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Sandy P.Fay
sfay@cfilawcom

January 31, 2007

VIA FEDERAL EXPRESS

Amendment Section
Division of Corporations
Clifion Building

2661 Executive Center Circle
Tallahassee, FL 32301

Re:  Fireman's Fund Insurance Company of Nebraska, n/k/a
Pegasus Insurance Company, Inc.
Filing of Amendment and Articles of Merger
Our File No. 03-233
Dear Sir/Madam:
Enclosed please find the above-named corporation's Amended and Restated Certificate of
Incorporation and Articles of Merger, along with filing fees in the amounts of $43.75 and
$70.00, respectively. Please return any correspondence concerning this matter to me.

Thank you in advance for your assistance.

Very truly yours,

WO MYILIY Mmm

COLODNY, FASS, TALENFELD,
KARgmsxg/& ATE, P.A.

G/

Sandy P. Fay |

SPF/kt
Enclosures

FORT LAUDERDALE__CNETINANCIAL PLAZA - 238D FLOOR - 100 SCUTHEAST 3RD AVENUE  ~ TALLAHASSEE ¢ ITEA.;SI COLLEGE AVE - 2ND FLOORWLQHE?E )
FORTLALDERUATE - FlL 333594 T 954 462 4070 F 054 292 1144 o FLORIOA 22201 T 2548577 0308 §F RS0 S77 BI8gT.




COVER LETTER

"TO:  Amendment Section
Division of Corporations

SURBJECT: Fireman's F"g_n_@ Insyurange any. of Nebraska
: ‘ ] {(Name of Eforpm‘at10x1§ ‘
DOCUMENT NUMBER: P33353 - . . .

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:
3 .

Bandy P, Fay
{Neme of Contact Person)

Coleodny, Fass, Talenfeld, Rarlinskv & Abate, P.A.
) {Firm/Compamny) ' ..

100 Southeast Third Ave., 23rd Floor
{Address) :

Y

Ft. Lauderdale, FL 33394
: (CuyiState and Zip Code)

For further information concerning ihis matter, please call:

sandy P. Fay et 954 y 492-4010 .
{Name of Contact Person) {Area Code & Daylime Telephone Number}

Ez1c§csed is a check {'oa the following amount:

' $35.00 Filing Fee x $43.75 Filing Fos & $43.75 Filmg Foe & £52.50 Mling Fee,
. Cartificate of Stefus Certified qunf' cnte of Stafus &

{Addmmmi uopy is Certified Copy
enciosed) o {tidc:lgggg; copy is
Mai[inF Address: : Street Address:
Amendment Section Amendment Section
Division of Corporations , - Division of Corporations
P.0. Box 6327 Clifion Building
Tallalwssee, FL 32314 - 2661 Executive Cenler ercle.

Tallahasses, FL 32301



' PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS;}N FLQRIDA o

{Pursuant {o g, 607.1504, F.8)) =
-~ - SECTIONI ' mm Lo
‘ : (1-3 MUST BE COMPLETED) fn< = :
. Dl o i i
2o Z O
P33353 SE 2 -
(’Documem nutmber of corporation (if lmown) = g
=

Fireman's Fund In aurance C‘,empany of MNebraska
(Name of corporation as it appears on the records of the Department of State)

‘ Nebraska
2. __- . 3 M?rgh 2&2 };?%l -
: {Tncotporated under laws of} - ' ate authotized {o do business In Florida

SECTION H
{4-7 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?_ December 25, 2006,
Pegasus Insurance Company, Ind. ’
T Rcompany,” or "incorporated,” o

3.
(Name of corporation after the amendment, adding sulfix "corporation,
apptoprtate abbrevi satzon, if not contained in REW NAMe of the corporation)

_(If new name is unavatiabie in Florida, enter alternate cor pmate name adopted for the purpcse of transacting
business in Florida}

6. 1f the amendment changes the period of duration, indicate new period of duration, :

N/A :

— [New durafion = -
{ ' }] ‘ £ ﬁ? %P,
7. 1f the amendment changes the jurisdiction of incorporation, indicate new jurisdiction, 70 T
Gklzhoma ek gg, 7‘;
New Jurisdiction) LT B TR Ll
| B2 oo_r=
M X m .
-Q, g—‘m e
!:atureo a nector, pregident or ofher o T ;:‘ E
f%! receiver or other courtlppointed ﬁducmry, isy that f’ ductm}r) . - %?;; ;‘.; . D
Nathan Wayne Stark . President = &
i . {Title of pesson signing)

{lyped of pristied name of person signing)
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DEPARTMENT OF INSURANCE

CERTIFICATION

November 2, 2006
I, L. TIM WAGNER, Director of Insurance of the State of Nebraska, do

hereby certify that the attached is a full and correct copy of the

ORDER
CAUSE NO. C-1581
IN THE MATTER OF THE
REDOMESTICATION OF
FIREMAN’S FUND INSURANCE COMPANY OF NEBRASKA.
FROM
NEBRASKA TO OKLAHOMA

FILED SEPTEMBER 15, 2006

Now on file and forming s part of the records of this Department.

I hereto subscribe my name under the seal of my office, at Lincoln, Nebraska,

I Gis Ve

DIRECTOR OF INSURANGE
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SEP 15 2008
BEFORE THE DEPARTMENT OF INSURANCE wrpRASKA DEPARTMEN]
STATE OF NEBRASKA OF INSURANCE

IN THE MATTER OF THE ) QRDER
REDOMESTICATION OF )
FIREMAN'S FUND INSURANCE } CAUSE NO.: .C-1581
COMPANY OF NEBRASKA )
FROM NEBRASKA TO )
OKLAHOMA )

)

Fireman's Fund Insurance Cornpany of Nebraska, (“FFNE"™), is a Nebrasks
domestic prc?erty and casualty company which has applied to the Director of Insurance
(“Director”) in the State of Nebraska for approval to redomesticate from Nebraska to
Oklehoma. After reviewing the filings, correspondenice and all pertinent information
provided to the Nebrasks Depariment of Insurance {“Depaxtqmnt”}, the Director bereby
a;-:pmves the application and Finds, Concludes and Orders as follows;

EINDINGS OF FACT - -
1. FFNE is a Nebraska domiciled property and casualty insurer that was
initially licensed in the State of Nebraska on July 19, 1991, .

2. FENE filed ap application to redomesticate from Nebraska to Oklahoma
pursuant to Neb. R;zv.‘Stat. §44.161 through §44-164 (redomestication provisions) and
the provisions of the Nebraska Business Corporation Act, Neb. Rev. Stat. §21-2001 et
seq. This redomsstication filing is part of g merger transaction between FFNE and
Pegasus Insurance Company, an Oklahoma domiciled insuter. Once redomiciled to |
Oklahoma, FFNE will be the subject of a Form A, Statement Regarding The Acquisition

of Confrol of or Merger With A Domestic Inzurer, and will be the surviver of a merger
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with Pegasus Insurance Company. Subsequently, its name will be changed to Pegasus
Insurance Company. ‘

3. The application for redomestication is subject to the approval of the
Director of the Nebraska Department of Insurance and the Oklahoma Departuicn:t of
Insurance. |

4, FFNE has submitted all docurents, information, and filings as required by
Nebrasks law and the Department.

5. ‘ On or about June 3, 2006, the Oklahoma Departrnent of Insurance notified
the Department tﬂat it generally supported the FFNE redomestication to Oklzhoma, but
that a formal filing had not yet been received. On or about September 7, 2006, FFNE
‘noﬁﬁcd this Department that the Oklahoma Department of Insurance approved the
redomestication of FFNE to Oklahoma, .

6. As FFNE bas filed all pertinent and required documents with the Nebraska
Department of Insurance in support of its application, the transfer of FFNE’s domicile
from Nebraska to Qklaboma should be approved.

CONCLU

1, The Deparirnent of Insurance has jurisdiction over the subject matter and
the parties of thig transaction.

2. The approval of the application will not in any manner impair the rights,
rexnedies, or securities of the creditors,

3, After the redomestication, FFNE will meet all of the requirements fora

Certificate of Autiwrit:s; ag a foreign property and casualty insurer.
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B3

QRDER

IT IS THEREFORE ORDERED that the request of FENE to transfer domicile
from Nebraska to Oklahoma is approved subjeet to the Department’s receipt of 2 certificd
copy of the FENE Articles of Incorporation as filed with the Okishoma Secretary of
State’s Office reflecting the effective date of the redomestication, and a copy of the
Oklshoma Department of Insurance approval of the redomestication.

Upon satisfaction of this condition, the Nebraska Dcp;ntment of Insurance will
issuc FFNE a Certificate of Authority to do business as a foreign insurer in the State of
Nc‘:braska effective as of the date of redomestication.

Dated this /84 day of September, 2006.

STATE OF NEBRASKA
DEPARTMENT CF INSURANCE

i(\i @% }
L. TIM WAGNER

Director of Insurance

RTIFICATE VICE

I hereby certify that a true and correct copy of the foregoing Order was seat to
Fireman’'s Fund Insurance Company of Nebraska, Claudia Aron Ross, 777 San Marin
Drive, Novato, CA 94998 on this day of September, 2006, by U.S. Mail,
postage prepaid.
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| FILED

SEP 25 2006
BEFORE THE INSURANCE COMMISSIONER OF THE )
STATE OF OKLAHOMA INSURANCE COMMISSIONER
— QFLAROMA -

In Re: Redomestication of FIREMAN’S FUND )

INSURANCE COMPANY OF }

NEBRASKA, a Nebraska insurance ) Case No. 06-1215-TRN

corporation fo the State of Oklahoma )

State of Oklehorna }

ORDER

On the 7 day of September, 2006, the above matter came on for review by the Oklahoma
Insurance Commissioner. The Applicant, Fireman’s Fund Insurance Company of Nebraska,
(hereinafter “FEIN" or “Applicant™) was represented by J. Angele Ables of the law firm of Ker,
1rvine, Rhodes and Ables, and the Oklahoma Insurance Commissioner was represented by Karl F.
Kramer, First Assistant General Counsel. Leslie L. Conner, Jr. was appointed by the Insurance
Commissioner fozl- the purpose of acting ay Hearing Officer and making all determinations pertinent
to the redomestication 0f FFIN to the State of Oklahoma. John MeCarter, Chief Financial Analyst,
appeated and testified on behalf of the Financial Division of the Uklahoma Insurance Department
and Elaine Kang, Financial Analyst, afso";vas present ai the Hearing on behalf of the Oklahoma
Insurance Department, J. Terry Griffith, Vice President and Associate Gegperal Counsel of Fireman's
Fund Insurance Compeny, the sole shareholder of FFIN, appeared and testified on behalf of the
Applicant as did J. John Wortman, President of Fidelity Risk Managers and Nathan Wayne Stark,
President of Pegasus Insurance Company. The Hearing Officer, having reviewed the Form R
(Redomestication) Application and all documentation relating thereto, received evidence and being

fully advised in the premises, finds as follows:
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» ' e -

JURISDICTION

1. That the Oklahoma Insurance Commissioner has jurisdiction of this cause pursuant to
' the provisions of the Oklahoma Insurance Code, 36 O.5. §101 et seq. and the Administrative

Procedures Act, 75 O.8. §250 et seq,

FINDINGS OF FACT and CONCLUSIONS OF LAW

1. That the subject Hearing was held pursuant to the Administrative Procedures Act, 75
0.8. §250 et seq., and the Oklahoma Insurance Code, 36 O.8.§101 etseq. and specifically 36 0.8.§
606.1. |

2. That the proceeding was commenced with the filing of a'Form R Redomestication
Statement by FFIN, requesting the change of domestication from the State of Nebraska to the State
of Oklakoma on the 19™ of July, 2006 by Applicant herein and the issuing of a Notice of the subject
Hearing on Angust 16, 2006 by the Oklahoma Insurance Commissioner to Applicant,

3."  Thatthe Notice of Hearing included the date, time and place of the Hearing and that
said Notice notified Applicant of the appointment of Leslie L. Conner, Jr. a5 the Hearing Examiner
appointed by the Oklahoma Insurance Commissioner for the purpose of making ali determinations
pertipent to the filing,

4. That the Heaﬁng was, pursuant 10 statuté, recorded electronically and a verbatim
transcript was taken by Elizabeth Caudill, certified shorthand reporter, requested by the Applicant

herein,
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‘ . | .

5. That the Applicant and the Commissioner’s staff attended and participated in the
Hearing, gave sworn testimony, produced documents and both Parties, at the conclusion of the
Hearing, stated that they had nothing further to submit.

8, That szid Form R and Exhibits detailed the identity and background of FFIN, the
identify and background of individuals associated with FFIN, the future plans of FFIN, the regulatory
history of the Applicant, the examnination status of the insurer, its rates and resérves and financial
statemenfts.

7. That the Applicant is 2 property and casualty insurer licensed to do business in
twenty-seven states including the State of Oklahoma, with a statutory home office c/o Kutak Rock,
The Omahe Building, 1650 Farnam, Omaha, Nebraska §8102.

8. That FFIN is presently licensed to do business in the State of Oklahoma as a foreign
insurer. |

9. That the-ultimate corporate parent of FFIN is Allianz A.Q., a publicly traded German
holding company owning a number of insurers and other entities world-wide.

10.  That the immediate corporate parent of FFIN is Firernan’s Fund Insurance Company,
a Czlifornia propérty and cesualty insurer licensed in the State of Oklahoma and a1l other states.

' 11.  That no individual or entity owns with the power to vote, as much as ten percent
{10%) of the outsﬁanding voting stock of Allianz A.G., the ultimate corporate parent of Applicant
herein '

12. That pursuant to Biographica! Affidavits filed by the Applicant, none of the officers
or directors of Applicant or of its witimate or immediate corporate parent, have been convicted of a

felony or been the subject of 2 disciplinary proceeding.

Lak
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13.  That the financial statements of Applicant herein reflected capital and surplus as

follows for the past five years:
2001: 834.7 miliion
2002: $37.6 million
2003; 546.7 million
2004: $£37.6 milllon
2005: $34.7 million

14.  That the financial statements of the ultimate controlling peyson of m, Allianz AG.
reflected stockholders’ equity of 39.4 hillion Euro as of' 12-31-05. -

15. That Applicant’s future plans for FFIN will be to sell it to Pegasus Insurance
Company,{ hereinafter “Pegasus™) an Ollahoma domnestic insurer, merge the insurer with Pegasus
continue writing workers compensation in the State of Oklahoma, Florida and other states, with
FFIN as the surviving entity, thereb}; preserving the twenty-seven licenses. Post acquisition and
mexger, the insurer’s name will be changed to Pegasus,

16.  Thatthe future business plans Pegasus has for FFIN post-redomestication acquisition
and merger includes the possibility of employing Oklahomans in a regional office capacity should
the business warrant same.

" 17.  Thet information regarding the methodologies utilized By the insurer post

redomestication acquisition and merger in establishing its insurance rates and reserves was filed with

the Oklahoma Insurance Commissioner's office with the Form R,

INDINGS OFFACT
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1. That based upon & preponderance of the evidence presented af the Hearing, Applicant FFIN
has complied with the provisions of the statutes, specificaily 36 O.5. § 606.1 relating to the change
of domestication of insurers from another state to the State of Oklahoma.

2. That based upon a preponderance of the evidence submitted at the Hearing, the
Hearing Officer finds that no evidence was submitted that, sfter the proposed change of

~ domestication to the State of Oklahoma, that Applicant would not be able to satisfy the requirements

for the issuance of a license to write the line or lines of insurance for which it is presently licensed.

3. That no evidence was submitted that the redomestication of FFIN 1o the State of
Oklahoma would substantially lessen competition or tend to create @ monopaly in the State of
Oklahoma,

4. That no evidence was submitted that the financial condition of Applicant or its parent
is such as tojeopanlizc. the interests of present or future policyholders of the Applicant herein.

5. That the future plans of Applicant post redomestication appear fair and reasonable
based upon the documnentation filed with the Insurance Commissioner and submitted at the Hearing.

6. That Applicant’s future plans appear to be fair and reasonable and in the public
interest based upon the information presented 1o the Insurance Department.

7. That no evidence was submitted that :h:c competence, experience and integrity of the
persons who contro] Applicant is such that the interests of the public or present or future policy-

holders will be affected adversely by the redomestication 1o Oklahoma.

CONCLUSIONS OF 1LAW
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w* 1 » .

-

) R
Léeslie L. Couner, Jr., Esq. /7
Hearing Officer f‘;

APPROVED AS TO FORM:

Rl

Kar ¥. Kmmcr,
Fxrst Assistant General Counsal
" Oklahoma Insurance Commissioner’s Office

RYIFICATE OF MAILING

I hereby certify that a ue and comeet copy of thé forepoing Order was mailed on the&ié 7
day of September, 2006, postage pre-paid 1o the fojlowing:

J. Angela Ables

Attorney for Applicant

Kemr, Irvine, Rhodes and Ables
261 Robert S. Kerr, Suite 600
Oklahoma City, Oklahoma 73102

o) PR

Karl F. Kramer, Esq.
Assistant General Coimsel

TOTRL P.13
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‘ .

1. That these proceedings were commenced pursuant o the Administrative
Procedures Act, 75 O.8. § 250 et seq. snd pursuant 1o the Commissioner’s
statutory authority sef forth at 36 0.5, § 101 et seq. ’

2. Tha the Oklabioma Insurance Copumnissioner has jwrizdiction of this matter
pursuant to 36 0.8. § 606,1 and OAC 365:25-7-10 et seq.

3. The Applicant was given lawful service of the Notice of Hearing and did
appear and participate in said Heering.

4, That the Hearing Examiner was properly and legally appointed to bear the
matter and make s}l determinations pertinent thereto.

5. That the Applicant requesied a full stenographic record of the prac.eeciing
and same was designated by the Hearing Examiﬁer zs the official record of
the Hearing,

6. The Parties were given fall opportunity to present their case, conduct the
Hearing and present witnegses and documents.

ORDER
THEREFORE, no criteria for disapproval specified in 36 0.8, §606.1 orit OAC 365:25-7-
11 et seq. having been found, IT IS HEREBY ORDERED that the application of Fireman's Fund
Insurance Company of Nebraska to redomesticate in the State of Oklzhoma is hereby APPROVED
s of the date of the Hearing first set forth hersinasbove. .
WITNESS MY HAND and official seal this i «-:Ia}' of September, 2006.
KIM HOLLAND

INSURANCE COMMISSIONER
STATE OF OKLAHOMA




OFFICE OF THE SECRETARY OF STATE

o QIR

RESTATED
CERTIFICATE OF INCORPORATION

WHEREAS, the Restated Certificate of Incorporation of
PEGASUS INSURANCE COMPANY, INC.

has been filed in the office of the Secretary of State as provided by the laws of the State of
Cliahoma.

NOW THEREFORE, I, the undersigned, Secrelary of State of the State of
Oklahoma, by virtue of the powers vested in me by law, do hereby issue this certificate

evidencing such filing.

IN TESTIMONY WHEREQF, I hereunio set my hand and cause to be affixed
the Great Seal of the State of Oklahoma.

Filed in the city of Oklahoma City this
29th day of December, 2006,

/7% ﬁw f»vt;:{\

Secretary of State
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3968 OF
FIREMAN’S FUND INSURANCE COMPANY OF NEBRASKA
The Honorable Kim Holland \ﬁf}?o "fED
Oklahoma Insurance Commissioner " &K Fge
]l
The Honorable Susan Savage tzs:.g%
Oklahoma Secretary of State ECE .
. OJG-‘WQ: NER

KNOW ALL MEN BY THESE PRESENTS: :

THAT WE, the undersigned officers being persons legally competent to amend this Certificate of

Incorporatiop hereby adopt the following Amended and Restated Certificate of Incorporation:

ARTICLE I

Name

As Amended:

The name of this Corporation is amended to be: Pegasus Insurance Company, Inc.

ARTICLE I

Daration ’ ’ - &XPPROV
As Restated; N K ":u
. ) , - , N T
The duration of the existence of this Corporation is perpetnal. s >
. ﬁlgi;’?: 6‘ L ": .\::SS[O'\L.E,

ARTICLE I TR

! Hur EOSB

As Amended:
The kinds of insurance this .Corpomtion is authorized to transact, and the objacts, powers, and
purposes to be transacted, promoted, and carried on are:
1. To engage in the insurance business as a domestic, stock property and casualty insurer, a3
defined by Title 36, 8609, §703, §704, §705, §706, §707, §708, §709 and § 2102,

Oklah Statutes, and =all dments, additions, and suppl s theret d
REGE!VED anoma HIES, 2R amenamen RIGHS Pp EmCR o ar

OK SEC. OF STATE
DEC 2 9 2006
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replacements thereof, and generally to make, write, execute and issue contracts and

policias of insurance as follows:

{a)

(b
(e}
(d}
(e}

®

(&

Against bodily injury, disablement, or death by accident or accidental means, or
the expenses thereof, or against disgblement or expenss resuliing from sickness
and every insurance appertaining thereto;

Hospitatization and dread disease coverage;

Group health and accident insurance;

Credit health and accident insurance;

On real or personal property of every kind and interest therein, against loss or
damage from any or all hazards or cause, and against loss consequential upon
such Ioss or damage, other than non-contractual lega! tiabilities for any such loss
or damage;

All forms of Marine insurance including, but not limited to, any and all kinds of
loss or damage to vessels, craft, aircrafl, cars, sutomobiles and vehicles of every

kind, as well as alf goods, freight, cargoes, merchandise, effects, disbursements,

profits, moneys, bullion, precious stones, securities, choses in action, evidence of

debt, valuable papers, boltomry, and respondentia interests and all other kinds of
property and interest therein, in respect to, apperiaining to or in connection with
any and all risks or perils of navigation, fransit, or transportation, including war
risks, or on under any seas or other waters, on jand or in the air, or while being
assembled, packed, crated, baled, compressed or similarly prepared for shipment
or while awaiting the same or during any delays, storage, transshipment, or
reshipment incident thereto, including marine builders’ risks and all personal
property floater risks;

Against any and all kinds of foss or damage to person or to property in

connection with -or appertaining to a marine, inland marine, transit or



L)

(D

)

(k)

0

(m)

transportation insurance, including liability for loss of or damage to either,
arising out of or in connection with the construction, repair operation,
maintenance or use of the subject metter of such insurance (but not including life

insurance);

Against any and all kinds of loss or damage to precious stones, jewelry, gold,
silvet or other precious metals, whether used in business or trade or otherwise
and whether the same be in course of transportation or otherwise;

Against all kinds of loss or damage to bridges, tunnels and other instrumentalities
of transportation and communication;

Against any and all kinds of loss or damages to piers, wharves, docks and slips,
exchuding the risks or fire, tornado, sprinkler leakage, hail, explosion, earthquake,
riot and civil commotion and each of them;

Against any and ali kinds of loss or damage to other aids fo navigation and
transportation, including dry docks and marine railways, dams and appurtenant
facilities for the control of waterways;

Marine protection and indemnity insurance, which is insurance against, or against
legal Hability of the insured for, loss, damage or expense arising out of, or
incident to, the ownership, operation, chartering, maintenance, use, repair or
construction of any vessel, craft of instrumentality in use in ocean or inland
waterways, including liability of the insured for personal injury, illness or death
or for loss of or damage to the property of another person; .

Against loss of or damage to any land vehicle or aircraft or any draft or riding
animal or to property while contained therein or thereon or being loaded or
unfoaded therein or therefrom, from any hazard or cause, and against any loss,

liability or expense resulting from or incident to ownership, maintenance or use

of any such vehicle, aircrafl or animal; together with insurance against accidental



{n)

(o}

®

Q)

)

death or accident injury to individuals, including the named insured, while in,
entering, alighting from, adjusting, repairing, cranking, or caused by being struck
by vehicle, aircraft or draft or riding animal, if such insurance is issued as a parnt
of insurance on a vehicle, aircraft or draft or riding animal;

Liability insurance, which is insurance against legal liability for the death, injury,
or disability of any human being or for damage to property; and provision of
medical, hospital, surgical, disability benefits to injured persons and funeral and
death benefits to dependents, beneficiaries or personal representatives of persons
killed, irrespective of legal liability of the insured, when issued as an incidental
coverage with or supplemental o Hability insurance;

Workers’ compensation and employers’ liability insurance, which is insurance of
the obligations ac'cepted by, imposed upon, or assumed by employers for death,
disablement, or injury of employees;

Burglary and theft insurance, which is insurance against loss or damage by
burglary, theft, larceny, robbery, forgery, fraud, vandalism, malicious mischief,
confiscation, or wrongful conversion, disposal, or concealment, or from any
atferapt at any of the foregoing, including supplemental coverages for medical,
hospital, surgical, and funeral benefits sustained by the name insured or other
person as a result of bodily injury during the con;mission of a burglary, robbery,
or theft by another; alse insurance against loss of or damage to moneys, coins,
bullion, securities, notes, drafls, acceptances, or any other valuable papers and
documents, resulting from any cause;

Personal property floater insurance, which is insurance upon personal effects
against loss or damage from any cause;

Glass insurance, which is insurance against loss or damage to glass, including its

lettering, omamentation, and fittings;



{s}

(&

(u)

)

(w)

Boiler and machinery insurance, which is insurance against any liabifity and loss

or damage to property or interest resulting from accidenis to or explosion of

boilers, pipes, pressure containers, machinery, or apparatus, and fo make
inspection of and issue certificates of inspection upon boilers, machinery, and
apparatus of any kind, whether or not insured;

Leakage and fire extinguishing équipment insurance which is insurance against
toss or damage to any property or inferest caused by the breakage or leakage of
sprinklers, hoses, pumps, and other fire extinguishing equipment or apparatus,
water pipes and containers, or by water entering through leaks or openings in
buildings, and insurance against loss or demage to such sprinklers, hoses, pumps,
and other fire extinguishing equipment or apparatus;

Credit insurance, which is insurance zgainst loss or damage resuiting from failure
of debtors to pay their obligations to the insured

Malpractice .insumncc, which is insurance against fegal lability of the insured,
and against loss, damage, or expense incidental to a claim of such fiability, and
including medical, hospitel, surgical, and funeral benefits to injured persons,
irrespective of legal liability of the insured, arising out of the death, injury, or
disablement of any person, or arising out of damage to the economic interest of
any person, as the result of negligence In rendering expert, fiduciary, or
professional services;

Entertainments insurance, which is insurance indemnifying the producer of any
motion picture, television, radio, theatrical, sport, spectacle, entertainment, or
similar production, event, or oxhibition against loss from interruption,
postponement, or cancellation thereof due to death, accidental injury or sickness

of performers, participants, directors, or other principals;



x)

62/

2

{(aa)

(bb)

{cc)

{dd)

Fidelity insurance, which is insurance puaranteeing the fidelity of persoms
holding pesitions of public or private trusts;

Insurance guarantecing the performance of confracts other than insurance
policies, and guaranteeing and executing bonds, undertaking and contracts of
suretyship;

Insurance indemnifying banks, bankers, brokers, f{inancial or moneyed
corporations or associations against loss, resulting from any cause, of bills of
exchange, notes, bonds, securities, evidences of debt, deeds, mortgages,
warehouse receipts or other valuable papers, documents, money, precious metals

and articles made therefrom, jewclry, watches, necklaces, bracelets, gems,

precicus and semi-precious stones, including any loss while the same are being
transported in #rmored motor vehicles, or by messenger; also against loss or
damage 10 such an insured’s premises or to his furnishings, fixtures, equipment,
safes, and vaulis therein, caused by burglary, robbery, theft, vandalism or
ma!icic«ag mischief, or any attempt thereat;

“Title insurance”, which is insurance of owners or property or others having an
interest therein, ér Hens or encumbrances thereon, against loss by encumbrance,
or defective title, or invalidity, or adverse claim to title;

And, against any other kind of joss, damage, or liability properly a subject of
insuranca and not within any other kind of insurance as defined in this article, if
such insurance is uot disapproved by the Insurance Commissioner as being
contrary to law or public policy;

To reinsurance and o accept reinsurance, and to make and enter into contvacts
pertaining to the same;

To grant, issue, purchase or dispose of any and all forms and types of insurance

defined nor or in the future under the provisions of Title 36, §703, §704, §705,



§7086, §707, §708, and §709, Cklahoma Statutes, and 2!l amendments, additions,

and supplements thereto and replacements thersof.
To acquire, and pay for in cash, stock, or bonds of this Corporation or othenwise, the
good will, rights, assets, and property, and to undertake or assume the whole or any part
of the obligations or liabilities of, any person, firm, association, or corporation engaged in
the same or simifar business.
To acquire, hold, use, sell, assign, lease, grant licenses in respect of, morigage, or
otherwise dispose of letters patent of the United States or any foreign country, patent
rights, licenses and privileges, inventions, improvements and processes, copyrights,
trademarks, and trade names, relating to or useful in connection with any business of this
Corporation.
To issue bonds, debentures, or obligations of this Corporation from time to time, for any
of the objects or purposes of this Corporation, and to secure the same by mortgage,
pledge, deed of trust, or otherwise.
To purchase, hold, sell, and transfer the shares of its own capital stock; provided it shall
not use its funds or property for the purchase of its own shares of capital stock when such
would cause any i:ﬁpainnent of its capital except as otherwise permitted by law; and
provided further that the shares of its own capiial stock belonging to it shall not be voted
upen directly or indirectly.
To have one or more offices to carry on all or any of its operations and business; and,
without restriction or imitation as to the amount, to purchase or otherwise acquire, hold,
own, operate, manage, supervise, maintain, mortgage, seli, convey, or otherwise dispose
of real and personal property of every class and description in any of the states, districts,
territories, or colonies of the United States, and in any foreign countries, subject to the

law of such state, district, territory, colony or country.



As Amended:

To acquire by purchase, subscription, contract or ctherwise, and to hold, sell, exchange,
mortgage, pledge, or otherwise dispose of, or turn to account or realize upon, and
generally to deal in and with, all forms of securities, including, but not by way of
lilmitation, shares, stocks, bonds, debentures, coupons, notes, scrip, mortgages, evidences
of indecbtedness, commercial paper, certificates of indebtedness, and cenificates of
interest jssued or created in any and all parts of the world by corporations, associations,
partnerships, firms, trustees, syndicates, individuals, governments, states, municipalities,
and other political and governmental divisions and subdivisions, or by any combinations,
organizations, or entities whatsoever, or issued or created by others, irrespective of their
form or the name by which they may be described, and ali trust participation and other
certificates of, and receipts evidencing inferest in, any such securities; and while the
owner thereof, to exercise ali the rights, powers, and privileges of ownership thereof.

In general, to carry on any other similar business in connection with the foregoing, and to
have and exercise all the powers conferred upon corporations by the laws of the State of
Oklahoma, and to do any and all things hereinbefore set forth to the same extent as
natural persons might or could do.

The foregoing clauses shall be construed both as objects and powers, and it is hereby
expressly provided that the foregoing enumeration of specific powers shall not be held to

limit or restrict in any manner the powers of this Corporation.

ARTICLE IV
Stock Company

This Corporation is and shali be a stock company and not 2 mutual company. The amount of the

total authorized capital stock is One Million Five Hundred Thousand Dollars ($1,500,000.00), divided

into Five Hundred Thousand (500,000} shares of common stock, Three Dollars {$3.00) per share par



value. Each shareholder of common stock shall be entitled to cast one (1) vote for each share of stock

standing in his name on the books of the Corporation and will be entitled to share in any dividend
declared by the Corporation.

In the event of dissolution of the Corporation, whether voluntary or involuntary, the holder of
each share of common stock will share in the assets distributed in such dissolution equally.

ARTICIEY
Stated Capifal

As Amended:
The amount of stated capital with which the Corporation will begin business is One Million Five

Hundred Thousand Dollars ($1,500,000,00), which has been fully paid in,

ARTICLE VI

Shares
As Amended: o

The number and ciass of shares to be allotted by the Corporation before it shall begin-btssiness

and the consideration 1o be received by the Corporation therefore are:

CLASS OF SHARES NUMBEROF SHARES ~ CONSIDERATION
Common 500,000 $1,500,000.00
TICLE VII

Board of Directors

As Amended: )

The property, affairs and business of this Corporation shall be managed, con#olied and conducted
by a Board of Directors which shall be composed of not less than five (5) person and not more than
fificen (15) persons. The number within the limits herein provided the tenure, the qualifications, and the

procedure for the election of the members of the Board of Directors shall be as provided in the Bylaws of

this Corporation.

e e



As Amended:

ARTICLE VIII
Autherity of Board of Directors

In furtheranice and not in limitation of the powers conferred by the laws of the State of Oklahozﬁa,

the Board of Directors of this Corporation is expressly authorized:

i.

As Amended:

To exercise all such powers of this Corporation and do all such lawful acts and things as
are pot probibited by statute or by these Articles of incorporation as from time-to-time
amended, directed, or required to be exercised or done by the shareholders.

To make, adopt, alter, amend, add to, revise, or repeal the Bylaws of this Corporation to
the fullest extent authorized by law; provided, however, the Board of Directots shall not
adopt, or alter .any leaw provision fixing their number, qualifications, or term of office.
To authorize and cause its officers to perform any act, enter into any transaction, execufe
any instrument or document on behalf of this Corporation, in pursuance of the objects,
powers, and purposes of the Corporation.

To designate, by resolution passed by a majority of the whole Board of Directors, one {1}
or more committees, each to consist of three (3) or more Directors, which committees, to
the extent provided in such resolution or in the Bylaws of this Corporation, shall have and
may exercise any or all of the powers of the Board of Directors in the management of the
business and affairs of this Corporation and shall have power to authorize the scal of this
Corporation to be affixed by its officers to all papers which may require it.

ARTICLEIX
Principal Place of Business

The location of the principal place of business of the Corporation in Cklahoma is 207 Robert S.

Kerr Avenue, Suite 600, Oklahoma City, Oklahoma County, State of Oklahoma and the Corporation is

authorized to transact business in all the counties of said state, and in such other states and counties as the

Board of Directors may from time to time determine,
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ARTICLE X
Shates Non Assessable

Ads Amended:

The shares of stock of the Corporation are not subject or Hable to assessment.

ARTICLE X3
Cousideration for Shares

As Amended:

The shares of the Corporation may be issued by the Corporation from time fo time and for such
constderation as the Board of Directors may fix and determine, without action by the shareholders,
provided such consideration shall be money or property, including intangibles, actually received; labor or
services actually performed, shares, securities, or other obligations of the Corporation actually
surrendered, cancelled or reduced, or funds or other assets transferred from surplus to capital upon the
allotment of a share dividend. The Board of Directors may dispose of treasury shares and shares received
by way of donation or by contract, for such consideration as the Board of Directors may fi}; and
determine, without action by the shareholders, and without regard for the then fair value of the shares of
the same ¢lass then outstanding,

ARTICLE XTI
Quoram ) ' -

As Amended:
The presence in person or by proxy of the holders of 2 majority of the shares entitled to vote at
any meeting of the shareholders shall constitute a quorum for the transaction of business.

ARTICLE Xif1
Shareholder Meetings

As Amended:

Al meetings of the sharecholders shall be held at the principal office of the Corporation with the

State of Okizhoma or such other place or places within or without the State of Oklahoma as may be

11




designated by the Board of Directors, provided 2 majority of the incorporators shall designate the place of
the Shareholders Organizationa] Meeting.

ARTICLE X1V
Service of Process

As Amended:

The name and address of its registered agent upon whom alf process in any action or proceeding

may be served is J. Angela Ables, 201 Robert 5. Kerr Avenue, Suite 600, Oklehoma City, Oklahoma
7302,

{a} The amendments contained in this Amended and Restated Certificate of Incorporation
were proposed by Resolutions by the Board of Directors of Firernan™s Fund Insurance
Company of Nebraska on the 21* day of November, 2006 and the 15® day of December.

{b) The smendments were adopted by a vote of the shareholders of Fireman's Fund
Insurance Company of Nebraske in accordance with the provisions of 18 O.S. 2006, §§
1073, 1077,

{c) The mecting of the Board of Directors of the Corporation at which the amendments were
adopted was held on the 21st day of November, 2006, by teleconference, with all
Directors pariicipating in the meeting able to hear all other participants and to speak and
be heard by all other Dimeciocs participating in this meeting, and by unanimous wriltea
conseat on December 15, 2006.

) A copy of the Notice of the shareholder meetings, or waiver thereof pursuant to 18 0.8,
2006, § 1074, is attached heseto as Atiachments °A’ and ‘B

(¢} The class and number of shares voted for and sgainst the amandments was;

CLASS NUMBER OF SHARES VOTED FOR VOTED AGAINST
Common 560,000 500,000 L

FIREMAN'S FUND INSURANCE COMPANY OF NEBRASKA

Mathan Wayne Stark, Président and Chairman of the Board

ATTEST:
Ly 4
Secretary. ¥
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designated by the Board of Directors, provided a majority of the incorporators shall designate the place of

the Shareholders Organizational Meeting,

As Amended:

ARTICLE XIV
Service of Process

The name and address of its registered agent upon whom all process in any action or proceeding

may be served is J. Angela Ables, 201 Robert 8. Kerr Avenue, Suite 600, Oklahoma City, Oklahoma

73102,
{2} The amendments contained in this Amended and Restatéd Certificate of Incorporation
were proposed by Resolutions by the Board of Directors of Fireman's Fund Insurance
Company of Nebraska on the 21* day of November, 2006 and the 15™ day of December.
{b) The amendments were adopted by a vote of the shareholders of Fireman’s Fund
Insurance Company of Nebraska in sccordance with the provisions of 18 G.8. 2006, §§
1473, 1677,
(c) The meeting of the Board of Directors of the Corporation at which the amendments were
adopted was held on the 21st day of November, 2006, by teleconference, with all
Directors participating in the meeting able to hear all other participants and to speak and
be heard by all other Directors participating in this meeting, and by unanimous written
consent on December 15, 2008,
{d) A copy of the Notice of the shareholder meetings, or waiver thereof pursuant to 18 0.8,
2006, § 1074, is atiached hereto as Attachments A’ and ‘B.’
{e} The class and number of shares voted for and against the amendments was:
CLASS NUMBER GF SHARES VOTED FOR VOTED AGAINST
Common 560,000 500,000 0
FIREMAN'S FUND INSURANCE COMPANY OF NEBRASKA
By: 7/1 @;Q-Gu W /QPZ%Q
Nathan Wayne Stark, Président and Chairman of the Board
ATTEST:
Secretary o - -
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EXHIBIT A

WAIVER OF NOTICE OF THE MEETING OF THE SHAREHOLDERS GF
PEGASUS INSURANCE, COMPANY, INC.

1, the undersigned, the sole shareholder of Pegasus Insurance Company, Inc.
(Fireman’s and‘ Insurance Company of Nebraska), an Oklahoma corporation, hereby
waive all objections to any lack of formal notice and to any defects in notice of the
meeting of the shareholders of that company, and consent that such meeting be held on

November 21, 2006 at 854 Airport Drive, in Alexander City, Alebama, and that such

business be transacted there as may lawfully come before that meeting.

PIC HOLDING COMPANY, INC,

Its: President and Chairman




EXHIBIT ‘B

' WAIVER OF NOTICE OF THE MEETING OF THE SHAREHOLDERS OF
PEGASUS INSURANCE, COMPANY, INC.

I, the undersigned, the sole shareholder of Pegasus Insurance Company, Inc.

(Fireman’s Fund Insurance Company of Nebraska), an Oklahoma corporation, hereby

waive alf objections to any lfack of formal notice and to any defects in notice of the
meeting of the sharcholders of that company, and consent that such meeting be held on
December 18, 2006 at 854 Airport Drive, in Alexander City, Alabama, and that such

business be transacted there as may lawfully come before that meeting.

PIC HOLDING COMPANY, INC.

Nathan Wayne S@rk

Its: President and Chajrman




