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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934
Date of Report (Date of earliest event reported): May 7, 2020

RLI Corp.
(Exact name of registrant as specified in its charter)
Delaware
(State or other jurisdiction
of incorporation)

001-09463
(Commission
File Number)

9025 North Lindbergh Drive, Peoria, IL
(Address of principal executive offices)

37-0889946
(IRS Employer
Identification No.)
61615
(Zip Code)

Registrant’s telephone number, including area code: (309) 692-1000
Not applicable
(Former name or former address, if changed since last report.)
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
Securities registered pursuant to Section 12(b) of the Securities Exchange Act of 1934:
Title of each class
Common Stock $0.01 par value

Trading Symbol
RLI

Name of each exchange on which registered
New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or
Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Item 5.03

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On May 7, 2020, the shareholders of RLI Corp. (the “Company”) approved an amendment to the Company’s Amended and Restated Certificate of Incorporation
to increase the number of authorized shares of common stock from 100 million to 200 million. The amendment was effective May 7, 2020, upon the Company filing
Amended and Restated Certificate of Incorporation with the Delaware Secretary of State.
The foregoing description of the amendment to the Company’s Amended and Restated Certificate of Incorporation is not complete and is qualified in its entirety
by reference to the Company’s Amended and Restated Certificate of Incorporation which is attached hereto as Exhibit 3.1 to this Form 8-K and incorporated
herein by reference.
Item 9.01

Financial Statements and Exhibits.

(d) Exhibits
Exhibit No.

3.1
104

Description

Amended and Restated Certificate of Incorporation of RLI Corp., effective May 7, 2020.
Cover Page Interactive Data File (embedded within the Inline XBRL document).

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

RLI CORP.
Date: May 7, 2020

By: /s/ Jeffrey D. Fick
Jeffrey D. Fick
Sr. Vice President, Chief Legal Officer & Corporate Secretary
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Exhibit 3.1

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
RLI CORP.
The name of the corporation is RLI Corp. (the “Corporation”). The Corporation was incorporated under the name RLI Corp. by the filing of
its original Certificate of Incorporation with the Secretary of State of the State of Delaware on November 20, 2017. This Amended and Restated
Certificate of Incorporation of the Corporation, which amends and restates in its entirety the Corporation’s original Certificate of Incorporation,
was duly adopted in accordance with the provisions of Sections 242 and 245 of the General Corporation Law of the State of Delaware (the
“DGCL”) and by the written consent of its stockholders in accordance with Section 228 of the DGCL. The original Certificate of Incorporation of the
Corporation is hereby amended, integrated and restated to read in its entirety as follows:
FIRST:

The name of the Corporation is RLI Corp.

SECOND: The address of the Corporation’s registered office in the State of Delaware is 251 Little Falls Drive, Wilmington, County of
New Castle, Delaware, 19808, and the name of its registered agent at such address is Corporation Service Company.
THIRD:
The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the
DGCL, as it now exists or may hereafter be amended and supplemented.
FOURTH: The Corporation is authorized to issue two classes of stock to be designated, respectively, “Common Stock” and “Preferred
Stock.” The total number of shares of capital stock which the Corporation shall have authority to issue is 205,000,000. The total number of
shares of Common Stock that the Corporation is authorized to issue is 200,000,000, having a par value of $0.01 per share, and the total number
of shares of Preferred Stock that the corporation is authorized to issue is 5,000,000, having a par value of $0.01 per share.
FIFTH:
The designations and the powers, privileges and rights, and the qualifications, limitations or restrictions thereof in respect of
each class of capital stock of the Corporation are as follows:
A.

COMMON STOCK.

1. General. The voting, dividend, liquidation, conversion and stock split rights of the holders of the Common Stock are subject to and
qualified by the rights of the holders of the Preferred Stock of any series as may be designated by the Board of Directors of the Corporation (the
“Board of Directors”) upon any issuance of the Preferred Stock of any series.
2. Voting. Each holder of Common Stock shall be entitled to one (1) vote for each share of Common Stock held by such holder. Each
holder of Common Stock shall be entitled to notice of any stockholders’ meeting in accordance with the Bylaws of the Corporation (as in effect at
the time in question) (the “Bylaws”) and applicable law on all matters put to a vote of the stockholders of the Corporation.
The number of authorized shares of Common Stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by the affirmative vote of the holders of a majority of the stock of the Corporation entitled to vote, irrespective of the provisions of
Section 242(b)(2) of the DGCL.
3. Dividends. Subject to the rights of any holders of any shares of Preferred Stock which may from time to time come into existence
and be outstanding, the holders of Common Stock shall be entitled to the payment of dividends when and as declared by the Board of Directors
in accordance with applicable law and to receive other distributions from the Corporation. Any dividends declared by the Board of Directors to the
holders of the then outstanding Common Stock shall be paid to the holders thereof pro rata in accordance with the number of shares of Common
Stock held by each such holder as of the record date of such dividend.
4. Liquidation. Subject to the rights of any holders of any shares of Preferred Stock which may from time to time come into existence
and be outstanding, in the event of any liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, the funds and
assets of the Corporation that may be legally distributed to the Corporation’s stockholders shall be distributed among the holders of the then
outstanding Common Stock pro rata in accordance with the number of shares of Common Stock held by each such holder.
B.

PREFERRED STOCK

Preferred Stock may be issued from time to time in one or more series, each of such series to have such terms as stated or expressed
herein and in the resolution or resolutions providing for the issue of such series adopted by the Board of Directors as hereinafter provided.

Authority is hereby expressly granted to the Board of Directors from time to time to issue the Preferred Stock in one or more series, and
in connection with the creation of any such series, by adopting a resolution or resolutions providing for the issuance of the shares thereof and by
filing a certificate of designations relating thereto in accordance with the DGCL, to determine and fix the number of shares of such series and
such voting powers, full or limited, or no voting powers, and such designations, preferences and relative participating, optional or other special
rights, and qualifications, limitations or restrictions thereof, including without limitation thereof, dividend rights, conversion rights, redemption
privileges and liquidation preferences, as shall be stated and expressed in such resolutions, all to the fullest extent now or hereafter permitted by
the DGCL. Without limiting the generality of the foregoing, the resolution or resolutions providing for the issuance of any series of Preferred Stock
may provide that such series shall be superior or rank equally or be junior to any other series of Preferred Stock to the extent permitted by law.
The number of authorized shares of Preferred Stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by the affirmative vote of the holders of a majority of the stock of the Corporation entitled to vote, irrespective of the provisions of
Section 242(b)(2) of the DGCL.
SIXTH:
The personal liability of the directors of the Corporation, to the Corporation or its stockholders for monetary damages for
breach of his or her fiduciary duty as director, is hereby eliminated to the fullest extent permitted by the DGCL, as the same may be amended and
supplemented. Any amendment, repeal or modification of this Article Sixth, or the adoption of any provision of the Amended and Restated
Certificate of Incorporation inconsistent with this Article Sixth, shall not adversely affect any right or protection of a director of the Corporation
existing immediately prior to such amendment, repeal or modification. If the DGCL is amended after approval by the stockholders of this Article
Sixth to authorize corporate action further eliminating or limiting the personal liability of directors, then the liability of a director of the Corporation
shall be eliminated or limited to the fullest extent permitted by the DGCL as so amended.
SEVENTH: The Corporation shall, through the Bylaws or otherwise, to the fullest extent permitted by the DGCL, as the same exists or
may hereafter be amended and supplemented, indemnify, advance expenses and hold harmless any person who was or is a director or officer of
the Corporation or its subsidiaries. The Corporation may, by action of the Board of Directors, provide rights to indemnification and to
advancement of expenses to such other employees or agents of the Corporation or its subsidiaries to such extent and to such effect as the Board
of Directors shall determine to be appropriate and authorized by the DGCL. Any amendment, repeal or modification of this Article Seventh shall
not adversely affect any rights or protection existing hereunder immediately prior to such repeal or modification. Notwithstanding the foregoing,
the Corporation shall be required to indemnify a person in connection with any action, suit or proceeding, whether civil, criminal, administrative or
investigative (each a “Proceeding”), initiated by such person only if the Proceeding was authorized in the specific case by the Board of Directors.
EIGHTH: From time to time any of the provisions of this Amended and Restated Certificate of Incorporation may be amended, altered,
changed or repealed, and other provisions authorized by the laws of the State of Delaware at the time in force may be added or inserted in the
manner and at the time prescribed by said laws, and all rights at any time conferred upon the stockholders of the Corporation by this Amended
and Restated Certificate of Incorporation are granted subject to the provisions of this Article Eighth.
NINTH:
In furtherance and not in limitation of the rights, powers, privileges and discretionary authority granted or conferred by the
DGCL or other statutes or laws of the State of Delaware, the Board of Directors is expressly authorized to make, alter, amend or repeal the
Bylaws, without any action on the part of the stockholders, but the stockholders may make additional Bylaws and may alter, amend or repeal any
Bylaw whether adopted by them or otherwise. The Corporation may in its Bylaws confer powers upon its Board of Directors in addition to the
foregoing and in addition to the powers and authorities expressly conferred upon the Board of Directors by applicable law.
[Signature Page to Follow.]

IN WITNESS WHEREOF, the Corporation has executed this Amended and Restated Certificate of Incorporation on this 7th day of
May, 2020.

/s/ Jonathan E. Michael

Jonathan E. Michael
President & Chief Executive Officer
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