EXHIBIT D



PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement (“Agreement™) is made and entered into as of the 22"
day of January, 2013 (“Effective Date”), by and between California General Insurance Services,
LLC, a California limited liability company (“Purchaser”), and Dave Jones, California Insurance
Commissioner, in his capacity as conservator (“Conservator”) of Majestic Insurance Company,
in conservation, a California domiciled property and casualty insurance company (“Company™).

RECITALS

A On April 21, 2011, the Superior Court of California, San Francisco County
(“Conservation Court”), issued an Order Appointing Insurance Commissioner as Conservator of
the Company (“Conservation Order”) in that case known as Insurance Commissioner of the State
of California v. Majestic Insurance Company, Case No. CPF-11-511261, placing the Company
into conservation;

B. In accordance with California law, the Conservation Order appointed the
Insurance Commissioner of the State of California ("Commissioner") as conservator of the
Company;

C. On April 21, 2011, the Commissioner, acting solely in his capacity as the
statutory conservator of the Company entered into a Rehabilitation Agreement (the
“Rehabilitation Agreement”) with AmTrust North America, Inc., a Delaware corporation
(“AmTrust”);

D. Pursuant to the Rehabilitation Agreement, AmTrust agreed to (1) purchase or
cause to be purchased certain of the operating assets of the Company, on the terms and subject to
the conditions in the Renewal Rights Agreement; (2) designate either Security National
Insurance Company or Technology Insurance Company, Inc. as reinsurer and cause the reinsurer
to enter into certain Reinsurance Agreements with the Company; (3) enter into an Administrative
Services Agreement with the Company; and (4) enter into certain ancillary agreements (jointly
referred to herein as the “Rehabilitation Plan”).

E. Purchaser desires to acquire ownership of Company’s Corporate Shell, charter
documents including the Articles of Incorporation and Bylaws of Company, and Company’s
certificates of authority to transact multiple lines of property and casualty insurance in California
and certain other non-domiciliary states (“Certificates of Authority”), and certain pledged assets
in the aggregate amount of approximately Three Million Eight Hundred Seventy Thousand
Dollars ($3,870,000), which assets are deposited with and pledged to the issuers of the
Certificates of Authority (the “Pledged Surplus”) of the Company by proceeding pursuant to
California Insurance Code 81017(b) to purchase the Company’s Corporate Shell, corporate
charter documents including the Articles of Incorporation and Bylaws of Company, the
Certificates of Authority, and the Pledged Surplus from the Conservator in each case, except as
otherwise provided herein, free and clear of any known or unknown liabilities, Liens, claims, or
other encumbrances.




F. At the Closing, the Conservator shall cancel all the issued and outstanding stock
of the Company and shall issue and deliver to Purchaser or its designee a new stock certificate or
certificates for the Corporate Shell (the “Shares™) representing the outstanding capital stock of
the Company;

G. Conservator desires to sell, convey and transfer to Purchaser, and Purchaser
desires to purchase and accept from Conservator, the Company’s (i) Corporate Shell, (ii) charter
documents including the Articles of Incorporation and Bylaws of Company, (iii) the Certificates
of Authority, (iv) the Pledged Surplus and (v) the Shares ((i), (ii), (iii), (iv) and (v) are referred to
herein collectively as the “Corporate Assets™);

H. To consummate the transactions contemplated by this Agreement, Purchaser shall
obtain certain regulatory approvals of its proposal, including but not limited to, the prior
approval of the Commissioner pursuant to California Insurance Code §1215.2 and the
regulations promulgated pursuant thereto (the “Form A”).

l. The Conservator shall seek an order from the Conservation Court (i) authorizing
the Conservator to cancel the issued and outstanding shares of the Company; (ii) authorizing
Conservator to sell and transfer the Corporate Assets to Purchaser; (iii) providing that the
Corporate Assets shall be transferred to Purchaser free and clear of all known and unknown
liens, security interests, claims, debts, demands, or liabilities (including without limitation
contingent liabilities) of Company or the prior owners of the issued and outstanding shares of the
Company; (iv) releasing the Corporate Assets from any and all claims, demands, actions or
causes of action asserted by any policyholder, contract holder, creditor, claimant (including
holders of contingent claims) or stockholder of Company, or by any other Person, entity, or
representative of the foregoing; (v) releasing Purchaser from any and all claims, demands,
actions or causes of action of any policyholder, contract holder, creditor, claimant (including
holders of contingent claims) or stockholders of Company, or any other Person, entity or
representative, arising out of or relating to this Agreement or the acquisition of the Corporate
Assets; (vi) permanently enjoining all Persons, entities or representatives from asserting against
the Corporate Shell, the Corporate Assets, or Purchaser any such claim, demand, action or cause
of action; and (vii) retaining exclusive jurisdiction in the Conservation Court to resolve any and
all claims, demands, actions, or causes of action against Purchaser that arise from or relate to this
Agreement or to any pre-Closing liability, claim or demand against Company (the “Court
Order”).

J. It is the intent of the parties hereto that if the transactions contemplated by this
Agreement are approved and implemented, the ownership and control of the Corporate Assets
shall transfer to Purchaser at Closing, and all pre-Closing Company liabilities and all Company
assets other than the Corporate Assets shall be retained in the Conservation Trust created
pursuant to the Rehabilitation Plan, under the continuing jurisdiction of the Conservator.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises and
covenants herein, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties agree as follows:



ARTICLE I
DEFINITIONS

11 Definitions. As used in this Agreement, the following terms have the meanings
set forth below.

“Admitted Assets” means assets which California domestic insurers are authorized to
acquire and hold pursuant to the California Insurance Code and the economic value of which is
recognized pursuant to SAP in the respective Statutory Financial Statements.

“Agreement” shall have the meaning set forth in the Preamble.
“AmTrust” shall have the meaning set forth in the Recitals.

“Business Day” means any day other than a Saturday, Sunday, a day on which banking
institutions in the State of California are permitted or obligated by law to be closed or a day on
which the New York Stock Exchange is closed for trading.

“Cash Equivalents” means United States Treasury obligations or senior corporate debt
obligations issued by entities rated “AAA” or its equivalent by one or more nationally
recognized rating organizations, in each case having a remaining duration to maturity of less than
six (6) months.

“CDI” shall mean the California Department of Insurance.

“Certificates of Authority” shall have the meaning set forth in the Recitals.

“Claim” shall have the meaning set forth in Section 10.4.
“Closing” shall have the meaning set forth in Section 3.1.
“Closing Date” shall have the meaning set forth in Section 3.1.
“Commissioner” shall have the meaning set forth in the Recitals.
“Company” shall have the meaning set forth in the Preamble.
“Conservator” shall have the meaning set forth in the Preamble.

“Conservator Indemnitees” shall have the meaning set forth in Section 10.2.

“Conservation Court” shall have the meaning set forth in the Recitals.

“Conservation Date” shall mean April 21, 2011.

“Conservation Order” shall have the meaning set forth in the Recitals.

“Conservation Trust” shall mean the trust created by order of the Conservation Court
pursuant to the Conservation Trust Agreement to be entered into by the Conservator pursuant to
the Rehabilitation Plan to hold the Company’s residual assets and liabilities that are not
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transferred or assigned to the Purchaser or AmTrust, and thereby legally and irrevocably sever
such liabilities and assets from the Corporate Shell.

“Corporate Assets” shall have the meaning set forth in the Recitals.

“Corporate Shell” shall mean the corporate entity organized under the laws of the State of
California currently named “Majestic Insurance Company” and shall not include the
conservation estate or any pre-Closing liabilities of the Company.

“Court Order” shall have the meaning set forth in the Recitals.
“Deposit” shall have the meaning set forth in Section 2.2(b).
“Effective Date” shall have the meaning set forth in the Preamble.
“Form A” shall have the meaning set forth in the Recitals.

“Governmental Authority” shall mean any foreign, domestic, federal, territorial, state, or
local governmental authority, quasi-governmental authority, instrumentality, court, government
or self-regulatory organization, commissioner, tribunal or organization, or any regulatory body.

“Indemnified Party” shall have the meaning set forth in Section 10.3.

“Lien” shall mean any lien, pledge, mortgage, security interest, claim, charge, lease,
easement, option, right of first refusal or other limitation on transfer, or other encumbrance or
restrictions.

“Loss” shall mean, with respect to any Person, all claims, losses, liabilities, damages,
deficiencies, obligations, costs or expenses, penalties and reasonable attorneys’ fees and
disbursements incurred by such Person.

“Material Adverse Effect” shall mean any effect occurring on or after the Effective Date
and prior to the Closing Date that, individually or in the aggregate with all such other effects, is
materially adverse to the business, assets, operations or condition (financial or otherwise) of the
affected party, or any adverse effect on the ability of the affected party to consummate the
Closing following the Effective Date of this Agreement, provided that any adverse change or
effect to the extent that is generally applicable to (A) the United States economy or securities
markets in general; (B) the announcement of this Agreement or the transactions contemplated
hereby; (C) the industries or markets in which the Company or any of the parties operates shall
not in and of itself be deemed a Material Adverse Effect.

“Offsetting Tax Benefit” shall have the meaning set forth in Section 10.5.

“Optional Termination Date” shall have the meaning set forth in Section 11.1(d).

“Person” shall mean an individual, a partnership, a corporation, limited liability
company, an association, a joint stock company, a trust, a joint venture, an unincorporated
organization, or a governmental entity (or any department, agency, or political subdivision
thereof).



“Rehabilitation Plan” shall have the meaning set forth in the Recitals.

“Pledged Surplus” shall have the meaning set forth in the Recitals.

“Purchase Price” shall have the meaning set forth in Section 2.2(a).
“Purchaser” shall have the meaning set forth in the Preamble.

“Purchaser Indemnities” shall have the meaning set forth in Section 10.1.

“Recovered Assets” shall have the meaning set forth in Section 2.1.

“Rehabilitation Agreement” shall have the meaning set forth in the Recitals.

“SAP” shall mean statutory accounting principles prescribed or permitted by the
National Association of Insurance Commissioners and with respect to the Company, the
California Department of Insurance.

“Shares” shall have the meaning set forth in the Recitals.

“Statutory Capital and Surplus” shall mean the sum of the Company’s common capital
stock, gross paid-in and contributed surplus and unassigned funds (surplus), all as calculated
according to SAP.

“Statutory Deposit” shall have the meaning set forth in Section 4.18.

“Statutory Financial Statements” shall have the meaning set forth in Section 4.8.

“Tax” or “Taxes” shall mean all federal, state, local, foreign and other net income, gross
income, gross receipts, sales, use, ad valorem, transfer, franchise, profits, license, lease, service,
service use, withholding, payroll, employment, excise, severance, stamp, occupation, premium,
property, windfall profits, customs, duties or other taxes, fees, assessments or charges of any
kind whatever, together with any interest and any penalties, additions to tax or additional
amounts with respect thereto.

“Tax Returns” shall mean any report, return, statement, or other written information
required to be supplied to a taxing authority in connection with Taxes.

“Transaction Consideration” shall have the meaning set forth in Section 2.2(a).

ARTICLE Il
PURCHASE AND SALE

2.1 Purchase and Sale of the Corporate Assets. On the Closing Date (as defined in
Section 3.1), subject to the terms and conditions of this Agreement, Conservator shall sell,
assign, convey, transfer, and deliver the Corporate Assets to Purchaser, and Purchaser shall
purchase and accept the Corporate Assets from Conservator for the consideration specified in
Section 2.2, free and clear of any and all known and unknown Liens, security interests,
encumbrances, claims, debts, demands, and liabilities including but not limited to, contingent
liabilities, except for the Liens of the issuers of the Certificates of Authority relating to the
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Pledged Surplus. Notwithstanding anything in this Agreement to the contrary, Purchaser is not
acquiring any right, title or interest in or to, and the term “Corporate Assets” shall not include,
any assets of the Company which the Commissioner has recovered or may recover in his
capacity as Conservator of the Company and which assets would be distributable to the
shareholders of a conserved insurance company (the “Recovered Assets”); the parties hereto
agree that all such Recovered Assets (if any) shall be distributed solely to the Conservation Trust
created pursuant the Conservator’s authority under the Rehabilitation Plan and the Conservation
Trust Agreement to hold and administer the existing liabilities and certain defined assets of the
Company.

2.2 Purchase Price.

€)] On the Closing Date, Purchaser shall pay to Conservator, and Conservator
shall accept from Purchaser as consideration for the Corporate Assets, an amount equal to the
sum of value of the Pledged Surplus plus Five Hundred Thousand Dollars ($500,000) (the
$500,000 portion of the Purchase Price is referred to herein as the “Transaction Consideration”
and together with the value of the Pledged Surplus, the “Purchase Price”). At the Closing,
Purchaser shall deliver to the Conservator the Purchase Price by wire transfer of immediately
available funds, to such account and according to such instructions as the Conservator may
designate prior to the Closing.

(b) Purchaser previously delivered to the Conservator a deposit of fifty
thousand dollars ($50,000) (the “Deposit™). In the event the Closing shall occur, the Deposit
shall be applied first to the payment of the Conservator’s expenses, and any remaining balance of
the Deposit shall be promptly returned to the Purchaser but in no event later than thirty (30) days
after the Closing Date. In the event the Closing shall not occur, the Deposit shall be applied first
to the payment of the Conservator’s expenses incurred in connection with the transactions
contemplated by this Agreement through and including the effective date of the termination of
this Agreement, and any balance remaining shall be promptly returned to the Purchaser.

2.3  Transaction Expenses of Conservator. Purchaser shall pay the reasonable direct
expenses incurred by the Conservator in connection with the preparation of the letter of intent for
the purchase and sale, the preparation of the definitive agreements, including but not limited to,
this Agreement, and in seeking the approval of the transactions contemplated by this Agreement
from the Conservation Court, provided, however, that the Purchaser shall not be required to
reimburse the Conservator for any such direct expenses in excess of fifty thousand dollars
($50,000). Purchaser shall pay its own expenses incident to the negotiation, preparation and
execution of this Agreement and the consummation of the transactions contemplated herein,
including without limitation, all legal fees and disbursements.

2.4 Capital Contribution to Company by Purchaser. In the event the Closing shall
occur, the Purchaser shall contribute to the Corporate Shell immediately upon Closing admitted
assets, cash or Cash Equivalents in an amount sufficient to increase the Statutory Capital and
Surplus of the Corporate Shell to an amount no less than $5,400,000, or such other amount
reasonably required by the California Department of Insurance (“CDI”) as a condition for its
approval of the Form A, not to exceed $3,200,000, or such greater amount as the Purchaser may
approve.




ARTICLE I
CLOSING

3.1 Closing. Subject to the satisfaction or waiver of the conditions precedent
provided herein, consummation of the purchase and sale of the Corporate Assets (the “Closing”)
shall take place on the first Monday immediately following the satisfaction or waiver of all
conditions precedent set forth in Articles VI and VII of this Agreement, at the offices of SNR
Denton, US LLP at 525 Market Street, San Francisco, California 94105 or such other date or
location as Purchaser and Conservator shall mutually agree in writing (the “Closing Date). The
Closing shall be effective as of 12:01 a.m. California time on the Closing Date.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES BY CONSERVATOR

To induce Purchaser to enter into this Agreement and to cause the transactions
contemplated by this Agreement to be consummated on the Closing Date, Conservator represents
and warrants to Purchaser as follows:

4.1 Authority for Agreement. Subject to receipt of the Court Order, Conservator
has full power and authority to execute, deliver and perform its obligations under this
Agreement. Upon issuance of the Court Order, this Agreement, when executed and delivered by
Conservator and Purchaser, shall constitute the legal, valid, and binding obligation of
Conservator, enforceable by Purchaser in accordance with its terms, except as such enforcement
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws
affecting rights of creditors or by general principles of equity regardless of whether enforcement
is sought in a proceeding at law or equity.

4.2 Organization of Company. Except for the Conservation Order, Company is a
corporation duly organized and validly existing under the laws of the State of California.

4.3  Officers and Directors. As of the Effective Date, the Corporate Shell has no
officers or directors.

4.4 Certificates of Authority of Company. Company holds a valid Certificate of
Authority issued by the CDI to transact the classes of Fire, Surety, Plate Glass, Liability,
Workers” Compensation, Boiler and Machinery and Burglary insurance in the State of
California, as those classes of insurance are defined by the California Insurance Code. Schedule
4.4 contains a complete list of each Certificate of Authority held by the Company indicating the
jurisdiction and lines of business the Company is authorized to transact in each such state.
Except as set forth on Schedule 4.4, as of the Effective Date, each of the Certificates of Authority
of Company is either suspended or not in good standing.

4.5 Subsidiaries of Company. Company has no subsidiaries.

4.6 Authorized Capital Stock of Company. The total authorized capital stock of
Company consists of 50,000 shares of common stock, $75 par value per share. As of the
Effective Date, 40,000 shares of Company common stock are validly issued, fully paid and non-
assessable and such shares of common stock constitute all of the issued and outstanding capital
stock of Company. Except for this Agreement, to the knowledge of Conservator, there are no
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outstanding options, warrants, or rights (including conversion or preemptive rights) for the
purchase or acquisition from Company of any of its securities.

4.7 Avrticles of Incorporation and Bylaws. The Articles of Incorporation and
Bylaws of Company attached hereto as Schedule 4.7, are complete, true, and correct copies of
the Articles of Incorporation and the Bylaws of Company and all amendments and supplements
thereto as of the Effective Date.

4.8 Financial Statements. Conservator has provided Purchaser true and complete
copies of Company’s audited SAP statutory financial statements as of and for the year ended
December 31, 2011 and the unaudited SAP statutory financial statement as of and for the quarter
ended June 30, 2012 (together with the notes relating thereto, whether or not included therein) as
filed with or submitted to the CDI on forms prescribed or permitted by the CDI (collectively, the
“Statutory Financial Statements”). Each Statutory Financial Statement complied in all material
respects with all applicable laws, statutes, rules and regulations when so filed, and all material
deficiencies with respect to any such Statutory Financial Statement have been cured or corrected.
Each such Statutory Financial Statement, including without limitation, each balance sheet and
each of the statements of operations, capital and surplus account and cash flow contained therein
was prepared in accordance with SAP applied on a basis and in a manner consistent with prior
periods except as disclosed in the notes thereto, and fairly represents the financial condition of
the Company as of the respective date thereof. Conservator shall provide Purchaser with a copy
of the Statutory Financial Statement of Company as of and for the year ended December 31,
2012 promptly upon the filing of such quarterly statement with the CDI.

4.9  No Undisclosed Liabilities. Except to the extent specifically set forth in the
Statutory Financial Statements (or in the notes relating thereto), there were and are no liabilities,
indebtedness or obligations of any nature against, relating to, or affecting the Company or the
Corporate Assets as of the respective dates of such Statutory Financial Statements.

4.10 Assets of Company. Since April 21, 2011, pursuant to the Conservation Order,
Conservator has been in control of all the assets of Company including its books, records and
property, both real and personal, including but not limited to, the Corporate Assets, wherever
situated. Company has good and marketable title to all of the Corporate Assets, free and clear of
any Lien, encumbrance, restriction, claim, charge, or defect of title, except, for the avoidance of
doubt, the Liens of the issuers of the Certificates of Authority relating to the Pledged Surplus.
As of the Closing Date, the Corporate Shell shall have no assets or property, real or personal,
except the Pledged Surplus.

411 Pending Suits and Proceedings. To the Conservator’s knowledge, except as set
forth in Schedule 4.11, there are no actions, suits, claims, or investigations pending or threatened,
nor any legal, administrative or arbitration proceedings pending or threatened, nor is there any
subpoena, outstanding order, writ, injunction or decree of any court, Governmental Authority or
arbitration tribunal against Company or Conservator which (i) would restrain, enjoin, prohibit or
in any way impair the ability of Conservator to consummate any transactions contemplated
herein, or (ii) could restrict Company’s conduct of its business or require it to take or refrain
from taking any action.



4.12 Authority of Conservator. Upon receipt of the Court Order, Conservator shall
be authorized pursuant to the Conservation Order and California Insurance Code §1017(b), to
sell to Purchaser the Corporate Assets without transferring any pre-Closing liabilities of the
Company while continuing to administer and distribute the remaining Company assets, and
pursuant to California Insurance Code §1037(d), Conservator is authorized to sell, transfer or
otherwise dispose of any property of the Company upon such terms and conditions as
Conservator deems proper, provided that no transaction involving real or personal property shall
be made where the market value of the property involved exceeds $20,000 without first
obtaining permission from the Conservation Court.

4.13 Governmental Approvals. Except for the Court Order, no authorization,
consent, approval or other order or action of or filing with any Person, court, or Governmental
Authority is required for (i) the execution and delivery by Conservator of this Agreement, (ii) the
consummation by Conservator of the transactions contemplated by this Agreement, or (iii) the
transfer and sale of the Corporate Assets to Purchaser on the Closing Date.

4.14 Conflict with Other Instruments. Upon issuance of the Court Order, the
execution, delivery, and performance of this Agreement will not conflict with, or result in a
breach or violation of the terms, conditions, or provisions of, or constitute a default (or an event
which, with the giving of notice or passage of time, or both, could result in a default) under, or
result in the creation or imposition of any Lien pursuant to the terms of, the Articles of
Incorporation or Bylaws of Company, or any judgment, ruling, decree, injunction or order of any
court or Governmental Authority to which Conservator, any of the Corporate Assets or the
Company is subject, or any provision of any material contract, lease, loan agreement, security
agreement, trust indenture, or other agreement or instrument to which the Corporate Assets,
Company or Conservator is a party or by which either the Company or Conservator is bound.

4.15 Compliance with Law. Company is not in violation of any applicable law, rule,
regulation, ordinance, order, judgment, injunction or decree, or any other requirement of any
court or federal, state, municipal, or other Governmental Authority the result of which would
have a Material Adverse Effect on the ability of Conservator to consummate the transactions
contemplated by this Agreement.

4.16 Prior Liabilities. After issuance of the Court Order and upon the Closing,
Purchaser shall acquire the Corporate Shell and Corporate Assets free and clear of any known or
unknown liabilities or obligations of any nature, whether absolute, accrued, contingent or
otherwise, or whether due or to become due on or after the Closing, and no such liabilities or
obligations shall be retained by the Corporate Shell or transferred to Purchaser upon the sale and
transfer of the Corporate Assets to Purchaser, whether such liabilities are known or unknown to
the Conservator or the Purchaser.

4.17 Contracts. After issuance of the Court Order and upon the Closing, the Corporate
Shell shall not be party to any written or oral, express or implied contract, agreement or
commitment of any kind, and following the Closing, the Corporate Shell shall not be bound by
any written or oral, express or implied contract or agreement of any kind, and none of the
Corporate Assets shall be subject to or bound by any contract, commitment or undertaking, by
which the Corporate Shell or Corporate Assets may have any liability after Closing.
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4.18 Title to Assets. The Company has good and marketable title to all of the assets
comprising the Pledged Surplus set forth on the Statutory Financial Statements, and except for
the Court Order and the Liens of the issuers of the Certificates of Authority relating to the
Pledged Surplus, such assets are free and clear of any restrictions on or conditions to transfer or
assignment, and are free and clear of (a) mortgages, Liens, pledges, charges, encumbrances,
equities, covenants, conditions or restrictions, except for those disclosed in the most recent
Statutory Financial Statement; (b) the Lien for current Taxes not yet due and payable; and (c)
and Liens that arise by operation of law. Schedule 4.18 lists all assets maintained under any
applicable insurance law in each jurisdiction in which the Company holds a Certificate of
Authority (each a “Statutory Deposit”). Schedule 4.18 accurately sets forth the assets that
comprise each such Deposit and the name of the bank and the number of the bank account in
which such Deposit is maintained. All assets comprising the Pledged Surplus qualify as
Admitted Assets under SAP.

4.19 Tax Returns and Audits. All Tax Returns required to be filed with the federal
government with respect to the Company, with any state or with any other jurisdiction have been
duly and timely filed, and all such Tax Returns are true, correct and complete in all material
respects. The Company has duly and timely paid (or has caused payment to be made on its
behalf pursuant to a consolidated return) all Taxes, penalties, interest, additions to Tax, and
assessments that are due, or claimed or asserted by any taxing authority to be due, from the
Company for the periods covered by such returns. None of the Tax Returns and reports relating
to the Company required to be filed with the federal government, with any state or with any other
jurisdiction or Governmental Authority have been audited by the Internal Revenue Service or
other Governmental Authority. With respect to any period of time ending on or prior to the
Closing Date for which Tax Returns or reports have not yet been filed, or for which Taxes are
not yet due or owing, neither Purchaser nor the Company shall have any liability for Taxes for
any period ending on or prior to the Closing Date or resulting from the Company’s withdrawal
from any consolidated Tax Return. Conservator shall cause to be filed all federal, state and local
Tax Returns and reports due before Closing and pay (or cause to be paid) all Taxes required to be
paid by the Company pursuant to such Tax Returns. There are no Liens with respect to Taxes
upon any of the assets or properties of the Company, including but not limited to the Corporate
Assets, other than statutory Tax Liens for Taxes not yet due.

4.20 Employees and Employment Contracts. The Company has no employees, nor
does the Company have any written or oral employment agreement, severance agreement,
consulting agreement or personal service contract with any Person. The Company is not bound,
and following the Closing will not be bound, by any express or implied contract or agreement to
employ, directly, as a consultant, or otherwise, any Person for any specific period of time or until
any specific age. The Company is not a party to any written employment contracts, collective
bargaining agreements, pension plans, bonus agreement, profit sharing, stock option, or other
agreements providing for employee remuneration or benefits other than employee health and life
insurance.

4.21 Corporate Records. The Conservator has provided Purchaser with full and
complete copies of the Company’s Articles of Incorporation, Bylaws, stock record book and the
corporate minutes and all amendments thereto, all of which, to the knowledge of the
Conservator, are correct and complete in all material respects and accurately reflect the
proceedings of the shareholders and directors of the Company (and all committees thereof).
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ARTICLE V
REPRESENTATIONS AND WARRANTIES BY PURCHASER

To induce the Conservator to enter into this Agreement and to cause the transactions
contemplated by this Agreement to be consummated on the Closing Date, Purchaser represents
and warrants to Conservator as follows:

5.1 Existence, Power, and Authority. Purchaser is a limited liability company duly
organized, validly existing, and in good standing under the laws of the State of California, and
has full limited liability company power and authority to enter into this Agreement and to
consummate the transactions contemplated herein.

5.2 Authority Relating to this Agreement. Subject to receipt of the Court Order,
Purchaser has full limited liability company power and authority to execute and deliver this
Agreement and to take all of the actions required to be taken by it pursuant to this Agreement
and the transactions provided for herein. The execution, delivery, and performance by Purchaser
of this Agreement, and the consummation by Purchaser of the transactions contemplated herein,
have been duly authorized and approved by all necessary actions of Purchaser in accordance with
all applicable laws, the Articles of Formation and Operating Agreement of Purchaser. Upon
receipt of the Court Order, this Agreement, when executed and delivered by Conservator and
Purchaser as provided for herein, will constitute the legal, valid, and binding obligation of
Purchaser, enforceable by Conservator against Purchaser in accordance with the terms hereof
except as such enforcement may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting rights of creditors or by general principles of equity
regardless of whether enforcement is sought in a proceeding at law or equity.

5.3 Governmental Approvals. Except for (i) the Court Order; and (ii) the approval
of the Form A, no authorization, consent, or approval or other order or action of or filing with
any Person, court, or Governmental Authority is required for the execution and delivery by
Purchaser of this Agreement, or the consummation by Purchaser of the transactions
contemplated herein.

54 No Violation or Breach. Purchaser’s execution, delivery and performance of
this Agreement, and the consummation by Purchaser of the transactions contemplated hereby in
accordance with the terms and conditions hereof, does not and will not conflict with, constitute a
violation or breach of, constitute a default or give rise to any right of termination or acceleration
of any right or obligation of Purchaser under, or result in the creation or imposition of any Lien
upon the property of Purchaser by reason of the terms of (i) the Articles of Formation and
Operating Agreement of Purchaser, (iii) any contract, agreement, lease, indenture or other
instrument to which it is a party or by or to which it or its assets or properties may be bound or
subject, or (iii) any order, judgment, injunction, award or decree of any court, arbitrator or
Governmental Authority or any statute, law or regulation applicable to Purchaser.
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ARTICLE VI
PRE-CLOSING COVENANTS

The respective parties agree to take or refrain from taking, as applicable, the following
actions between the Effective Date and the Closing Date.

6.1 General. Each of the parties shall use its reasonable best efforts to take all
actions and to do all things necessary, proper or advisable to consummate and make effective the
transactions contemplated by this Agreement, including but not limited to, satisfaction of the
closing conditions set forth in this Article VI and Article VII below.

6.2 Exclusivity. Until this Agreement is terminated in accordance with its terms, or
unless otherwise required by applicable law, the Conservator shall not directly or indirectly take
any action to solicit, initiate or encourage any offer or proposal for, or any indication of interest
in, a sale, merger or any other business combination involving the Corporate Assets or enter into
any such transaction with any party other than the Purchaser, unless and until ordered to do so by
the Conservation Court.

6.3 Conduct of Business.

@) Conservator covenants and agrees that from and after the Effective Date
through and including the Closing Date, except as otherwise permitted, required by, or provided
in this Agreement, Conservator shall cause Company to preserve the Corporate Assets.

(b) Between the Effective Date and the Closing Date, the Conservator shall
not, and Conservator shall not cause or permit Company to, issue any shares of capital stock or
any other security of Company or enter into any subscription, option agreement or other
commitment of any kind with respect of the issuance, transfer, sale or encumbrance of any of the
securities of the Company.

(©) Between the Effective Date and the Closing Date, Conservator shall not,
and shall not cause or permit Company to:

1. change the capital structure or recapitalize Company;

2. sell, assign, or transfer or otherwise dispose of, or pledge, mortgage, or
otherwise encumber the Corporate Assets;

3. amend Company’s Articles of Incorporation or Bylaws or take any action
with respect to any such amendment;

4. amend or terminate any of Company’s Certificates of Authority;

5. issue any new policies of insurance or appoint any insurance agents or
otherwise engage in the insurance business or any other business, except for the management of
its assets, servicing of any in-force policies, and payment of claims in accordance with applicable
law;
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6. enter into any contract, express or implied, including but not limited to,
employment or consulting agreements where the Corporate Shell is a party;

7. change its accounting or reporting principles, methods or policies, in each
case except as required by SAP or applicable law;

8. merge or consolidate with, or purchase substantially all of the assets of, or
otherwise acquire the equity interests or business of, any Person;

9. acquire any real property;

10.  enter into any contract that restrains limits or impedes the ability of the
Company to compete with or conduct any business or line of business in any geographic area:

11.  engage in any activity or enter into any transaction or proceeding that is
reasonably likely to cause a Material Adverse Effect on the Corporate Shell or the Corporate
Assets; or

12.  agree or commit to do any of the foregoing referred to in clauses (1) — (11)
of this Section 6.3.

6.4 Notification of Changes and Default. The parties covenant and agree that
between the Effective Date and the Closing Date, they shall promptly provide notice to the other
party of (i) the occurrence of any event or circumstance or the discovery of any inaccuracy,
omission, or mistake known to Purchaser or Conservator, which, in any way, would cause the
representations and warranties made by Purchaser or Conservator in Article I11 or Article IV as
applicable, or any of the information or documents delivered by Purchaser or Conservator to the
other party pursuant to this Agreement, whether as of the Effective Date or at any time
subsequent thereto and prior to the Closing Date, to be inaccurate or misleading in any respect,
or (i) the occurrence of any events or circumstances known to Purchaser or Conservator that
would result in a violation or breach by Purchaser or Conservator of any of the terms and
provisions of this Agreement, or would be reasonably likely to cause a Material Adverse Affect
on such party.

6.5 Cooperation for Compliance with the Insurance Laws. Conservator shall use its
commercially reasonable efforts to obtain the Court Order and provide reasonable assistance to
Purchaser in reactivating any suspended Certificate of Authority of Company.

6.6  Termination of Agreements. As of the Closing Date, the Corporate Shell and the
Corporate Assets shall not be a party or subject to any written or oral agreements, express or
implied, other than this Agreement.

6.7 Availability of Company Records. From the Effective Date to the Closing Date,
Conservator shall and shall cause Company to make available to Purchaser and its authorized
agents, actuaries, attorneys, accountants, and other representatives, at all reasonable times and
under reasonable circumstances, for inspection, examination, copying, or verification, all
Company’s corporate records, stock books, Certificates of Authority and related correspondence
and other documents reasonably requested by the Purchaser related to Company, the Corporate
Assets and the Corporate Shell.
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6.8 Financial Statements.

@) Conservator shall deliver to Purchaser, within ten (10) days following the
filing with the CDI, all financial statements of Company from the Conservation Date to and
including the Closing Date.

(b) Conservator shall cause Company to deliver to Purchaser, promptly upon
the same becoming available to Company, copies of any financial reports, filings, orders and
other communications delivered to or received from Governmental Authorities, including but not
limited to the Conservation Court, with respect to the Corporate Assets or the Corporate Shell.

6.9  Stock Cancellation and Issuance. Prior to the Closing Date, Conservator shall
cancel all issued and outstanding capital stock of the Company and, at the Closing, the
Conservator shall issue and deliver to Purchaser or its designee a new stock certificate(s)
representing 40,000 shares of common stock, $75 par value of the Company.

6.10 Company Name Change. Prior to the Closing Date, Purchaser shall identify a
new corporate name for Company, and Purchaser shall be solely responsible for obtaining
approval of such new corporate name from the CDI and, to the extent necessary, from any
Governmental Authority that issued a Certificates of Authority to Company. On and after the
Closing Date, Purchaser shall cease using any and all trade names, trademarks, logos and trade
dress of Company prior to the Conservation Date, including without limitation, “Majestic” or
any other name, term or identification that suggests, simulates or is confusing due to its
similarity to the foregoing. Purchaser shall cause Company to file an amendment to the
Company’s Articles of Incorporation and to amend the Certificates of Authority of Company to
remove all references to “Majestic” as soon as practicable after the Closing Date, but in no event,
subject to any required regulatory consents or approvals, within one hundred and twenty (120)
days after the Closing Date.

6.11 Further Assurances; Cooperation Pending Closing. Purchaser and Conservator
shall execute such documents and other papers and take such further actions as may be
reasonably required or desirable to carry out the provisions hereof and the transactions
contemplated hereby including (i) any filings, petitions, applications, motion or similar
documents necessary to obtain the Court Order; (ii) any permit, authorization or approval from
the Commissioner necessary to consummate the transactions contemplated by this Agreement;
and (iii) applications to reinstate the Certificates of Authority. Conservator and Purchaser shall
use their commercially reasonable best efforts and diligently attempt to satisfy, to the extent
within its control, all conditions contemplated hereby. Conservator shall use commercially
reasonably best efforts to cooperate and keep Purchaser informed of all facts material to this
Agreement and the transactions contemplated by this Agreement.

ARTICLE VII
CONDITIONS PRECEDENT TO OBLIGATION OF PURCHASER TO CLOSE

The obligation of Purchaser under this Agreement to purchase the Corporate Assets from
Conservator on the Closing Date is, at the option of Purchaser, subject to the satisfaction or
waiver by Purchaser of the following conditions precedent; provided, however, that the
Conservator shall be entitled to cure any defect in accordance with the terms of Section 11.1.
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7.1 Proceedings Satisfactory. All actions, proceedings, notices, instruments,
opinions, and documents required to consummate the transactions provided for in this
Agreement, and all other related legal matters, shall be reasonably satisfactory to Purchaser.
Conservator shall have delivered to Purchaser on the Closing Date such documents and other
evidence as Purchaser may reasonably request in order to establish the Closing of the
transactions provided for in this Agreement, the taking of all corporate and other actions or
proceedings in connection herewith, and the compliance by Conservator with the conditions set
forth in this Article V11, all in form and substance reasonably satisfactory to Purchaser.

7.2 Representations and Warranties of Conservator. Each of the representations and
warranties of and made by Conservator in this Agreement shall be true and correct in all material
respects on and as of the Closing Date as though each of such representations and warranties had
been made at and as of the Closing Date.

7.3 Compliance with Covenants. Conservator shall have complied with and
performed to the reasonable satisfaction of Purchaser all covenants and agreements required to
be performed by Conservator herein on or before the Closing Date.

7.4  Termination of Agreements. As of the Closing Date, neither the Corporate Shell
nor the Corporate Assets shall be a party or subject to any written or oral agreement, express or
implied, other than this Agreement.

7.5 No Officers or Directors. As of the Closing Date, the Corporate Shell shall have
no officers or directors.

7.6 No Material Adverse Effect. Except as contemplated by this Agreement, no
Material Adverse Effect shall have occurred with respect to Corporate Shell or the Corporate
Assets between the Effective Date and the Closing Date.

7.7 No Proceedings Pending. No injunction or restraining order shall prohibit or
limit the right of Purchaser to consummate the transactions provided for in this Agreement, and
no action, suit, proceeding, or other investigation by or before any court, administrative agency,
or other governmental authority of any kind shall have been instituted or threatened that may
result in restraining, prohibiting or invalidating, or seeking monetary damages by reason of,
consummation of the transactions provided for in this Agreement. No request of any
Government Authority of any kind for deferral of the Closing Date shall be pending or
threatened.

7.8 Delivery of Certificates for the Shares. Conservator shall have cancelled all
issued and outstanding stock of the Company and shall have delivered to Purchaser or its
designee, a certificate or certificates evidencing ownership of 40,000 shares of $75 par value
common stock of Company.

7.9 Delivery of Corporate Records and Corporate Assets. At Closing, Conservator
shall deliver to Purchaser Company’s stock and minute books, corporate seal, and other records
and documents regarding Company and the Corporate Assets.

7.10 CDI Approvals. All approvals, authorizations, consents, permits, and licenses
from the CDI required for the consummation of the transactions contemplated by this Agreement
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shall have been obtained and shall be in full force and effect and without conditions or
limitations unacceptable to Purchaser, and Purchaser shall have been furnished with appropriate
evidence, reasonably satisfactory to it and its counsel, of the granting of such approvals,
authorizations, consents, permits, and licenses.

7.11 Court Approval of Sale. The Conservation Court shall have entered a final
Court Order approving the transactions contemplated by this Agreement and finding that the
terms and conditions of this Agreement are fair and reasonable to all interested parties, including
the creditors and the former shareholders of the Company. The Conservator shall seek an order
from the Conservation Court (i) authorizing the Conservator to cancel the issued and outstanding
shares of the Company; (ii) authorizing Conservator to sell and transfer the Corporate Assets to
Purchaser; (iii) providing that the Corporate Assets shall be transferred to Purchaser free and
clear of all known and unknown Liens, security interests, claims, debts, demands, or liabilities
(including without limitation contingent liabilities) of Company or the prior owners of the issued
and outstanding shares of the Company; (iv) releasing the Corporate Assets from any and all
claims, demands, actions or causes of action asserted by any policyholder, contract holder,
creditor, claimant (including holders of contingent claims) or stockholder of Company, or by any
other Person, entity, or representative of the foregoing; (v) releasing Purchaser from any and all
claims, demands, actions or causes of action of any policyholder, contract holder, creditor,
claimant (including holders of contingent claims) or stockholders of Company, or any other
Person, entity or representative, arising out of or relating to this Agreement or the acquisition of
the Corporate Assets; (vi) permanently enjoining all Persons, entities or representatives from
asserting against the Corporate Assets, or Purchaser any such claim, demand, action or cause of
action; and (vii) retaining exclusive jurisdiction in the Conservation Court to resolve any and all
claims, demands, actions, or causes of action against Purchaser that arise from or relate to this
Agreement or to any pre-Closing liability, claim or demand against Company without terms,
conditions or limitations unacceptable to Purchaser, and either the period to appeal from the
Court Order has expired without such appeal being taken, or any appeal from the Court Order
shall have been finally disposed of and the Court Order shall have been affirmed in all respects.

7.12 Clear and Unencumbered Title. Conservator shall have obtained such other
transfers, assignments, approvals, and consents that Purchaser, in its sole and absolute discretion,
determines are necessary or appropriate to enable Conservator to transfer to Purchaser full,
absolute, and exclusive ownership of and title to the Corporate Assets, free and clear of any and
all security interests, Liens, encumbrances, debt, claims, demands, or liabilities (including, but
not limited to, contingent liabilities) against Purchaser, the Corporate Shell, and all the Corporate
Assets, except, for the avoidance of doubt, the Liens of the issuers of the Certificates of
Authority relating to the Pledged Surplus.

7.13 No Assets. As of the Closing Date, the Corporate Shell shall have no real or
personal assets other than the Pledged Surplus.

7.14 Good Standing. Company shall be validly existing and in good standing under
the laws of the State of California and Company’s California Certificate of Authority shall be
valid, in force, unimpaired, and in good standing on the Closing Date.
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ARTICLE VIII
CONDITIONS PRECEDENT TO OBLIGATION OF CONSERVATOR TO CLOSE

The obligation of Conservator under this Agreement to sell to Purchaser the Corporate
Assets on the Closing Date is subject to the satisfaction or waiver by Conservator of the
following conditions precedent; provided, however, that Purchaser shall have the opportunity to
cure any defect in accordance with the terms of Section 11.1.

8.1 Proceedings Satisfactory. All actions, proceedings, instruments, and
documents, including but not limited to, Form A approval and other related approvals by
Governmental Authorities and/or undertakings regarding the approvals required to consummate
the transactions provided for in this Agreement, and all other related legal matters, shall be
reasonably satisfactory to Conservator. Purchaser shall have delivered to Conservator on the
Closing Date such documents and other evidence as Conservator may reasonably request in
order to establish the consummation of the transactions provided for in this Agreement, the
taking of all corporate and other proceedings in connection herewith, and the compliance by
Purchaser with the conditions set forth in this Article VII, in form and substance reasonably
satisfactory to Conservator.

8.2 Representations and Warranties of Purchaser. Each of the representations and
warranties of and made by Purchaser in this Agreement shall be true and correct in all material
respects on and as of the Closing Date as though each of such representations and warranties had
been made at and as of the time of Closing on the Closing Date.

8.3 Compliance with Covenants. Purchaser shall have complied with and
performed to the reasonable satisfaction of Conservator all covenants and agreements required to
be performed by Purchaser herein, on or before the Closing Date.

8.4 No Proceedings Pending. No injunction or restraining order shall prohibit or
limit the right of Conservator to consummate the transactions provided for in this Agreement,
and no action, suit, proceeding, or other investigation by or before any court, administrative
agency, or other Governmental Authority of any kind shall have been instituted or threatened
that may result in restraining, prohibiting or invalidating, or seeking monetary damages by
reason of, consummation of the transactions provided for in this Agreement. No request of any
Governmental Authority of any kind for deferral of the Closing Date shall be pending or
threatened.

8.5 CDI Approvals. All approvals, authorizations, consents, permits, and licenses
from the CDI required for the consummation of the transactions contemplated by this Agreement
shall have been obtained and shall be in full force and effect and without conditions or
limitations unacceptable to Conservator, and Conservator shall have been furnished with
appropriate evidence, reasonably satisfactory to it and its counsel, of the granting of such
approvals, authorizations, consents, permits and licenses.

8.6 Court Approval of Sale. The Conservation Court shall have entered the final
Court Order containing the terms set forth in Section 7.11.

8.7 Payment of Purchase Price. Purchaser shall have tendered to Conservator the
Purchase Price.
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8.8  Consultation with AmTrust North America, Inc. The Conservator shall have
consulted with AmTrust North America, Inc. pursuant to and in conformity with Section 8.3 of
the Rehabilitation Plan.

8.9  Amendment to Articles of Incorporation of Company. At Closing, a certified
copy of the Conservation Court’s Order approving the transactions contemplated by this
Agreement shall be filed with the California Secretary of State, together with an Amendment to
the Articles of Incorporation of the Company to reflect its new corporate name.

ARTICLE IX
SURVIVAL OF REPRESENTATIONS, WARRANTIES, AND COVENANTS

9.1 Survival. Notwithstanding any right of Purchaser to investigate fully the affairs
of Company and notwithstanding any knowledge of facts determined or determinable by
Purchaser pursuant to such investigation or right of investigation, the parties shall have the right
to rely fully upon the representations, warranties, covenants and agreements of the other parties
contained in this Agreement. All such representations, warranties, covenants and agreements of
each party shall survive the Closing.

ARTICLE X
INDEMNIFICATION

10.1 Conservator’s Indemnification of Purchaser. Conservator shall cause the
Conservation Trust to defend, indemnify and hold Purchaser and its respective members,
shareholders, subsidiaries, affiliates, officers, directors, employees, successors and assigns (the
“Purchaser Indemnitees”), harmless at all times from and against any and all Loss resulting from
or relating in any way to (i) any material inaccuracy or breach of any representation or warranty
or material breach or nonfulfillment of any covenants or agreements made by Conservator
contained in this Agreement or in any certificate or document furnished by Conservator pursuant
hereto; (ii) any and all liabilities of any type or nature arising from the operations of the
Company prior to the Closing and any actions, omissions, operations or business of the
Company, or any of its respective shareholders, affiliates, officers, directors, employees, agents,
successors and assigns prior to Closing, including but not limited to any Loss relating to
violations by the Conservator or Company prior to the Closing Date of any applicable federal,
state, county or local statutes, laws, regulations, rules, ordinances, codes, licenses and permits of
any Governmental Authorities; or (iii) any enforcement of this indemnity. Notwithstanding the
foregoing, any and all obligations arising or accruing after the Closing related to the Corporate
Assets, including state fees and assessments related thereto, shall remain as the sole liability of
the Company after the Closing and subject to the administration and control of the Purchaser.

10.2  Indemnification by Purchaser. Purchaser shall defend, indemnify and hold the
Conservation Trust and its trustees, agents, or successors and assigns (the “Conservator
Indemnitees”), harmless at all times from and against any and all Loss resulting from or relating
in any way to (i) any material inaccuracy or breach of any representation or warranty or material
breach or nonfulfillment of any covenants or agreements made by Purchaser contained in this
Agreement or in any certificate or document furnished by Purchaser pursuant hereto; (ii) any
actions, omissions, operations or business of the Company on or after the Closing Date,
including but not limited to, any Loss relating to violations by Purchaser or the Company on or
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after the Closing Date of any applicable federal, state, county or local statutes, laws, regulations,
rules, ordinances, codes, licenses and permits of any Governmental Authorities; or (iii) any
enforcement of this indemnity.

10.3  Notice of Claims. Any party seeking indemnification under this Agreement (the
“Indemnified Party”) shall give to the party from which indemnification is sought (the
“Indemnitor”) a notice (a “Claim Notice”) describing in reasonable detail the facts giving rise to
any claim for indemnification hereunder and shall include in such Claim Notice (if then known)
the amount or the method of computation of the amount of such claim, and a reference to the
provisions of this Agreement or any other agreement, document or instrument executed or
delivered hereunder or in connection herewith upon which such claim is based; provided that a
Claim Notice in respect of any action at law or suit in equity by or against a third Person as to
which indemnification will be sought shall be given promptly after the action or suit is
commenced; and provided further that failure to give such notice shall not relieve the Indemnitor
of its obligations hereunder except to the extent it shall have been prejudiced by such failure.

10.4  Third-Party Claims. The Indemnitor shall have ten (10) Business Days after
receipt of any Claim Notices or information necessary to make the Claim Notice complete,
relating to any third Person claim action or suit (collectively, “Claim”) to notify the Indemnified
Party of its election to conduct and control the defense, compromise or settlement of such Claim.
Unless the Indemnitor gives the foregoing notice, the Indemnified Party shall have the right to
conduct and control, through counsel of its own choosing, the defense, compromise or settlement
of such Claim, and in any such case the Indemnitor shall cooperate in connection with such
Claim and shall furnish such records, information and testimony and attend such conferences,
discovery proceedings, hearings, trials and appeals as may be reasonably requested by the
Indemnified Party in connection therewith; provided that, should the Indemnitor fail to give
timely notice as provided above in this Section 10.4, (a) the Indemnitor may, in any event,
participate, through counsel chosen by it and at its own expense, in the defense of any such
Claim, and (b) if the Indemnitor has acknowledged and agreed in writing that it has an obligation
to provide indemnification under this Agreement for any Loss incurred in connection with or
arising from such Claim, the Indemnitor shall have the right to assume control of the defense,
compromise or settlement of such Claim from the Indemnified Party at any time by giving
written notice of such election to the Indemnified Party. If the Indemnitor gives timely notice as
provided above in this Section 10.4 or assumes control of the defense, compromise or settlement
of any Claim, and in any such case, the Indemnified Party shall cooperate in connection with
such Claim and shall furnish such records, information and testimony and attend such
conferences, discovery, proceedings, hearings, trials and appeals as may be reasonably requested
by the Indemnitor in connection therewith; provided, that the Indemnified Party may participate,
through counsel chosen by it and at its own expense, in the defense of any such Claim, as to
which the Indemnitor has so elected to conduct and control the defense thereof; and provided
further, that the Indemnitor shall not, without the written consent of the Indemnified Party
(which consent shall not be unreasonably withheld) pay, compromise or settle any such Claim (i)
in any case where the Indemnitor has not acknowledged its obligation to provide indemnification
to the Indemnified Party under this Agreement, or (ii) seeking any relief other than monetary
damages; and provided further, that the Indemnitor shall, at any time sufficient to allow the
Indemnified Party to prepare adequately prior to the settlement or commencement of trial with
respect to any Claim, tender the defense, compromise and settlement of such Claim to the
Indemnified Party should the Indemnitor reasonably determine, based upon the information
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furnished to it by the Indemnified Party or obtained by the Indemnitor in the course of defending
the Claim that the Indemnitor is not obligated to provide indemnification to the Indemnified
Party under this Agreement.

10.5 Reduction of Indemnification Amount. The amount for which an Indemnifying
Party shall be liable for indemnification under this Article X shall be reduced by: (i) any
Offsetting Tax Benefit (as hereinafter defined); and (ii) the amount of any valid set off against
the claim giving rise to such right of indemnification by the amount of any final judgment
rendered or settlement effected as a result of a counterclaim or third party complaint arising out
of or relating to such claim. As used herein, the term “Offsetting Tax Benefit” shall mean the
aggregate amount by which the liability of the Indemnified Party, its affiliates, or any of them,
with respect to Taxes is reduced (by way of deduction, credit, entitlement to refund or otherwise,
whether available in the then current taxable year or as an adjustment to taxable income in any
other taxable year or as a carry-forward or carry-back to subsequent or preceding taxable years,
as applicable) by reason of the claim giving rise to such right of indemnification.

10.6 Interest. In the case of any payments made or costs or damages incurred and paid
by a party, interest on the amount thereof shall accrue beginning the date any Loss is paid by the
Indemnified Party or a date thirty (30) days after written notice of the claim is given, whichever
is later, provided that such notice is accompanied by documentation describing the basis of such
claim in reasonable detail for evaluation; provided further, however, that the claiming party shall
only be entitled to receive such interest to the extent that it is determined that such party is
entitled to indemnification hereunder. Interest shall accrue until the claim is paid in full at a
variable rate equal to the prime interest rate (as published in the Money Rates column of The
Wall Street Journal) on the date that such interest begins to accrue.

10.7 Exclusive Remedy. The indemnification provided under this Article X shall be
the exclusive remedy of any Party to this Agreement against any other Party for any claim
covered by such indemnification other than claims for specific performance or injunctive relief,
and claims based on intentional fraud.

ARTICLE XI
TERMINATION

111 Termination. This Agreement may be terminated, and the transactions
contemplated hereby abandoned, prior to Closing Date:

@ by mutual written consent of the Purchaser and Conservator;

(b) by Purchaser if there has been a material misrepresentation on the part of
Conservator in any material representation or warranty of Conservator contained herein, or if
there has been any failure on the part of Conservator to comply with or perform any of its
agreements, covenants or obligations hereunder in any material respect, and such
misrepresentation, noncompliance or nonperformance shall not have been (i) cured or eliminated
by Conservator within twenty (20) business days following receipt by Conservator of written
notice thereof from Purchaser, or (ii) waived by Purchaser on or before the expiration of such
twenty (20) business day period;
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(c) by Conservator if there has been a material misrepresentation on the part
of Purchaser in any material representation or warranty of Purchaser contained herein or in any
certificate or other instrument delivered or furnished to Conservator pursuant hereto, or if there
has been any failure on the part of Purchaser to comply with or perform any of its agreements,
covenants or obligations hereunder in any material respect, and such misrepresentation,
noncompliance or nonperformance shall not have been (i) cured or eliminated by Purchaser
within twenty (20) business days following receipt by Purchaser of written notice thereof from
Conservator, or (ii) waived by Conservator on or before the expiration of such twenty (20)
business day period; and

(d) at the election of either party hereto if any of the conditions to its
obligation to consummate the transactions contemplated hereby have not been fulfilled within six
(6) months of the Effective Date of this Agreement (the “Optional Termination Date™), provided,
however, that in the event the Closing of the transactions contemplated hereby has not occurred
prior to the Optional Termination Date solely because of the failure to obtain consents,
approvals, permits, orders or authorizations as required by the conditions set forth in Sections
7.10, 7.11, 8.5 and 8.6 despite the responsible party using its commercially reasonable efforts to
obtain such consents, approvals permits or authorizations, the Optional Termination Date will
automatically be amended to be twelve (12) months from the date of this Agreement, with no
further extensions.

(e) at the election of either party hereto in the event the Conservation Court
fails to issue the Court Order in a form reasonably acceptable to Purchaser or Conservator.

11.2 Effect of Termination. In the event of termination of this Agreement pursuant
to Section 11.1 hereof, this Agreement shall be void and of no force and effect and none of the
parties hereto shall have any liability to the other party hereto with respect to this Agreement,
except that Sections 2.3 (Transaction Expenses), Article X (Indemnification), Section 12.3 (Post-
Closing Access), Section 12.12 (Further Assurances), and this Section 11.2 shall survive any
such termination.

ARTICLE XII
MISCELLANEOUS PROVISIONS

121 Waivers. Each of Purchaser and Conservator may, pursuant to action by its
duly and properly authorized representative and by an instrument in writing, extend the time for
or waive the performance of any of the obligations of the other party or waive compliance by the
other party with any of the covenants or conditions contained herein.

12.2 Amendments, Modifications. Except as otherwise specifically stated herein,
this Agreement and any provision herein may be amended, modified or supplemented only by a
written instrument executed by the parties hereto.

12.3  Post-Closing Access. After the Closing, Conservator shall afford to Purchaser
and its agents and representatives, reasonable access to the books and records of Company to the
extent reasonably necessary or desirable to permit Purchaser to determine or investigate any
matter relating the Corporate Assets, or Purchaser’s rights and obligations with respect to
Company.
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12.4 Public Statements: Confidentiality. Except as required by law or as necessary to
obtain the Court Order and approval of the Form A, Purchaser and Conservator shall not engage
in, encourage, or support any publicity or disclosure of any kind or form in connection with this
Agreement or the transactions contemplated hereby unless Purchaser and Conservator mutually
agree in advance on the form, timing, and contents of any such publicity, announcement, or
disclosure, whether to the financial community, Governmental Authorities, or to the public
generally. Purchaser and Conservator may disclose the transactions contemplated by this
Agreement without the consent or agreement of the other party to their members, directors,
officers, employees and agents that are bound by similar confidentiality provisions, the CDI and
the Conservation Court if it believes that such disclosure is required or advisable provided that it
describes such intended disclosure to the other party hereto in advance and the disclosing party
seeks confidential treatment for such portions of the disclosure or filing as may be requested by
the other party. Notwithstanding the foregoing, nothing in this Section 12.4 shall prohibit
Purchaser from disclosing the transactions contemplated pursuant to this Agreement to financial
institutions in negotiations regarding financing related to such transactions. Purchaser and
Conservator shall keep this Agreement, the terms hereof, and all documents and information
relating hereto, or furnished pursuant to, or in connection with this Agreement, or the
transactions contemplated hereby, confidential, except as may be required by law.

No party or its respective affiliates, officers, directors, members or principals shall use the name
of the other party in any press release, notice or other publication without the prior written
consent of such other party, which shall not be unreasonably withheld or delayed, provided,
however, that this subparagraph of Section 12.4 shall not apply with respect to communications
with (i) AmTrust North America, Inc.; (ii) the CDI; (iii) any Governmental Authority that issued
any of the Certificates of Authority; or (iv) the Company’s former shareholders.

125 Assignment; Binding Effect. This Agreement may not be assigned or delegated,
in whole or in part, by any party hereto without the prior written consent of the other party,
which consent shall not be unreasonably withheld. This Agreement shall be binding upon and
inure to the benefit of the parties hereto and their respective successors and permitted assigns.

12.6 Governing Law. This Agreement, and the rights and obligations of the parties
hereto, shall be governed by and construed in accordance with the laws of the State of California
without regard to its applicable principles of conflicts of law and venue over any disputes arising
under this Agreement or the transactions contemplated herein shall be and is exclusively vested
in the Conservation Court.

12.7 Notices. Any notice, demand, approval, consent, request, waiver, description,
or other communication that may or is required to be given pursuant to this Agreement shall be
in writing and shall be deemed given on the day actually received, and shall be addressed to a
party hereto at the address set forth after its respective name below, or at such different address
as such party shall have theretofore advised the other party in writing, with a copy sent to the
Persons indicated below:

If to Conservator: Rommel R. Adao, Estate Trust Manager
Conservation & LicLuidation Office
100 Pine Street, 26" Floor
San Francisco, CA 94111
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With a copy to: California Department of Insurance
Att: General Counsel
45 Fremont Street, 23" Floor
San Francisco, CA 94105

If to Purchaser: California General Insurance Services, LLC
Attn: Manager
2701 Citrus Road, Suite A
Rancho Cordova,, CA 95742

With a copy to: Kenneth B. Schnoll
SNR Denton, US LLP
525 Market Street, Suite 2600
San Francisco, California 94105
(415) 882-5000

12.8 Number and Gender of Words. Whenever herein the singular is used, the same
shall include the plural, where appropriate, and whenever herein the plural is used, the same shall
include the singular, where appropriate, and words of any gender, shall include each other
gender, where appropriate.

12.9 Invalid Provision. If any provision hereof is held to be illegal, invalid, or
unenforceable under any present or future laws effective during the term hereof, such provision
shall be fully severable from this Agreement. This Agreement shall be construed and enforced
as if such illegal, invalid, or unenforceable provision had never comprised a part hereof, and the
remaining provisions hereof shall remain in full force and effect and shall not be affected by the
illegal, invalid, or unenforceable provision or by its severance from this Agreement. In lieu of
such illegal, invalid, or unenforceable provision there shall be added automatically as a part
hereof a provision as similar in terms to such illegal, invalid, or unenforceable provision as may
be possible and be legal, valid, and enforceable.

12.10  Entire Agreement. This Agreement contains the entire agreement between the
parties hereto and supersedes any and all prior agreements, arrangements, or understandings
between the parties relating to the subject matter hereof. No representation, inducement,
promise, or agreement, oral or otherwise, which is not embodied or referred to herein is or shall
be of any force or effect.

12.11  Force Majeure. No party hereto shall be liable for any delay or failure in the
performance of any obligation under this Agreement or for any loss or damage (including
indirect or consequential damage) to the extent that such nonperformance, delay, loss or damage
results from any contingency which is beyond the control of such party, provided such
contingency is not caused by the fault or negligence of such party. A contingency for purposes
of this Agreement shall be acts of God, fires, floods, earthquakes, explosions, storms, wars,
hostilities, acts of terrorism, blockades, public disorders, quarantines, restrictions, embargos,
strikes or other labor disturbances, and compliance with any law, order or control of, or
insistence of any governmental authority or military authority.
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12.12  Further Assurances. Following the Closing, upon the terms and subject to the
conditions herein, each of the parties hereto agrees to use its reasonable best efforts to take or
cause to be taken all actions, to do or cause to be done, and to assist and cooperate with the other
parties in doing all things necessary, proper or advisable under applicable laws and regulations to
consummate and make effective, in the most expeditious manner practicable, the transactions
contemplated by this Agreement, including the execution and delivery of such instruments, and
the taking of such other actions, as the other parties hereto may reasonably require in order to
carry out the intent of this Agreement.

12.13  No Third Party Beneficiaries. Nothing in this Agreement is intended to give
any Person, other than the parties hereto, their successors, and permitted assigns, any legal or
equitable right or remedy hereunder, or in respect to any provision hereof.

12.14  Headings. The Article and Section headings in this Agreement are inserted for
convenience of reference only, and shall not affect the interpretation of this Agreement.

12.15 Counterparts. This Agreement may be executed in multiple counterparts, each
of which shall be deemed an original for all purposes and all of which shall be deemed,
collectively, one and the same Agreement. This Agreement shall become effective when
executed and delivered by the parties hereto.

[THE BALANCE OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be
executed by its duly authorized representative.

PURCHASER:

CALIFORNIA GENERAL INSURANCE SERVICES, LLC
Title:/ '%’WQ@/4
CONSERVATOR:

DAVE JONES, INSURANCE COMMISSIONER OF THE STATE OF CALIFORNIA
IN HIS CAPACITY AS CONSERVATOR OF AND ON BEHALF OF MAJESTIC

INSURANCE COMPANY IN CONSERVATION, AND NOT IN HIS INDIVIDUAL
CAPACITY

By:

David E. Wilson

Title: CEO, Special Deputy Insurance Commissioner
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be
executed by its duly authorized representative.

PURCHASER:
CALIFORNIA GENERAL INSURANCE SERVICES, LLC

By:

Title:

CONSERVATOR:

DAVE JONES, INSURANCE COMMISSIONER OF THE STATE OF CALIFORNIA
IN HIS CAPACITY AS CONSERVATOR OF AND ON BEHALF OF MAJESTIC
INSURANCE COMPANY IN CONSERVATION, AND NOT IN HIS INDIVIDUAL
CAPACITY

By: Dﬂéﬂ) félbﬂ "

David E. Wilson

Title: CEO, Special Deputy Insurance Commissioner
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Schedule 4.4
The following are the states where Majestic holds Certificates of Authority:
1) Alaska

2) Arizona
3) California

4) Florida
5) Hawaii
6) Idaho

7) lllinois
8) Montana
9) Nevada

10) New Jersey
11) New Mexico
12) New York
13) Oregon

14) Texas

15) Utah

16) Virginia

17) Washington
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Schedule 4.7

[See Below]
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MAJESTIC INSURANCE COMPANY,
a California corporation

CERTIFICATE OF SECRETARY

The undersigned, Vercnica L. Mitchell, does hereby certify
that she is the duly elected and acting Secretary of Majestic
Insurance Company, a California corporation (the "Company") and
does further certify as follows:

Attached hereto is a full, true and correct copy of the Bylaws
of the Company as duly adopted by the Board of Directors of the
Company on and as of September 28, 1995.

The attached Bylaws, consisting of fifteen pages, have not
been amended, modified or revoked and they are currently in full

force and effect.

IN WITNESS WHEREOF, the undersigned has executed this
certificate and affixed the seal of 527/$ompany on October{(, 1995.

[Seall ‘VERONICA L. MITCHELL
Secretary




BYLAWS
OF

MAJESTIC TNSURANCE COMPANY

ARTICLE I.

CORPORATE QFFICES

1.1 PRINCIPAL OFFICE

The principal executive office of the corporation shall be
located at 400 Second Street, Suite 350, San Francisco, California
94107. The Board of Directors may change the location of the
principal executive office of the corporation to any place within
or outside the State of California. If the principal executive
office is located outside California, then the Board of Directors
shall fix and designate a principal business office in California.

1.2 OTHER OFFICES

The Board of Directors may at any time establish branch or
subordinate offices within or outside the State of California.

ARTICLE II.

MEETINGS OF SHAREHOLDERS

2.1 PLACE OF MEETINGS

Meetings of shareholders shall be held at any place within or
outside the State of California designated by the Board of
Directors. In the absence of any such designation, shareholders’
meetings shall be held at the principal executive office of the
corporation. -

2.2 ANNUAL MEETING

An annual meeting of the shareholders shall be held each year
on a date and at a time designated by the Board of Directors. At
that meeting, directors shall be elected and any- other proper
business may be transacted.

2.3 SPECIAL MEETINGS

Special meetings of the shareholders may be called at any
time, subject to the provisions of Sections 2.4 and 2.5 of this
Article, by the Board of Directors, the Chairman of the Board, the
president or the holders of shares entitled to cast not less than
10% of the votes at that meeting.




2.4 NOTICE OF SHAREHOIDERS' MEETINGS

All notices of meetings of shareholders shall be sent or
otherwise given in accordance with Section 2.5 of this Article not
less than 10 nor more than 60 days before the date of the meeting
to each shareholder entitled to vote at that meeting. 'Such notice
shall state the place, date, and hour of the meeting and (i) in the
case of a special meeting, the general nature of the business to be
transacted, and no business other than that specified in the notice
may be transacted, or (ii) in the case of the annual meeting, those
matters which the Board of Directors, at the time of the mailing of
the notice, intends to present for action by the shareholders, but,
gsubject to the provisions of the next paragraph of this Secticn
2.4, any proper matter may be presented at the meeting for such

action.

If action is proposed to be taken at any meeting for approval
of (i) a contract or transaction in which a director has a direct
or indirect financial interest, pursuant to Section 310 of the
California Corporations Code (the "Code®), (ii) an amendment of the
Articles of Incorporation, pursuant to Section 902 of the Code,
(iii) a reorganization of the corporation, pursuant to Section 1201
of the Code, (iv) a voluntary dissolution of the corporation,
pursuant to Section 1900 of the Code, or {v) a distribution in
dissolution other than in accordance with the rights of any
outstanaing preferred shares, pursuant to Section 2007 of the Code,
then the notice shall also state the general nature of that

proposal.

2.5 MANNER OF GIVING NOTICE

Notice of a shareholders’ meeting shall be given personally or
by first-class mail, or other means of written communication,
addressed to the shareholder at the address of the shareholder
appearing on the books of the corporation or given by the
shareholder to the corporation for the purpose of notice. If a
shareholder is a corporation or other legal entity, its notice
shall be directed to the attention of the person specified by the
shareholder -to the corporation for the purpose of notice. The
notice shall be deemed to have been given at the time deposited in
the mail or sent by telecopier.

2.6 QUORUM

Unless otherwise provided in the Articles of Incorporation of
the corporation, a majority of the shares entitled to vote,
represented in person or by proxy, shall constitute a quorum at a
meeting of the shareholders. In the absence of a quorum, any
meeting of shareholders may be adjourned from time to time by the
vote of a majority of the shares represented either in pexson or by
proxy, but no other business may be transacted.




2.7 YOTING

The shareholders entitled to vote at any meeting -of
shareholders shall be determined in accordance with the provisions
of Section 2.10 of this Article, subject to the provisions of
Sections 702 through 704 of the Code (relating to voting of shares
held by a fiduciary, in the name of a corporation, or in joint
ownership). Elections for directors and voting on any other matter
‘at a shareholders’ meeting need not be by ballot unless a
shareholder demands election by ballot at the meeting and before
the voting begins. .

2.8 VALIDATION OF MEETINGS; WAIVER OF NOTICE; CONSENT

The transactions of any meeting of shareholders, either annual
or special, however called and noticed, and wherever held, are as
valid as though they had been taken at a meeting duly held after
regular call and notice, if a qguorum be present either in person or
by proxy, and if, either before or after the meeting, each of the
persons entitled to vote, not present in person or by proxy, signs
a written waiver of notice or a consent to the holding of the
meeting or an approval of the wminutes thereof. Neither the
business to be transacted at nor the purpose of any annual or
_special meeting of shareholders need be specified in any written

waiver nf notice or consent to the holding of the meeting or

approval of tlic minutes thereof, except that if action is taken or
proposed to be taken for approval of any of those matters specified
in the second paragraph of Section 2.4 of this Article, the wailver
of notice or consent or approval shall state the general nature of
the proposal and the action, if any, taken or proposed to be taken
with respect thereto. All such waivers, consents, and approvals
cshall be filed with the corporate records or made a part of the
minutes of the meeting.

Attendance of a person at a meeting shall constitute a waiver
of notice of and presence at that meeting, except when the person
objects, at the beginning of the meeting, to the transaction of any
business because the meeting is not lawfully called or convened and
except that attendance at a meeting is not a waiver of any right to
object to the consideration of matters required by the Code to be
included in the notice of such meeting but not so included, if such
objection is expressly made at the meeting.

2.9 SHAREHOLDER ACTION BY WRITTEN CONSENT WITHOUT A MEETING

Any action which may be taken at any annual or special meeting
of shareholders may be taken without a meeting and without prior
notice, if a consent in writing, setting forth the action so taken,
shall be signed by the holders of outstanding shares having not
less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares
entitled to vote thereon were present and voted. A director may be
elected by written consent if it is a unanimous written consent of
all shares entitled to vote for the election of that director.




' 2.10 RECORD DATE FOR SHAREHOLDER NOTICE AND VOTING

In order that the corporation may determine the shareholders
entitled to notice of any meeting or to vote, the Board of
Directors may £ix, in advance, a record date, which shall not be
more than 60 days nor less than 10 days prior to the date of such
meeting nor more than 60 days before any other action.
Shareholders at the close of business on the record date are
entitled to notige and to vote, as the case may be, notwithstanding
any transfer of shares on the books of the corporation after the
record date, except as otherwise provided in the Articles of
Incorporation or the Code. '

2.11 PROXIES

Every person entitled to vote for directors, or on any other
matter, shall have the right to do so either in person or by one or
more agents authorized by a written proxy signed by the person and
filed with the Secretary of the corporation. A proxy shall be
deemed signed if the shareholder’s name or other authorization is’
placed on the proxy (whether by wmanual signature, typewriting,
telegraphic or electronic transmission or otherwise) by the
shareholder or the shareheclder’s attorney-in-fact.

ARTICLE III,
DIRECTORS

3.1 POWERS

Subject to the provisions of the Code and any limitations in
the Articles of Incorporation and these Bylaws relating to action
required to be approved by the shareholders or by the outstanding
shares, the business and affairs of the corporation shall be
managed and all corporate powers shall be exercised by or under the
direction of the Board of Directors.

3,2 NUMBER OF DIRECTORS

The authorized number of directors shall be within the limits
specified in the corporation’s Articles of Incorporation. The
exact number of directors shall be fixed within such limits by a
resolution duly adopted by the Board of Directors or the
shareholders; provided, however, that a resolution adopted by the
shareholders for this purpose shall be controlling, and, provided
further, that the number of directors shall be five (5} unless such
number is otherwise fixed as provided in this Section 3.2.

2.3 ELECTION AND TERM OF OFFICE QF DIRKCTORS

At each annual meeting of shareholders,. directors hall be
elected to hold office until the next annual meeting. Each
director, including a director elected to £ill a vacancy, shall
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hold office until the expiration of the term for which elected and
until a successor has been elected and qualified, except in the
case of the death, resignation, or removal of such a director.

3.4 VACANCIES AND RESIGNATION

A vacancy in the Board of Directors shall be deemed to exist
in case of the death, resignation or removal of any director, or if
the Board of Directors by resolution declares vacant the office of
a director who has been declared of unsound mind by order of court
or convicted of a felony, if the authorized number of directors be
increased, or if the shareholders fail, at any annual or special
meeting of shareholders at which any director or directors are
elected, to elect the full authorized number of directors to be
voted for at that meeting.

Vacancies in the Board of Directors, except for a vacancy
created by the removal of a director, may be filled by a majority
of the remaining directors, though less than a quorum, or by a sole
remaining director, and each director so elected shall hold office
until his successor is elected at an annual or a special meeting of
the shareholders. A vacancy in the Board of Directors created by
the removal of a director may only be filled by the wvote of a
majority of the shares entitled to vote represented at a duly held
meeting at which a quorum is present, oxr by the written consent of |
Lhe holders of a majority of the outstanding shares.

The shareholders may elect a director or directors at any time
to £ill any vacancy or vacancies not filled by the directors. Any
such election by written consent shall require the consent of
holders of a majority of the outstanding shares entitled to vote.

Any director may resign effective upon giving written notice
to the Chairman of the Board, the President, the Secretary or the
Board of Directors of the corporation, unless the notice specifies
a later time for the effectiveness of such resignation. If the
Board of Directors accepts the resignation of a director tendered
to take effect at a future time, the Board or the shareholders
shall have power to elect a successor to take office when the
resignation is to become effective.

No reduction of the authorized number of directors shall have
the effect of removing any director prior to the expiration of his
term of office.

3.5 REGULAR MEETINGS

Regular meetings of the Board of Directors may be held at any
place within or outside the State of California that has been
designated from time to time by resolution of the Board. 1In the
absence of such a designation, regular meetings shall be held at
the principal executive office of the corporation. Regular
meetings may be held without notice if the time and place of such
meetings are fixed by the Board of Directors.
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3.6 SPECIAL MEETINGS

Special meetings of the Board may be held at any place within
or outside the State of California that has been designated in the
notice of the meeting. Subject to the provisions of the following
paragraph, special meetings of the Board of Directors for any
purpose or purposes may be called at any time by the Chairman of
the Board, or any two directors.

Notice of the time and place of special meetings shall be sent
by first-class mail or by telecopier, addressed or telecopied to
each director at that director’s address or telecopy number as it
is shown on the records of the corporation. If the notice is
mailed, it shall be deposited in the United States mail at least
four days before the time of the holding of the meeting. If the
notice is sent by telecopier, it shall be sent at least 48 hours
before the time of the holding of the meeting. The notice need not
specify the purpose of the meeting. ' :

3.7 MEETINGS BY TELEPHONE

Members of the Board may participate in a meeting through the
use of conference telephone or similar communications equipment, so
long as all directors participating in such meeting can hear one
another. Participation in a meeting pursuant to this paragraph
CuisiLiiulss presence in person at such meeting.

3.8 QUORUM

A majority of the authorized number of directors, present in
person, by telephone or by proxy, ghall constitute a quorum for the
transaction of business, except to adjourn as provided in Section
3.10 of this Article.

3.9 WAIVER OF NOTICE

Notice of a meeting need not be given to any director who
gigns a waiver of notice or a consent to holding the meeting or an
approval of the wminutes thereof, whether before or after the
meeting, or who attends the meeting without protesting, prior
thereto or at its commencement, the lack of notice to such
director. All such waivers, consents, and approvals shall be filed
with the corporate records or made a part of the minutes of the
meeting. A waiver of notice need not specify the purpose of any
regular or special meeting of the Board of Directors.

3.10 ADJOURNMENT

2 majority of the directors present, in person or by
telephone, whether or not a guorum is present, may adjourn any
meeting to. another time and place. Notice of any adjournment to
ancther time and place shall be given prior to the time of the
adjourned meeting to the directors who were not present at the time
of the adjournment.




'3.11 BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEETING

Any action required or permitted to be taken by the Board of
Directors may be taken without a meeting, if all members of the
Board consent in writing to such action. Such written consents
shall be filed with the minutes of the proceedings of the Board.
Such action by written consent shall have the same force and effect
as a unanimous vote of the Board of Directors. : '

3.12 FEES AND COMPENSATION OF DIRECTORS

Directors may receive such compensation for their services and
such reimbursement of expenses as may be fixed or determined by
resolution of the Board of Directors. This Section 3.12 shall not
be construed to preclude any director from serving the corporation
in any other capacity as an officer, agent, employee or otherwise
and receiving compensation for those services,

3.13 COMMITTEES QF DIRECTORS

The Board of Directors may designate one or more committees to
serve at the pleasure of the Board. BAny such committee shall have
authority to act in the manner and to the extent designated by the
Board and may have all the authority of the Board, except with
respect to:

(a) The approval of any action which, under the
Code, also reqguires shareholders’ approval.

{b) The filling of vacancies on the Board of
Directors or in any committee,

{c) . The fixing of compensation of the directors for
serving on the Board or on any committee.

(d)- The amendment or repeal of these Bylaws or the
adoption of new Bylaws.

{e) The amendment or repeal of any resolution of
the Board of Directors which by its express terms is not
so amendable or repealable. '

(£) A distribution to the shareholders of the
corporation, except at a rate, in a periodic amount or
within a price range set forth in the Articles of
Incorporation or determined by the Board of Directors.

(g) The appointment of any other committees of the
Board of Directors or the members thereof.

(h) The approval of any matter which, under the
Corporation’'s Articles of Incorporation, requires a
Super-Majority Director Vote.




3.14 MEETINGS AND ACTION_OF COMMITTEES

Meetings and actions of committees shall be governed by and
held and taken in accordance with, the provisions of this Article
ITI with such changes in the context of those provisions as are
necessary to substitute the committee and its members for the Board
of Directors and its members; provided, however, that the time of
regular meetings of committees may be determined ‘either by
resolution of the Board of Directors or by resolution of the
committee and that special meetings of committees may also be
called by resolution of the Board of Directors. The Board of
Directors may adopt rules for the government of any committee not
inconsistent with the provisions of these Bylaws.

ARTICLE IV.

OFFICERS

4.1 OFFICERS

The officers of the corporation shall be a President, a
Secretary, and a Chief Financial Officer-Treasurer. The
corporation may also have, at the discretion of the Board cf
Directors, a Chairman of the Board, one or more Vice Presidents,
oci.e oOr more Assistant Secretaries, one or mwore Assistant
Treasurers, and such other officers as the Board may choose to
appoint. Any number of offices may be held by the same person.
The officers of the corporation shall be chosen by the Board of
Directors and serve at the pleasure of the Board, subject to the
rights, if any, of an officer under any contract of employment.

4,2 REMOVAL AND RESIGNATION OF OFFICERS

Subject to the rights, if any, of an officer undexr any
contract of employment, all officers serve at the pleasure of the
Board of Directors and any officer may be removed, either with or
without cause, by the Board of Directors at any regular or gpecial
meeting of the Board.

Any officer may resign at any time by giving written notice to
the corporation. Any resignation shall take effect at the date of
the receipt of that notice or at any later time specified in that
notice. Any resignation is without prejudice to the rights, if
any, of the corporation under any contract to which the officer is
a party.

4.3 CHATRMAN QF THE BOARD

The Chairman of the Board, if such an officer be elected,
shall, if present, preside at meetings of the Board of Directors
and exercise and perform such other powers and duties as may from
time to time be assigned by the Board of Directors or as may be
prescribed by these Bylaws. If there is no President, then the
Chairman of the Board shall also be the chief executive officer of




‘the corporation and shall have the powers and duties prescribed in
Section 4.4 of these Bylaws.

4.4 PRESIDENT

Subject to such supervisory powers, i1f any, as may be given by
the Board of Directors to the Chairman of the Board, if there be
such an officer, the President shall be the chief executive officer
of the corporation and shall, subjéct to the control of the Board
of Directors, have general supervision, direction, and control of
the business and the officers of the corporation. The Presgident
shall preside at all meetings of the shareholders and, in the
absence or nonexistence of a Chairman of the Board, at all meetings
of the Board of Directors. The President shall have the general
powers and duties of management usually vested in the office of
President of a corporation, and shall have such other powers and
duties as may .be prescribed by the Board of Directors or these

Bylaws.
4.5 CHIEF FINANCIAL, OFFICER-TREASURER

The Chief Financial Officer-Treasurer shall keep and maintain,
or cause to be kept and maintained, adequate and correct books and
records of accounts of the properties and business transactions of
the corporation, including accounts of its assets, liabilities,
receipts, disbursements, gains, losses, capital, retained earnings,
and shares. The Chief Financial Officer-Treasurer-shall have such
other powers and perform such other duties as may be prescribed by

the Board of Directors, these Bylaws, the President or the Chairman

. pf the Becard.

4.6 VICE PRESIDENTS

The Vice Presidents shall have such powers and perform such
duties ag from time to time may be prescribed for them by the Board
of Directors, these Bylaws, the President or the Chairman of the

Board.
4.7 SECRETARY

The Secretary shall keep or cause to be kept, at the principal
executive office of the corporation or such other place as the
Board of Directors may direct, a book of minutes of all meetings
and actions of the Board of Directors, and shareholders. The
Secretary shall keep, or cause to be kept, at the principal
executive office of the corporation, a share register, showing the
names of all shareholders and their addresses, the number and
classes of shares held by each, the number and date of certificates
evidencing such shares, and the number and date of cancellation of
every certificate surrendered for cancellation. The Secretary
ehall give, or cause to be given, notice of all meetings of the
shareholders and of the Board of Directors required to be given by
law or by these Bylaws. The Secretary shall have such other powers
and perform such other duties as may be prescribed by the Board of
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Directors, these Bylaws, the President or the Chairman of the
Board.
ARTICLE V

INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES,
AND OTHER AGENTS

5.1 POWER TO INDEMNIFY

This corporation shall have the power to indemnify its agents
against expenses, judgments, fines, settlements and other amounts
actually and reasonably incurred in connection with any threatened,
pending or completed action or proceeding, whether c¢ivil, criminal,
administrative, or investigative, as provided in Section 317 of the
Code. The term "agent" as used in this Section 5.1 means any
person who is or was a director, officer, employee or other agent
of the corporation, or is or was serving at the request of this
corporation as a director, officer, employee or agent of another
foreign or domestic corporation, partnership, joint venture, trust,
or other enterprise, or was a director, officer, employee or agent
of a foreign or domestic corporation which was a predecessor
corporation of this corporation or of another enterprise at the
request of this corporation.

5.2 SUCCESSFUL DEFENSE BY AGENT

To the extent that an agent of this corporation has been
successful on the merits in the defense of any proceeding referred
to in Section 5.1 of this Article, or in defense of any claim,
issue, or matter specified therein, the agent shall be indemnified
against expenses actually and reasonably incurred by the agent in
connection therewith,

5.3 REQUIRED APPROVAL

Except as provided in Section 5.2 of this Article, any
indemnification under this Article shall be made by this
corporation only if authorized in the specific case on a
determination that indemnification of the agent is proper in the
circumstances because the agent has met the applicable standard of
conduct, by:

(a) A majority vote of a quorum consisting of directors
who are not parties to the proceeding;

{(b) I1f such a quorum of directors is not obtainable, by
independent legal counsel in a written opinion;

(e) Approval of the sharehélders,. as that term is
defined in Section 153 of the Code, with the shares owned by the
person to be indemnified not being entitled to vote on the matter;
or
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: "{d) ' 'The court in which the proceeding is or was’
pending, on application made by this corporation or the agent or
the attorney or other person rendering services in connection with
the defense, whether or not such application by the agent,
attorney, or other person is opposed by this corporation.

5.4 ADVANCE OF EXPENSES

~ Expenses incurred in defending any proceeding may be advanced -
by this corporation before the final disposition of the proceeding
on receipt of an undertaking by or on behalf of the agent to repay
the amount of the advance if it shall be determined ultimately that
the agent is not entitled to be indemnified as authorized in this
Article.

5.5 LIMITATIONS

No indemnification or advance shall be made under this
Article, except as provided in Section 5.2 or Section 5.3{d), in
any circumstance where it appears:

(a) That it would be inconsistent with a provision of
the Articles of Incorporation, these Bylaws, a resolution of the
shareholders, or an agreement in effect at the time of the accrual
of the alleged cause of action asserted in the proceeding in which
the expenses were incurred or other amounts were paid, which
prohibits or otherwise limits indemnification; or

(b) That it would be inconsistent with any condition
expressly impcsed by a court in approving a settlement.

5.6 OTHER INDEMNIFICATION

The indemnification authorized above in this Article shall not
preclude any additional rights to indemnification for breach of
duty to the corporation and its shareholders while acting in the
capacity of a director or officer of the corporation to the extent
such additional indemnification is authorized in the Articles of
Incorporation pursuant to Section 204 (a) (11) of the Code. Nothing
_contained in this Article shall affect any xright to indemnification

to which persons other than directors and officers of this
corporation or any subsidiary hereof may be entitled by contract or
otherwise.

5.7 INSURANCE

Upon and in the event of a determination by the Board of
Directors of this corporation to purchase such insurance, this
corporation shall purchase and maintain insurance on behalf of any
‘agent of the corporation against any liability asserted against or
incurred by the agent in such capacity or arising out of the
agent’s status as such whether or not this corporation would have
the power to indemnify the agent against that liability under the
provisions of this section. ' '
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ARTICLE VI
RECORDS AND REPORTS

6.1 MAINTENANCE AND INSPECTION OF SHARE REGISTER

The corporation shall keep at its principal executive office
a record of its shareholders listing the names and addresses of all .
shareholders and the number and class of shares held by each
shareholder. ' '

6.2 MAINTENANCE AND INSPECTION OF BYLAWS

The corporation shall keep at its principal executive office
or, if its principal executive office is not in the State of
California, at its principal business office in California, the
original or a copy of these Bylaws as amended, which shall be open
to inspection by the shareholders at all reasonable times during
office hours.

6.3 MAINTENANCE AND INSPECTION OF OTHER CORPORATE RECORDS

The accounting books and records and the minutes of
proceedings of the shareholders and the Board of Directors shall be
kept at the principal executive office of the corporation. The
Minuves shall be kept in written form, and the accounting books and
records shall be kept either in written form or in any other form
capable of being converted into written form.

6.4 INSPECTION BY DIRECTORS

Every director shall have the absolute right at any reasonable
time to inspect and copy all books, records, and documents of every
kind and to inspect the physical properties of the corporation and
each of its subsidiary corporations, domestic or foreign. Such
inspection by a director may be made in person or by an agent or
attorney and the right of inspection includes the right to copy and
make extracts.

6.5 ANNUAL_REPORT TO SHAREHOLDERS; WAIVER

The annual report to shareholders referred to in Section 1501
of the Code is expressly dispensed with.

6.6 FINANCIAT, STATEMENTS

A copy of any annual or gquarterly income statement, and any
related balance sheet, shall be made available to any shareholder
or any director of the corporation upon written request.

12




ARTICLE VII

GCENERAL, MATTERS

7.1 RECORD DATE FOR PURPOSES QTHER THAN NCTICE AND VOTING

For purposes of determining the shareholders entitled to
receive payment of any dividend or other distribution or allotment
of any rights or entitled to exercise any rights in respect of any
other lawful action (other than with respect to notice or voting at
a shareholders meeting or action by shareholders by written consent
without a meeting), the Board of Directors may fix, in advance, a
record date, which shall not be more than 60 days prior to any such
action. Only shareholders of record at the close of business on
the record date are entitled to receive the dividend, distribution
or allotment of rights, or to exercise the rights, as the case may
be, notwithstanding any transfer of any shares on the books of the
corporation after the record date, except as otherwise provided in
the Articles of Incorporation or the Code.

7.2 CHECKS:; DRAFTS; EVIDENCES OF INDEBTEDNESS

From time to time, the Board of Directors shall determine by
resolution which person or persons may sign or endorse all checks,
drafts, other orders for payment of money, notes or other evidences
of indebtedness that are issued in the name of or payable to the
corporation, and only the persons so authorized shall sign or
endorse those instruments.

7.3 CORPORATE CONTRACTS AND INSTRUMENTS: HOW EXECUTED

The Board of Directors, except as otherwise provided in these
Bylaws, may authorize any officer or officers, or agent or agents,
to enter into any contract or execute any instrument in the name of
and on behalf of the corporation; such authority may be general or
confined to specific instances. Unless so authorized or ratified
by the Board of Directors or within the agency power of an officer,
no officer, agent or employee shall have any power or authority to
bind the corporation by any contract or engagement or to pledge its
credit or to render it liable for any purpose or for any amouit.

7.4 CERTIFICATES FOR SHARES

A certificate or certificates for shares of the corporation
shall be issued to each shareholder when any of such shares are
fully paid. All certificates shall be signed in the name of the
corporation by the Chairman of the Board or the President or a Vice
Pregident and by the Chief Financial .Officer-Treasurer or an
Assistant Treasurer or the Secretary or an Assistant. Secretary;
certifying the number of shares and the class or series of shares
owned by the shareholder. Any or all of the signatures on the
certificate may be by facsimile. All share certificates shall be
kept for safekeeping by the Secretary of the corporation.

13




In case any officer, transfer agent or registrar who has
signed or whose facsimile signature  has been placed on a
certificate has ceased to be such officer, transfer agent or
registrar before such certificate is issued, it may be issued by
the corporation with the same effect as if that person were an
officer, transfer agent or registrar at the date of issue.

7.5 LOST CERTIFICATES

Except as provided in this Section 7.5, no new certificates
for shares shall be issued to replace a previously issued
certificate unless the latter is surrendered to the corporation and
cancelled at the same time. The Board of Directors may, in case
any share certificate or certificate for any other security is
lost, stolen or destroyed (as evidenced by a written affidavit or
affirmation of such fact), authorize the issuance of replacement
certificates on such terms and conditions as the Board may regquire;
the Board may require indemnification of the corporation secured by
a bond or other adequate security sufficient to protect the
corporation against any claim that may be made against it,
including any expense or liability, on account of the alleged loss,
theft or destruction of the certificate or the issuance of the
replacement certificate.

7.6 CONSTRUCTION; DEFINITIONS

Unless the context requires otherwise, the general provisions,
rules of construction, and definitions in the Code shall govern the
construction of these Bylaws. Without limiting the generality of
this provision, the singular number includes the plural, the plural
number includes the singular, and the term "perscn" includes both
a corporation and a natural person.

7.7 REPRESENTATION OF SHARES OF OTHER CORPORATIONS

The Chairman of the Board, the President, any Vice President,
the Chief Financial Officer, the Secretary or Assistant Secretary
of this corporation, or any other person authorized by the Board of
Directors or the President or a Vice President, is authorized to
vote, represent, and exercise on behalf of this corporation all
rights incident to any and all shares of any other corporation or
corporations standing in the name of this corporation. The
authority herein granted may be exercised either by such person
directly or by any other person authorized to do sc by proxy or
power of attorney duly executed by such person having the
authority. ’

14




ARTICLE VIII

AMENDMENTS

8.1 POWER OF SHAREHOLDERS

New bylaws may be adopted or these bylaws may be amended or
repealed by the affirmative vote of a majority of the outstanding
shares entitled to vote, or by the written assent of sharehclders
entitled to vote such shares, except as otherwise provided by law
or by the Articles of Incorporation.

8.2 POWER OF DIRECTORS

subject to the right of shareholders as provided in Section
8.1 of this Article to adopt, amend or repeal these bylaws, a new
bylaw provision, other than a bylaw or amendment thereof changing
the authorized number of directors, may be adopted, amended oxr
repealed by the Board of Directors.

15
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1 MARCH FONCG-EU, "Secretéry' of State of the State
of California, hereby certify:

That the annexed transcript has been compared with

a copy, and that same is full, true and correct.

IN WITNESS WHEREOF, 1 execuie
this certificate and affix the Creat
Seal of the State of Califoraia this
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ARTICLES OF INCORPORATION ENDORSED

FILED
OF | nth fice st ho Sy o it
EMBARCADERO INSURANCE HOLDINGS, INC,
- APR 1 51986

MARCH FONG EY, Sccretary of Stat
[ .

The name of this corporation is EMBARCADERO INSURANCE
HOLDINGS, INC.

. The purpose of this corporation is to engage in any lawful act or
activity for which a corporation may be organized under the -General Corpo-
ration Law of California other than the banking business, the trust company
business or the practice of.a profession permitted to be incorporated by the
California Corporations.Code.

The name and address in the State of California of this corporation's
initial agent for service of process is:

John L. Sullivan, Jr.
289 Steuart Street
San Francisco, California 94105

IV.

This corporation is authorized to issue only one class of shares of
stock, and the total number of shares which this corporation is authorized to
issue is one hundred thousand (100,000). .

DATED: April 15, 1986

B Ay

! hereby declare that | am the person who executed the foregoing
Articles of Incorporation, which execution Is my act and deed.




FAY
SECRETARY OF STATE

CORPORATION DIVISION

I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the annexed transcript was prepared by and in
this office from the record on file, of which it purports
to be a copy, and that it is full, true and correct.

this certificate and affix the Great

Il IN WITNESS WHEREQOFE, | execute
Seal of the State of California this

JUL &7 3530

Secretary of State

Sec/Slate Form CE-108 (rev, 6/95)
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MAR 17 a3

MARCH FONG EY, Sscrutary gl Stata

By et £
Ceputy

ARTICLES OF INCORPORATION OF
THE GREAT WESTERN INSURANCE CO.,
A CALIPORNIIA CORPORATION

1

i. The nane 2f the corporation is THE GRIAT WESTE=RH TWSURANCE CO.

ITI. “he purpose of the corporation is to engage in any lawiul act
or activity for which a corporation may be organized under the
General Corporation Law of California other than the baaking busi-
ness, the trust bhusiness or the practice of a profession permitied
to he incorporated by the California Corporations Code.

IILZ. “The business of the corporation is to be an insurer and, sub-
ject to the provisions of the California Insurance Code, wmay have
the power to transact the follovinyg classes of insurance:

a. Life ' i, Workmen's n. Sprinkler

b, Pire Compensation 0. Team and

c. larine j. Common Carrier Vehicle

d. Title Liability p. Automobile

2, Surety k. Zoiler and g. Mortgage

£. Disability Hachinery r. Aircraft

. Plate Glass 1. Burglary s. lnsolvency

h, Liability . Credit t. Legal Insuranca

u. Other iiiscella-
neopus Insurance

IV, The name and address in this state of the corporation's initial
agaent fo. service of process in accordance with Corporations Code
Section 1592(L) is ALBERT D. JAMES, who may be served at 2840 Scenic
View Rd., alpine, ChA 9200L. .

f. The corporation is authorized to iszue only one class of shares
and the total number of shares which the corporation is authorized
te issue is 50,000. .

VI, Phe names and addresses of the persons appointed to act as thne
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initidal directors are:

. Albert D, James
tloxma d. James
Michael E. James

2840 Scenic View Rd., Alpine, CA 92001
2840 Scenic View Rd., Alpine, CA 92001

1015 Khish Lane, Alpine, CA 92001
I WITNESS WHEREOF, the undersigned, who are the incorporators

and the above-named initial directors of this corporation, have exe-
cuted these Articles of Incorporation on January 21, 1980.-

//{W@%ww

ALBERT D. Jﬁﬁﬁ
DI st
S BB, St c.-/

‘1 ORMA J. JI

/’,J /d’: /a// }ﬁ'zx.-.—/

ALL E. JAHES‘

L,
ACKNOWLEDGMENT

STA‘I‘E oF CALI::ORNIA)

) ss.
"OUHTY OF SAM DIEGO)

On - January 22, , 1980, before me, a Notary Public

~in and for said &State, personally appeared ALBERT D. JAMES,
NORMA. J. JRL and MICHAEL E. JAMES, known to me to he the’

iES,
persons whose names are subscribed to the foregoing Articles

of Incorporatlon, and acknowledged to me that they execuued the
same,

. WITHESS my hand and official seal.

- 7 vl i
{fw?/.f/ & Z//@z%/%;m

Wotary Public
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STATE OF CALIFQRNIA
DEPARTMENT OF INSURANCE
. - ..5an Francisco - .. ...

I, YESLEY J. KINDEE, Insurance Commissioner of the
State of California, do hereby certify that on the date
specified herein, the name THE GREAT WESTERN INSURANCE €0. has
been approved for use in California for s period of 180 days
from the date herein and during the pendency in good faith of
an application for certificate of authority.

IN WITNESS WHEREOF, I have hereunto
"set ny hand and affixed my official
seal the day and year specifieqd
below,

WESLEY J. KINDER
Insurance Commissioner

J.. FABER
Deputy
January 11, 1980

A forelgn or alien corporation must attach this Certificate to-
its statement and designatlon to obtain a Certificate or
Qualification from the California Secretary of State.
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CERTIFICATE OF AMENDMENT
QF
ARTICILES OF INCORPORATION
or
THE GREAT WESTERN INSURANCE CO.,
A CALIFORNIA CORPORATION

b et

ALBER® D. JAMES and NORMA J. JAMES certify that:

1. They are the President and Secretary respectively of
THE GREAT WESTERN INSURANCE CO., a California corporation.

ﬁ 5. Artscle VI of the Articles of Incorporation of said
corporation shall be amended to read in full as follows:

w3 e ean T b bt P e

PETRT N

: "phis corporation shall have a variable.pumber of

: directors, to be not less than five {5} nor more than nine

{9}, with the exact numbers of directors to be fixed, witnin
the limits specified, by approval of the Roard of Directors
or shareholders in the manner set forth in the bylaws."

ca ol

3. The amendment has been approved by the Boaxd of . !
Directors, : ;

4. rThe amendment has been approved in accordance with
Section 902 of the California Corporations Code. The corpora-—
tion has only one class of shares. Each outstanding share is
entitled to one vote. The corporation has twenty thousand
(20,000) shares outstanding; hence, the total number of shares
eutitled to veote with respect to the amendment was twenty
thousand (26,000). The number of shutres approving the amend-
ment was twenty thousand (20,0007, o

e -
)"/L ot . k: . "’;1
Wz, e N7
ALBERTCH. JEAMES =
President

i ot e S e 8
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HORMR J .
-Secretarxy
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Fach of the underQLGned declares under penalty of pe‘jury
that the matters set forth in the foregoing certificate are
true and correct of both parties' knowledge and that ‘this
declaration was exeécuted on July .23 , 1982, at La Mesa, Cali-

fornia.
'/ ,7,T
c,//éﬁ*—/ =

o

ALBERT D, JAMES 7

President ///
\vﬁ{:’d&.rﬁﬁixﬁx///;;4540u

NORMA J. JaMESe
Secretary
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DABGECY f/‘?Ms’é

« the & -.;su: HER n‘rrycFSt:ie

| of fhy Stutw of Cnliiormg
M TEIANTE OF LI o APR 41983
CER'EIFICATE or ELEQT:[‘QN TO R [arlh FONG Ed, u.ul’ﬂb'f of Stalo
WIND UP AND DISSOLVE o 72‘,‘
THE GREAT WESTERN INSURANCE co, U4 1

o ~ aCalifornia corporatlon .- Beasty

ALBERT D. JAMES and NORMA- J. JAMES certify that:

- , i 1. They are shareholders holding shares
- representing fifty percent (50%) of the voting
- power of The Great Western Insurance LCo.;

2. The corporatlon has elected to w1nd up
and dlssolve) :

3. Election was made by the vote of 104000
shares of the corporation and représenting at least
fifty percent (50%) of the votlng power of the

i
o
i corporatlon.
'5 We further declare under penalty of perjury under the- laws
& of the State of California that the matters set forth in this
%' ‘Certlflcate are.true and correct of our knowledge. . .
B g
2 DATED: iy /uL 7/¢(“5 Wﬂ/éx M’\___ -
& '  ALBERT D. JAME&/ :
3 .
SEg . s
ES. v ] - 7 /" ' ’1, e
: DATED: 25 )-NE " b ,,,,/\,//( [ty i

o
!
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NORMé . JAMES j/k'/
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_CERTTFICATE OF RI‘VOCATION}rNﬁ ELECTION  FEB 171984
TO WIND UP AND DISSOLVE )

THE GREAT WESTERN INSURANCE CO., ’ LA3Cs FUS3 L, Seeret .y ol §la'e .

A CALIFORNIA CORPORATION

JCHN C. MABEE and BETTY L, MABEE certify that:

"1, They are shareholders authorized to execute this

Certificate by shareholders of said corporation
holding shares representing fifty percent (50%) or
more of the voting power of said corporation.

2. On April 4, 1983 a Certificate of Election to

Wind Up and Dissolve The Great Western Insurance
gg_, a California corporation, was filed with the
California Secretary of State.

3. Said corporation has elected to revoke its Election
to Wind Up and Dissolve and accordingly has revoked
said Election to Wind Up and Dissolve.

4, No assets of the corporation have been distributed
pursuant to said Election. .

5, The number of shares voting for such revocation was
20,000 and the total number of outstanding shares
entitled to vote on the reveccation was 20,000,

We further declare under penalty of perjury under the

laws of the State of California that the matters set

forth in this Certificate are true and correct of our
own knowledge.
O

DATED: [ 2 — A& | = g / 0 C //(, é@(/

JOHN C. MABEE
4

b

DATED: /.2 22— @%/ ag Wﬂ

BETTY L/ MABEE
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CERTIFICATE OF AMENDMENT JUL 3 1 198
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ARTICLES OF INCORPORA

”H
AT

OF

THE GREAT WESTERN INSURANCE CO.

KARL KOCH and LARRY MABEE certify that:

1. They are the President and the BSecretary,

' respectively, of THE GREAT WESTERN INSURANCE.CQ. ..
2, Article I of the Articles of said corpqratioﬁ
shall be amended to read as follows:
"I That the name of the corporation is
Majéstic Insurance Company.

3. The amendent has been approved by the

unanimous written consent. of the Board of Directors,

4, The amendment has been approved by the

. .:-5‘ w;ﬂv_m@n:‘..\‘ 4

unanimous  written consent all of the putstanding
{Rzéggiigzgiiggbizfnt

LARRY MABEE, Secretary

[

shareholders.

Each of the undersigned declares under penalty of
perjury that the matters set forth in the foregoing

certificate are true and correct of both their own knowledge
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and that this declax_:ation was executed July 24, 1984, as

v/

LAERY Mﬁgffa _

San Diego, California.

STATE OF CALIFORNIA )
’ SS.

_COUNTY OF SAN DIEGO }

before me, &

24th day of July, 1984,

On this
Notary Public in and for said County and State, personally
appeared KARL KOCH and LARRY MABEE, known to me- to the
names are, subscribed the foregoing

‘persons  whose

CERTIFICATE OF AMENDMENT OF ARTICLES 'OF INCORPORATION, and

acknowledged to me that they executed the same.
WITNESS my hand and official seal.

R laling

. WOTARY PUBLICQ)
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| ‘ STATE OF CALIFORNIA

DEPARTMENT OF INSURANCE .
gan Francisco

o > Ao

I, BRUCE BUNNER, Insurance Commissioner of the State
of California, do hereby certify that on the date specified
herein, the name MAJESTIC tNSURANCE COMPANY has been approved
for use in California as a name change for THE GREAT WESTERN
INSURANCE CO. for a period of 90 days from the date herein.

LA L, e L

e

IN WITNESS WHEREOF, I have hereunto
set my hand and affixed my official seal the

day and year specified below.

BRUCE BUNNER .
Insurance Commissigner T

> .
Cor s
M(‘.(.

~

Y/ .
RITA FONTANA PASQUINUCCI
Deputy
June 1, 1984

A California corporation must attach this Certificate to its
Articles of Incorporation (Amendment) filed with the california

Secretary of State.
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CERTIFICATE, OF AMENDMENT OF GTRos
ARTICLES OF INCORPORATION OF A .
MAJESTIC INSURANCE COMPANY 423941

FILED
In tre offica of the Scererary i Stak
&t the Stete of Celifarnia

JOHN L. SULLIVAN and VERONICA L. MITCHELL certify that: UCT 0 8 199

- L They are the Presrdent and Secretary- Controller respectlvely of MAJESTIg
INSURANCE COMPANY, a California corporation. =~ M
’ r'ﬂ'q f NG EY, Secrel H‘ St

2, Article V. of the Articles of Incorporation of this corporation s all be
amended to read as set forth below:

"V.  This corporation is authorized to issue only one class of shares of stock. The
number of shares which this company is authorized to issue is FIFTY THOUSAND
(50,000) shares, of which 40,000 shares are now issued and outstanding, The par
value of each share is SEVENTY-FIVE DOLLARS and NO CENTS ($75.00). The
aggregate par value is THREE MILLION DOLLARS ($3,000,000). Upon
amendment of this Article to read as hereinabove set forth, the par value of each
outstanding share of capital stock is reconstituted and reclassified as one share of
capital stock of a par value of $75.00 per share."

3. The foregoing Amendment of Articles of Incorporation has been duly
approved by the Board of Directors.

4, The foregoing Amendment of Articles of Incorporation has been duly
approved by the required vote of shareholders in accordance with Section 902 of the
Corporations Code. The total number of outstanding shares of the company is 40,000. The
~ number of shares voting in favor of the Amendment was 40,000 and exceeded the vote

required.

Dated: September 29, 1992
/.

> . . - /"- E— A R Vi
7/%;«/ oy \ T A
VERONICA L. MITCHEL.L, Secretary-Controller

Each of the undersigned declares under penalty of perjury under the laws of the State.
of California that the matters set forth in the foregoing Amended Articles of Incorporation
are true of his own knowledge and that this declaration was executed at San Francisco,
California on September A9 | 1952. g

i .
/
l“u£ ] /<l—~4
JOHNL. SULL[VA[{I President
) \\ \ /, N

*;,:: Lt 51"7&4{. "d.--\’i ‘3 s f’ /;1 //
VERONICA L. MITCHELL, Secretary—Comroiler

- e\wpSHmajestic\art\amend
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BILL JOHES, Sefaiary of Stala

‘RESTATED ARTICLES OF INCORFORATION
or

MAJESTIC INSURANCE COMPANY

John L. Sullivan and Verxonica L. Mitchell certify that:

1. They are the President and Secretary, respectively, of
Majestic Insurance Company, a California corporation.

2. The Articles of Incorporation of Majestic Insurance Compaﬁy
are hereby amended and restated to read as follows in full:

ARTICLE I

; The name of this corporation is MAJESTIC INSURANCE
P COMPANY . .

? ‘ ARTICLE II

The purpose of the corporation is to engage in any
lawful act or activity for which a corporation may be
organized under the GENERAL CORPORATION LAW of California
other than the banking business, the trust company
business or the practice of a profession permitted to be
incorporated by the California Corporations Code.

" ARTICLE III

The business of this corporation is to be an insurer
subject to the California Insurance Code; provided,
however, that this corporation shall not transact life,
title, mortgage or mortgage guaranty insurance as defined o
in said Insurance Code. :

ARTICLE IV

This corporation shall have a variable number of
directors, to be not less than five (5} nor more than
nine (9), with the exact number of directors to be fixed,
within the limits specified, by approval of the Board of
Directors or shareholders in the manner set forth in the
Bylaws of this corporation.




e

' o ARTICLE V

Thie corporation is authorized to issue only one
clags of shares of stock. The total number of shares
which this corporation is authorized to issue is Fifty
“Thousand {50,000) shares, which shall have a par .value of
Seventy Five Dollars {$75.00) per share and an aggregate

par value of Three Million Seven Hundred Fifty Thousand i
Dollars ($3,750,000).

ARTICLE VI

N
a

A. The 1liability of the directors of this
¢corporation for monetary damages shall be eliminated. to
the fullest extent permissible under California law.

B. This corporation is authorized to provide
indemnification of agents (as dcfined in Section 317 of
the Corporations Code) to the fullest extent permisgsible

under California law.

3. The foregoing amendment and restatement of the Articles of
Incorporation have been duly approved by the board of directors.

4, The foregoing amendment and restatement of the Articles of
Incorporation have been duly approved by the required shareholder
vote in accordance with Section 902 of the Corporationg Code. The
total number of outstanding shares of the corporation is 40,000.
The number of shares voting in favor of the amendment equaled or
exceeded the vote required. The percentage vote required was more

than 50%.

_We further declare under penalty of perjury under the laws of
the State of California that the matters pet forth in this
certificate are true and correct offjour o krjowledge.

dﬁA —
Johh L. SLlli an, President

Veronica L. Mitchell, Secretary

DATE: October /0 ,1995




SECRETARY OF STATE

CORPORATION DIVISION

MAJESTIC INSURANCE COMPANY

I, BILL JONES, Secretary of State of the State of California,
hereby certify: '

That the annexed transcript has been compared with
the corporate record on file in this office, of which it

purports to be a copy, and that same is full, true and
correct.

IN WITNESS WHEREOQF, 1 execute
this certificate and affix the Great
Seal of the State of California this

JAN 2 9 1996

A2 OF TR
& 6#’%%; \
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Sccretary of State
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ENDORSED
FILED

In the office of the Seotelary of Stale
of the Siale of Cailornia

OV = 2'1995

RESTATED ARTICLES OF INCORPORATION DI JONES, Sectelary of Stale

OF

MAJESTIC INSURANCE COMPANY

John L. Sullivan and Veronica L. Mitchell certify that:

1. They are the President and Secretary, respectively, of
Majestic Insurance Company, a California corporation.

2. The Articles of Incorporation of Majestic Insurance Company
are hereby amended and restated to read as follows in full:

ARTICLE I

The name of this corporation is MAJESTIC INSURANCE
COMPANY.

ARTICLE II

The purpose of the corporation is to engage in any
lawful act or activity for which a corporation may be
organized under the GENERAL CORPORATION LAW of California
other than the banking business, the trust company
business or the practice of a profession permitted to be
incorporated by the California Corporations Code.

ARTICLE III

The bueiness of this corporation is to be an insurer
subject to the California Insurance Code; provided,
however, that this corporation shall not transact life,
title, mortgage or mortgage guaranty insurance as defined
in said Insurance Code.

ARTICLE IV

This corporation shall have a variable number of
directors, to be not less than five (5) nor more than
nine (9), with the exact number of directors to be fixed,
within the limits specified, by approval of the Board of
Directors or shareholders in the manner set forth in the
Bylaws of this corporation.




ARTICLE V

This corporation is authorized to issue only one
clasé of shares of stock. The total number of shares
which this corporation is authorized to issue is Fifty
Thousand (50,000) shares, which shall have a par value of
Seventy Five Dollars ($75.00) per share and an aggregate
par value of Three Million Seven Hundred Fifty Thousand
Dollars (33,750,000},

ARTICLE VI

A. The 1liability of the directors of this
corporation for monetary damages shall be eliminated to
the fullest extent permissible under California law.

B. This corporation is authorized to provide
indemnification of agents (as defined in Section 317 of
the Corporations Code) to the fullest extent permissible
under California law.

3. The foregoing amendment and restatement of the . Articles of
Incorporation have been duly approved by the board of directors.

4. The foregoing amendment and restatement of the Articles of
Incorporation have been duly approved by the required shareholder
vote in accordance with Section 902 of the Corporations Code. The
total number of outstanding shares of the corporation is 40,000.
The number of shares voting in favor of the amendment equaled or
exceeded the vote required. The percentage vote required was more

than 50%.

We further declare under penalty of perjury under the laws of
the State of California that the matters pet forth in this
certificate are true and correct offjour o krjowledge.

e

v

Johp L. Shlli an, President

YWed (N tedat
Vgéonica .. Mitchell, Secretary
/

DATE: October /{ ,1995
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BILL JOHES, Saefaldry of Shale

‘RESTATED ARTICLES OF INCORPORATION
oF

MAJESTIC INSURANCE COMPANY

John L. Sullivan and Veronica L. Mitchell certify that:

1. They are the President and Secretary, respectively, of
Majestic Insurance Company, a California corporation.

2. The Articles of Incorporation of Majestic Insurance Compaﬁy—
are hereby amended and restated to read as follows in full:

ARTICLE I

The name of this corporation is MAJESTIC INSURANCE
COMPANY . )

ARTICLE II

The purpose of the corporation is to engage in any
lawful act or activity for which a corporation may be
organized under the GENERAL CORPORATION LAW of California
other than the banking business, the trust company
business or the practice of a profession permitted to be
incorporated by the California Corporations Code.

~ ARTICLE IIT

The buginess of this corporation is to be an insurer
subject to the California Insurance Code; provided,
however, that this corporation shall not transact life,
title, mortgage or mortgage guaranty insurance as defined
in said Insurance Code.

ARTICLE 1V

This corporation shall have a variable number of
directors, to be not less than five (5] nor more than
nine (9), with the exact number of directors to be fixed,
within the limits specified, by approval of the Boaxrd of
Directors or shareholders in the manner set forth in the

Bylaws of this corporation.

4679900 0 30




ARTICLE V

This corporation is authorized to issue only one
class of shares of stock. The total number of shares
which this corporation is authorized to issue is Fifty
Thousand (50,000) shares, which shall have a par value of
Seventy Five Dollars ($75.00) per share and an aggregate
par value of Three Million Seven Hundred Fifty Thousand

Dollars ($3,750,000),
ARTICLE VI

A. The 1liability of the directors of this
corporation for monetary damages shall be eliminated fto
_the fullest extent permissible under California law.

8. This corporation is authorized to provide
indemnification of agents (as dcfined in Section 317 of
the Corporations Code) to the fullest extent permissible
under California law.

3. The foregoing amendment and restatement of the Articles of
Incorporation have been duly approved by the board of directors.

4. The foregoing amendment and restatement of the Articles of
Incorporation have been duly approved by the required shareholder
vote in accordance with Section 902 of the Corporations Code. The
total number of cutstanding shares of the corporation is 40,000.
The number of shares voting in favor of the amendment equaled or
exceeded the vote required. The percentage vote required was more

than 50%.

We further declare under penalty of perjury under the laws of
the State of California that the matters pet forth in this
certificate are true and correct oflour own krowledge.

Johh L. SLlli an, President
e/ IR daut

Vefonica L. Mitchell, Secretary

DATE: October /O ,1995
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CERTIFICATE OF AMENDMENT OF 7RSS ,fjﬁo
ARTICLES OF INCORPORATION OF A o '

MAJESTIC INSURANCE COMPANY 423941
FILED

In the offico of tha Scxretory ¢ Staty
g the Stute of Celitarmia

JOHN L. SULLIVAN and VERONICA L. MITCHELL certify that: UCT 0 8 1992

1. They are the Premdent and Secretary-Controller respecuvely of MAJESTI‘Q
INSURANCE COMPANY, a California corporation. M

e ! |'\n Fh-“ g, Secred 1(,13’5!'

2. Article V. of the Articles of Incorporation of this corporatlon s ail be

amended to read as set forth below:

"V,  This corporation is authorized to issue only one class of shares of stock. The
number of shares which this company is authorized to issue is FIFTY THOUSAND
(50,000) shares, of which 40,000 shares are now issued and outstanding. The par
value of each share is SEVENTY-FIVE DOLLARS and NO CENTS ($75.00). The
aggregate par value is THREE MILLION DOLLARS ($3,000,000). Upon
amendment of this Article to read as hereinabove set forth, the par value of each
outstanding share of capital stock is reconstituted and reclassified as one share of
capital stock of a par value of $75.00 per share."

3. The foregoing Amendment of Articles of Incorporation has been duly
approved by the Board of Directors.

4. The foregoing Amendment of Articles of Incorporation has been duly
approved by the required vote of shareholders in accordance with Section 902 of the
Corporations Code. The total number of outstanding shares of the company is 40,000, The
_ number of shares voting in favor of the Amendment was 40,000 and exceeded the vote

required,
.
|
1/ )

Dated: September 79 , 1992 {),L Py
JOH&: L. SULLIVAN President

p \

e’

:
N

)\
7-/:,,@7{_/ N /' 7 r A{-U“ J_

VERONICA L. MITCHE L L, Secretary-Controller

 Each of the undersigned declares under penalty of perjury under the laws of the State
of California that the matters set forth in the foregoing Amended Articles of Incorporation
are true of his own knowledge and that this declaration was executed at San Francisco,
California on September Y , 1992, g '

e L /L

- JOHN L. SULLIVAN President
I\l R
—; L . / s
I Lf« A" ‘ ")';'/ f‘/ L //

VERONECA L. MITCHELL, Secretary- Contr()lier
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1
SECRETARY OF STATE

CORPORATION DIVISION

1, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the annexed transcript was prepared by and in
this office from the record on file, of which it purports
to be a copy, and that it is full, true and correct.

IN WITNESS WHEREOF, 1 execute
this certificate and affix the Great
Seal of the State of California this

Jur e T

Secretary of State

96 32740
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ARTICLES OF INCORPORATION OF
THE GREAT WHESTERN INSURANCE CO.,
A CALIFORHIA CORPORATION
I. The name of the corporation is THE GRIAT WESTERW IHNSURARCE (O.
TI, “he purpose of the corporation is to engage in any lawful act
or activity for which a corporation may be organized under the
General Corporation Lawv of California other than the cank;ng busgi-
ness, the trust business or the practice oi a profession permitted
to be incorporated by the California Corporations Code.
ITI. The business of the corporation is to be an insurer and, sub-
2 . ject to the provisions of the California Insurance Code, way have
J}J! the power to transact the following classes of insurance:
i ' . '
a, Life i. Yorkmen's n. Sprinkler
b, Fire Compehsation o. Team and
c. lfarine j. Common Caxrier " Vehicle
d. Title _ Liability p. Autonobile
g, Surety k., Boiler and g. Mortgage
£. Disability Hachinery r. Alrcraft
g. Plate Glass 1. Burglary s. Insolvency
h, Liability m. Credit t. Legal Insurance
u. Qther iiiscella-

neous Insurance

iv..
agent fo.-
Section 15902(L)
View Rd., alpine,

The nane and address in this state of the corporation's initial
servicve of process in accordance with Corporations Code

is ALBERT D. JAMES, who may be served at 2840 Scenic
Ca 92001, :

The corporation is authorized to iszue only one class of shares

7.
shares which the corporation is authorized

and the totai nunmber of
to issue is 50, 000.
S,

the nanmes and addresses of the persons appointed to act as the

a A e - e Daete ' §v
S e PR oS 1 Mo e .
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initial directors are;

' Albert D. James - 2940 Scenic View Rd., Alpine, CA 9200L
Horma J. James 2840 Scenic View Rd., Alpine, CA 92001
Michael E. James 1015 Khish Lane, Alpine, CA 92001

I WITNESS WHEREOF, the undersigned, who are the incorborators
and the above-named initial directors of this corporation, have exe-
cuted these Articles of Incorporation an January 21, 1980.-

Ul DN

ALBERT D, Jﬁf

/5/2, (”ﬁm

ﬁ@%muj J??S//

oA 2 -

JICHAEL . JAHES

a’;/

ACKNOWLEDGMENT

STATE OF CALIFORNIA)

} ss.
”OUNTY QF SAH DIEGO)

Oon January 22: : , 1980, before me, a Notary Public
-in and for said State, personally appeared ALBERT D. JAMES,
NORMA J. JAIES, and MICHAEL E. JAMES, known to me to be the’
persons whose names are subscribed to the foregoing Articles

of Incorporation, and acknowledged tD rie that they executed the
same.

. WITNESS my hand and official seal.

Lozl 6?-;Z?ééf5%@§4b

Wotary Public

\\*‘»':7 ’ﬂ‘?ﬁv&?&w’*b&%‘?&‘{- m"
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STATE OF CALIFORNIA
DEPARTMENT OF INSURANCE
San Francisco

I, WESLEY J. KINDER, Insurance Commissioner of the
State of California, do hereby certify that on the date
specified herein, the name THE GREAT WESTERN INSURANCE CO. has
been approved for use in California for a period of 180 days
from the date herein and during the pendency in good faith of
an application for certificate of authority.

AN WITNESS WHEREOF, I have hereunto

“seb ny hand and affixed my official
Seal the day and year specified
below.

WESLEY J. KINDER
Insurance Commissioner

e

HNVJ. FABER
Deputy
January 11, 1980

A foreign or allen corporation must attach this Certificate to
1ts statement and designation to obtain a Certificate of
Qualification from the California Secretary of State,

| AT A e m e
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CERTIFICATE OF BMENDMENT
OF
ARTICLES OF INCORPORATION
OF
THE GREAT WESTERN INSURANCE CO.,
A CALIFORNIA CORPORATION

ALBERT D, JAMES and NORMA J. JAﬁES certify that:

1. They are the President and Secretary respectively of
THE GREAT WESTERN INSURANCE CO., & California corporation.

..... ke

e i ittt e bt

2 Art.cle VI of the Articles of Incorporation of said

corporation shall be amended to read in full as follows: i

"phis corporation shall have a variable number of
directors, to be not less than five (5) nor more than nine
{9}, with the exact numbers of directors to be fixed, witnin
the limits specified, by approval of the Board of Directors
or shareholders in the manner set forth in the bylaws.". .

3. 7The amendment has been approved by the Board of
Directors.

RS S NSRS L P NUAE Lo}

4. The amendment has been approved in accordahce with
Section 902 of the California Corporations Code. The corpora-
tion has only one class of shares, Each outstanding share is
entitled to one vore. The cnrporation has twenty thousand
(20,000) shares outstanding; hence, the total number of shares
entitled to vote with respect to the amendment was twenty -
thousand (26,000). The number of shares approving the amend-

ment was twenty thousand (20,000). o
- [ x
1

e
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BLBERTCD . JAMER ==
Presiident

B
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Hmii_ugtu‘vzﬁii oL i gatee.”
HORMA J. JAMES 0°
.Secretary °
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Each of the undér%igned declares under penalty of perjury
that the matters set forth in the foregoing certificate are
true and correct of both parties' knowledge and that this
declaration was executed on July 23 , 1982,
fornia.

at La Mesa, Cali-

7R

ALBERT D, JAMES’ -
President

L;C* e \( /247‘«"\»

NORMA J JAMESS

Secretary
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CER"DIFICATE oF ELEQ'I?I‘ON TO LishlH FONG Y, Levrelary of Slale
~ WIND UP AND DISSOLVE po
THE GREAT WESTERN INSURANCE CO. wlzﬁﬁyﬁgggy ty %

~ a California corporation

ALBERT D. JAMES and NORMA' J. JAMES certify that:

1. They are shareholders holding shares
representing Eifty percent (50%) of the voting
T power of The Great We§tern Insurance Co.;

2. The corporatlcn has elected to w1nd up
and dissolvae}

3. Election was made by the vote of 10,000
~ shares of the corporation and representing at- least
fifty percent {50%) of the vctlng power of the
corporatlon.

We further declare under penalty of perjury -under the' laws
of the state of California that the matters set forth in thlS
Certificate are.true and correct of our knowledge. .

5*1//

'DATEDz "".-3/; 7/f 3 //%%\;Z L. e

ALBERT D.AJAMEi4§7

DATED: i e V4 < /l'/w«/u//( 2"1‘-/

T NORWA 7. JAMES 7 7
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CERTTFICATE QF REVOCATION A0 ELECTION FEB 171984

TO WIND UP AND DISSOLVE
THE GREAT WESTERN INSURANCE CO.,
A CALIFORNIA CORPORATION

JCHN C., MABEE and BETTY L. MABEE certify that:

1. ‘They are shareholders authorized to execute this

Certificate by shareholders of said corporation
holding shares representing fifty percent (50%) or
more of the voting power of said corxporation.

2, On April 4, 1983 a Certificate of Election to

Wind Up and Dissolve The Great Western Insurance
Co., a California corporation, was filed with the
California Secietary of State.

3. Said corporation has elected to revoke its Election
to Wind Up and Dissolve and accordingly has revoked
said Election to Wind Up and Dissolve.

4. ©No assets of the corporation have been distributed
pursuant to said Election. .

5. The number of shares voting for such revocation was
20,000 and the total number of outstanding shares
entitled to vote on the revocation was 20,009,

We further declare under penalty of perjury under the

laws of the State of California that the matters set
forth in this Certificate are true and correct of our

own knowledge.

DATED: [ A — A2 ‘ :lﬂf / (C /7 %,é Q/

JOHN C. MABEE
/4

%%Aﬁ/

BETTY H/ MABEE

DATED: /.2 22—
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Lo NAME. CHANGED TO: MAJESTIC INSU Ny
%%. WAME.C _ A285953
P & ﬁo“l'::: of the Soc D
i . o of Coltais! ete
fﬁ% CERTIFICATE OF AMENDMENT JUL 5 1 1984
e ‘

AN

g@ i OoF

o -

Gt ARTICLES OF INCORPORA
2 OF

THE GREAT WESTERN INSURANCE CO.

‘_Aﬁﬁﬁﬁf

KARL KOCH and LARRY MABEE certify that:

lishadegllediis

1, They are the President and the S8acretary,

respectivély, of THE GREAT WESTERN. INSURANCE CQ. ..

2, Article I of the Articles of said corporation

shall be amended to reaﬁ as follows:
" That the name of the corporation is
Majestic Insurance Company.
3. The amendent has been approved by the
unanimous written consent of the Boa;d of Directors.

4, The amendment has been approved by the

unanimous  written consent all of the  outstanding

shareholders.
| 4 m/A///é/\
nt

(KARL KOCH, Presi

LARRY MABEE, Secretary
Each of the undersigned declares under penalty of
perjury that the matters set forth in the foregoing

certificate are true and correct of both their own knowledge
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and that this declaration was executed July 24, 1984, as

YN

San Diego, California.

e

STATE OF CALIFORNIA )
)  sd.

_COUNTY OF SAN DIEGO )

on this 24th day of July, 1984, ‘before me, a
Notary. Public in and for said County and State, personally
appeared KARL KOCH and LARRY MABEE, known‘ to me toc the
persons whose names  are, " subscribed the foregoing
CERTIFICATE OF AMENDMENT OF ARTICLES "OF INCORPORATION, and

acknowledged to me that they executed the same.

WITNESS my hand and official seal.

B lallng

NOTARY PUBLICU)

(aad poEUe . <LrORHIALS
Nt ey Crfi £ f‘

1 sieaih
;o0 ooy

:5 fugust 5, 1385 gﬂ

A
t\ty camr"b’hn E!‘,‘l Y, o gt g

m:‘u"-{’-"‘fu"fni'ah RO

S

R D S A R 2

st

e TR v T T, et B T A B A S T P s R

PULTERN

TPt we} A U

e e e e o i A At A PO




3 P———

..
NS AN

[
R L P

AL G R

STATE OF CALIFORNIA

DEPARTMENT OF INSURANCE
gsan Francisco

1, BRUCE BUNNER, Insurance commissioner of the State
of California, do hereby certify that on the date specified
herein, the name MAJESTIC INSURANCE COMPANY has been approved
for use in California as a name change for THE GREAT WESTERN
INSURANCE CQ. for a period of 90 days from the date herein.

IN WITNESS WHEREOF, I have hereunto

get my hand and affixed my official seal the

day and year specified belov.

! BRUCE BUNNER

insurance CommissiqQner T

“RITA FONTANA PASQUINUCCI
Deputy .
June 1, 1984

A -california corporation must attach this Certificate to its

Articles of Incorporation
secretary of State.

(Amendment) filed with the california
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Schedule 4.11

Insurance Commissioner of the State of California v. Majestic Insurance Company, Case No.
CPF-11-511261 (Cal. Super. Ct. San Francisco)
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Schedule 4.18
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