, trust or other enterprise, whether for profit or not, (each an
“Indemnitee”) against expenses, including attorneys’ fees, judgments, penaities, fines, and
amounts paid in settlement actually and reasonably incurred by such person in connection with the
action, suit, or proceeding, if the person acted in good faith and in a manner the person reasonably
believed to be in or not opposed to the best interests of the Corporation, and with respect to a
eriminal action or proceeding, if the person had no reasonable cause 10 believe his/her conduct was
unlawful. The termination of an action, suit, or proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or ils equivalent, does not, of itself, create a
presumption that the person did not act in good faith and in a manner which the person reasonably
believed, 10 be in or not opposed 1o the best interests of the Corporation or its shareholders, and,
with respect to a criminal action or proceeding, had reasonable cause o believe that their conduct
was unlawful. However, indemnification shall not be made for a claim, issue or matter in which
the person has been found liable to the Corporation unless and only to the extent that the court in
which the action or suit was brought has determined upon application that, despite the adjudication
of liability bul in view of all circumstances of the case, the person is fairly and reasonably entitled
10 indemnification for the expenses for which the court considers proper.

Section 2. Approval of Indemnification. An indemnification under this Article X1V, unless ordered
by a court, shall be made by the Corporation only as authorized in the specific case upon a
determination that indemnification of the Indemnitee is proper in the circumstances because such
Indemnitec has met the applicable standard of conduct set forth above. This determination shall be
made in any one of the following ways: (1) by a majority vote of a quorum of the Board of
Directors consisting of persons who are or were not parties Lo the action, suit, or proceeding; (2) if
the quorum described in | is not obtainable, then by a majority vote of a commitiee of the Board
of Directors who are not parties to the action, consisting of not less than two disinterested Board
members; (3) by independent legal counsel in a written opinion; or (4) by the shareholders.

Section 3. Advancement of Expenses. Expenses incurred in defending a civil or criminal action,
suit, or proceeding described in this Article XIV shall be paid by the Corporation in advance of

5



the final disposition of the action, suit, or proceeding upon the Corporation’s receipt of an
undertaking by or on behalf of the Indemnitee to repay the expenses if it is ultimately determined
that the person is not entitled to be indemnified by the Corporation. The undertaking shall be by
unlimited general obligation of the person on whose behalf advances are made and may, but need
not be, secured as determined by the Board of Directors in its discretion.

Section 4. Other Rights of Indemnification. The indemnification or advancement of expenses
provided in this Article X1V is not exclusive of other rights to which an Indemnitee seeking
indemnification or advancement of expenses may be entitled under these Articles of Incorporation,
the Bylaws of the Corporation, or a contractual agreement. However, the total amount of expenses
advanced or indemnified from all sources combined shall not exceed the amount of actual expenses
incurred by the Indemnitee seeking indemnification or advancement of expenses. The
indemnification provided in this Article X1V continues as to an Indemnitee who ceases to be a
member of the Board of Directors, an officer or employee of the Corporation and shall inure to the
benefit of the heirs, executors, and administrators of that person. The indemnification and other
obligations of the Corporation set forth in this Article X1V shall be binding upon any resulting or
surviving corporation after any merger or consolidation of the Corporation.

Section 5. Insurance. Unless expressly contrary 1o law, the Corporation may purchase and maintain
insurance on behatf of any Indemnitee against any liability asserted against and incurred by such
person in any such capacity or arising out of such person’s status as such, whether or not the
Corporation would have the power to indemnify such person against such liability under this
Article X1V,

Section 6. Contract With the Corporation. The right to indemnification conferred in this Article
X1V shall be deemed Lo be a contract between the Corporation and each Indemnitee who serves in
any such capacity at any time while this Article X1V is in effect, and any repeal or modification of
any such law ar of this Article X1V shall not affect any rights or obligations then existing with
respect to any state of facts then or theretofore existing or any action, suit or proceeding theretofore
or thereafter brought or threatened based in whole or in part upon any such state of facts. In the
event this Article XIV is repealed or modified, the Corporation shall give written notice thereof to
the Indemnitee and any such repeal or modification shall not be effective until sixty (60) days after
such notice is delivered.

Section 7. Savings Clause. Each and every paragraph, sentence, term and provision of this Article
X1V shall be considered severable in that, in the event a count finds any paragraph, sentence, term
or provision to be invalid or unenforceable, the validity and enforceability, operation, or effect of
the remaining paragraphs, sentences, terms, or provisions shall not be affected, and this Article
X1V shall be construed in all respects as if the invalid or unenforceable matter had been omitted.

Executed this/8§%day of 2 DECEMBER 2022.

eyt (7502

Name: '/%-ED /4 EDMOp D
Title: Chief Exceutive Officer




