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Katten

Katten MuchinRosenman LLp

575 Madison Avenue

New York, NY 10022-2585
212.940.8800 tel
212.940.8776 fax

MICHAEL DOUGHERTY
michael.dougherty@kattenlaw.com
212.940,8758 direct

212.894.5758 fax

February 19, 2009

VIA FEDERAL EXPRESS

Florida Department of State
Amendment Section
Division of Corporations
Clifton Building

2661 Executive Center Circle
Tallahassee, Florida 32301

Re:  Mapfre Reinsurance Corporation
Name Change to Mapfre Insurance Company
Our File No.: 023764-74509

Gentlemen/Ladies:

This firm is counsel to Mapfre Insurance Company (“MIC”), a New Jersey domiciled stock
property-casualty insurer which was formerly named “Mapfre Reinsurance Corporation” and
which is an accredited reinsurer (not an admitted insurer) in the State of Florida. To evidence
MIC’s name change, enclosed are:

Two recently certified copies of the Certificate of Amendment of the Articles of
Redomestication and Restated Certificate of Incorporation of MIC (“Certificate of
Amendment”) showing the name change from the New Jersey Department of Banking
and Insurance;

MIC’s Application by Foreign Profit Corporation to File Amendment to Application for
Authorization to Transact Business in Florida (**Application™); and

Our firm’s check in the amount of $52.50 made payable to the order of the “Florida
Department of State” in payment of the filing fee for the Application, a certified copy and
a certificate of status.

Please mark your records accordingly and forward to my attention MIC’s new Authorization to
Transact Business together with a certified copy of the Certificate of Amendment and a
Certificate of Status as soon as possible so that we may file these with the Florida Office of
Insurance Regulation.

NEW YORK CHARLOTTE CHICAGD IRVING LONDGN LOS ANGELES PALG ALTO WASHINGTON, DG WWW KATTENLAW COM
LONDON AFFILIATE: KATTEN MUCHIN ROSENMAN CORNISH LLP
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We thank you, in advance, for your assistance and courtesies in this matter. If you have any
guestions, please do not hesitate to contact me.

Very truly yours,

Vb W |

Michael Dougherty

Encls.
CMD:d



PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

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

.p-' -
SECTION I o N e
{1-3 MUST BE COMPLETED) ‘.}:": 5 f) . {.../
e 2]
522 Y
P26819 t& P o b '
(Document number of corporation (if known) &‘\E,‘,\ o - O
S o
-0 .
Ly S -
1. Mapfre Reinsurance Corporation Q3. Ta
{Name of corporation as it appears on the records of the Department of State) wme
52,
7. New Jersey 7. 11/03/1989
(Incorporated under laws of) (Date authorized to do busmess in Fiorida)
SECTION It
{4-7T COMPLETE ONLY THE APPLICABLE CHANGES)
4, If the amendment changes the name of the corporation, when was the change cffected under the laws of
its jurisdiction of incorporation? 5/ A 3’/ o7
5. Mapfre Ingurance Company
(Name of corporation after the amendment, adding suffix "corporation,” “company,” or "incorporated," or

appropriate abbreviation, if not contained in new name of the corporation)

(If new name 1s unavailabic in Florida, enter alternate corporate name adopted for the purpose of transacting
business in Flarida)

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

1 s,

(New duration]

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

(New jurisdiction)

8. Attached is a certificate or document of 51m11ar import, ev1dcncm the amendment authenticated not more than
(0 days prior 1o delivery of the apghcahon 1o the Department of State, fy the Secretary of State or other official
having custody of corpgfpte records in { risdiction under the laws of which it is mcorporated

' [ —
{Sl atyy® of a director emdcnt ther officer - if in the hands
of a reffeiver or other rt appoizfféd fiduciary, by that fiduciary)
Senjor Vice President, Treasurer

John J. Lynch and Chief Financial Officer
{Typed or printed name of person signing) (Title of person signing)




State of New Jersej/

DEPARTMENT OF BANKING AND INSURANCE

I, Steven M. Goldman, Commissioner of Banking and Insurance of the

State of New Jersey do hereby certify that the annexed is a true copy of the

**CERTIFICATE OF AMENDMENT
OF THE

ARTICLES OF REDOMESTICATION

AND
RESTATED CERTIFICATE OF INCORPORATION
OF
MAPFRE REINSURANCE CORPORATION
dated MAY 22, 2007***

as taken from and compared with the original Certificate FILED JUNE 6, 2007

now remaining on file in this Department.

In Testimony Whereof, | have hereunto set my hand
and affixed my official Seal, at Trenton

this Tenth day of February 2009

Commissiofier of Banking and Insurance
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' ) ARTICLES OF REDOMESTICATION

AND
/\‘ B STATED CERTIFICATE OF INCORPORATION

Tl OF
o MAPFRE REINSURANCE CORPORATION

We, the undersigned, pursuant to the provisions of N.J.§8.A. 17:26-1, hereby execute the
following Certificate of Amendment to the Articles of Redomestication and Restated Certificate
of Incorporation (the “Certificate of Incorporation”) of Mapfre Reinsurance Corporation, and do

certify and state as follows:

1. The name of the corporation is Mapfre Reinsurance Corporation (the
“Corporation”).
2. The Certificate of Incorporation is hereby amended to: (1) change the

Corporation’s name to Mapfre Insurance Company, (ii) increase the par value of the
Corporation’s common capital stock from $277,142.86 per share to $1,700,000 per share
effective May 23, 2007; and, (iii) to decrease the number of shares of the Corporation’s stock
from 16 to 3 effective May 25, 2007. These amendments shall be self-executing, and shall be
effected by deleting Article First and Article Fifth of the Certificate of Incorporation in their
entireties and replacing them with the following as of the respective effective dates of the

amendments:

Effective May 23, 2007, Article First of the Certificate of Incorporation shall be

deleted in its entirety and replaced with the following:

FIRST: The name of the corporation shall be Mapfre Insurance Company (the
“Corporation.”).

Record and Raturn fo: Michael Dotigherty, Ean.
¥atten Muchin Rosenman LLP
575 Madison Avenue
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Effective May 23, 2007, Article Fifth of the Certificate of Incorporation shall be

deleted in its entirety and replaced with the following:

3.

FIFTH: The amount of capital stock of the Corporation shall be $27,200,000
(Twenty Seven Million Two Hundred Thousand Dollars) divided into 16
(Sixteen) shares of common capital stock having a par value of $1,700,000 (One
Million Seven Hundred Thousand Dollars) per share. This Article Fifth shall
become null and void effective May 25, 2007, and shall be replaced by a new
Article Fifth as specified herein.

Effective May 25, 2007, Article Fifth of the Certificate of Incorporation shall be

deleted in its entirety and replaced with the following:

FIFTH: The amount of capital stock of the Corporation shall be $5,100,000 (Five
Million One Hundred Thousand Dollars) divided into 3 (Three) shares of
common capital stock having a par value of $1,700,000 (One Million Seven
Hundred Thousand Dollars) per share.

The Board of Directors declared the foregoing amendments to the Certificate of

Incorporation to be advisable and adopted a resolution by unanimous consent at its March 7,

2007 meeting to amend the Certificate of Incorporation as provided for above.

4.

unanimous written consent, dated March 7, 2007, of the sole stockholder of the Corporation -

The foregoing amendments to the Certificate of Incorporation were authorized via

entitled to vote on such matters.

Book20825/Page768



IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment

to its Certificate of Incorporation to be executed on its behalf by its duly authorized officers on

this day of May 10, 2007.

Book20825/Page769

By:

MAPFRE REINSURANCE CORPORATION
R =

=

~ Javier Fernandez-Cid
(.\ resident and Chief Executive Officer

By:

Marc M. Tract
Secretary

XS 7R
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment
to its Certificate of Incorporation to be executed on its behalf by its duly authorized officers on

this day of May 10, 2007.

MAPFRE REINSURANCE CORPORATION

By:

Javier Fernandez-Cid

President and Chief Executive Officer

) K /’ A s T ' " --/ ”,'——_”__—-——-—’.
By: DT A T g L B
" Marc M. Tract ’
Secretary
3
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ACKNOWLEDGEMENT

STATE OF NEW JERSEY )
‘ ).:88
COUNTY OF MORRIS )

BE IT REMEMBERED that on this 10" day of May, 2007, before me, the subscriber, a
Notary Public, personally appeared Marc M. Tract, who being by me duly sworn upon his oath,
does depose and make proof to my satisfaction that he is the Secretary of Mapfre Reinsurance
Corporation, that Javier Fernandez-Cid is the President and Chief Executive Officer of said
Corporation; that the executions as well as the making of the within Certificate of Amendment of
the Articles of Redomestication and Restated Certificate of Incorporation of Mapfre Reinsurance
Corporation have been duly authorized by proper resolutions of the Board of Directors of said
Corporation and approved by the unanimous consent of its sole stockholder, that deponent well

knows the corporate seal, and it was thereto affixed, and said instrument was signed and
delivered by the President and Chief Executive Officer, as and for the voluntary act and deed of
said Corporation, in the presence of deponent, who thereupon Nsubscribed his name hereto as

witness, and who subscribed his name below,

- ___.—-A-——-“'
-7 . T

T . . g N .
e ~ L e

e D

MarcM Tract Secretary

Sworn to and subscribed before me
this 10" day of May, 2007
-
(‘/, \v\,-l. e | x'-'-'(_, 4“‘\/:.‘{‘* ‘J"\
RS rUV\"" ! A :
s o “f"f AR w\,m
Notary Public [ ’

~f
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CERTIFICATION OF ATTORNEY GENERAL

| hereby certify that the annexed Certificate of Amendment of the Articles of
Redomestication and Restated Certificate of Incorporation of Mapfre Reinsurance
Corporation dated May 10, 2007, has been submitted to and examined by me as provided
in N.J.S.A. 17:26-1 and that | find the Certificate of Amendment to be substantially in

accordance with the provisions of that statute and not inconsistent with the Constitution

and laws of this State,

STUART RABNER
ATTORNEY GENERAL OF NEW JERSEY

A 1

R I e A AN o

By:  Vicki A, Mangiaracina
Deputy Attorney General

| "= r——— e

Dated: May 22, 2007
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