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COVER LETTER

TO: Amendment Section
Division of Corporations

_ MUNICH RE US LIFE CORPORATION
SUBJECT:

Name of Corporation

DOCUMENT NUMBER; 27000000719

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

JENNIFER ROBERTS

Name of Contact Person

MUNICH RE

Firm/Company

56 PERIMETER CENTER EAST. NE
Address

ATLANTA, GA 30346
City/State and Zip Code

JROBERTS@MUNICHRE.COM

¥
E-mail address: (to be used tor tuture annual report notification)
For turther information concerning this matter, please call:
JENNIFER ROBERTS ( 770 350-3203
at
Name of Contact Person Area Code & Daytime Telephone Number
Enclosed is a check for the following amount:
@—. £35.00 Filing Feu - $43.75 Filing Fee & Q $43.75 Filing Fec & §52.50 Filing Fee,
ety J Cenificate of Statas Certified Copy —4  Certificate of Status &
{Additional copy is Certified Copy
enclosed) (Additional copy is
enclosed)
Mailing Address: Street Address:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee. F1. 32314 2661 Executive Center Circle

Tallahassece. FL 32301



PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant 10 5. 607.1504, F.S)

SECTION 1
(1-3 MUST BE COMPLETED)

FO7000000719

{Document number of corporation (il known)

I ALLIANZ LIFE AND ANNUITY COMPANY

{Name of corporation as it appears on the records of the Department of State)

5 MINNESOTA

3 JANUARY 25,1984 2/ 5[ 2407

{Incorporated under laws ot} {Date authorized to do business in Florida)

SECTION 1i
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. [f the amendment changes the name of the corporation, when was the change effected under the laws of
its jurisdiction of incorporation? PECEMBER 11,2017

5 MUNICH RE US LIFE CORPORATION

. v
(Name of corporation after the amendment, adding suffix "corporation,” “company,” or "incorporated,” or
appropriate abbreviation. if not contained in new name of the corporation)

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

Sy —
~ . - . . . . . - — [& ]
6. If the amendment changes the period of duration. indicate new period of duration. v r__‘
e [

L, =M

e l —_
PG I =

(WNew duration) e r-.'

. e rT'

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction. A * = &
GEORGIA I £
{New junisdiction) e =

8. Attached 15 a certificate or document of similar import, cvidenci_ns% the amendment, authenticated not more than
90 days prior to delivery of the application to the Department of State, by the Secretary of State or other official
having custody of corparate records in the jurisdiction under the laws of which it is incorporated.

-

2§

{Signature ¢f a dif€ctor, president or other officer - if in the hands
of a receigr or other court appointed fiduciary, by that fiduciary)

Paige S. Freeman SVP. General Counsel & Secretary

{Typed or printed name of person signing)

{Title of person signing)



Control Number ; 09010261

STATE OF GEORGIA

Secretary of State
Corporations ivision
313 West Tower
2 Martin Luther King, Jr. Dr.
Atlanta, Georgia 30334-1530

CERTIFIED COPY
[. Brian I'. Kemp. the Sceretary of State of the State of Georgia. do hereby certify under the seal of my

office that the attached documents are true and correct copies of documents filed with the Corporations
Division of the Office of the Sceretary of State of Georgia under the name of

MUNICH RE US LIFE CORPORATION

a Domestic Insurance Company

This certificate 1s issued pursuant w Title 14 of the Official Code of Georgia Annotated and is prima-facie
evidence of the existence or nonexistence of the facts stated herein.

Docket Number ;0 [3813885
Date Inc/AutivFiled: 02/11/2009

Jurisdiction o CGeargia
Print Date 0643172018
Form Number 215

Brian P. Kemp
Scerctary of State




Control No. 08010261

STATE OF GEORGIA

Secretary of State
Corporations Division

315 West Tower
#2 Martin Luther King, Jr. Dr.

Atlanta, Georgia 30334-1530

CERTIFICATE
OF
AUTHORITY

I, Karen C Handel, the Secretary of State and the Corporations Commissioner of
the State of Georgia, hereby certify under the seal of my office that

ALLIANZ LIFE AND ANNUITY COMPANY (MN)

a Foreign Profit Corporation

has been duly formed under the laws of Minnesota and has filed an application
meeting the requirements of Georgia law to transact business as a foreign Profit
Corporation 1n this state.

WHEREFORE, by the authority vested in me as Sccretary of State, the above Profit
Corporation is hereby granted, on 02/11/2009, a certificate of authority to transact
business in the State of Georgia as provided by Title 14 of the Official Code of
Georgia Annotated. Attached hereto is a true and correct copy of said application.

WITNESS my hand and official seal in the City of Atlanta
and the State of Georgia on February 11, 2009

o

Karen C Handel
Secretary of State




GControl No: 09010261
Date Filed: 02/11/2009 11:53 AM
Karen C Handel
R Secretary of State

CFFICE OF SECRETARY OF STATE

CORPORATIONS DIVISION 3
315 West Tower, #2 Marlln Luther King, Jr. Drive V\ \'\ H c.)
Allanta, Georgia 303341530 t\

\

656-281] 3] \ <
Registared agent, ofﬁcer(:g:zy :?!Zrig};lonnau(:n vla the lnlcmel'l““qEE‘ l\ e § SAT“\LB.
KAREN HANDEL RTINS

htip:ihwww_georglacorporations.org
Secretary of State APPLICATION FOR CERTIFICATE OF AUTHORITY SLC"C?\Q\\G
FOR FOREIGN CORPORATION CQR‘?

IMPORTANT
Remember to include your e-mail address when completing this transmittal form.

Providing your e-mail address allows us to notify you via e-mai!l when we receive your filing and when we take
action an your filing. Please enter your e-mail address on the line below. Thank you.

E-Mail:

NOTICE TO APFLICANT: PRINT PLAINLY OR TYPE REMAINDER OF TH1S FORM
Allianz Life and Annuity Company

Corporate Nameg Name Reservation Number (QOptionai)
Upon Qualitication

Date business commenced (or proposed) In Geargla  {NOTE: If the cate provided here is more than 20 days prior lo the dale the application is
recer/ad by the Secretary of State, a $500 penalty must be paid; penaily Is statutory and canno! be waived by Secretary of Siate.)

2. {Mgﬁg 7;1'!'1(’,/5:’\ C/o i../:7' Co’Pon'!r‘an‘ Ses zéf».

Name of filing person (certificate will be mailed to this person, at address below) Telephone Nuinher
DE Saath JuSuste Sheet Ste. $7%¥ 4 Crgo AV éo:{a}/
Address City Stale Zip Code
3. 5701 Golden Hilis Drive, Minneapolis, MN 55416 ‘
Prncipal CHice Mailing Address (may be P.O. Box) City Slate Zip Code

4. C T Corporation System

Namae of Registered Agent in Georgia
1201 Peachtree Street, N.E.

Repislered Ofiice Streel Address in Georgia {Post office box of mall drop not acceptabia for registered office address)

Atlanta Fulton _ GA 30361
Clty Caounty State Zip Code
5. Clrcle/Check ONE Jurisdiction Date of Incorporalion in home sta'e:
{Home Slate cr Country)
X proFe [ nonerorFm Minnesota 12/15/2006
6.
Offices 1 CEQ Address City Stata 2ip Coce
Offieer / CFO Addrass City Stata Zia Code
Officer / SEC Address SEE ATTACHMENT Chty Stala  Zip Code

7. NOTICE: Mail or dullver the fellowing itoms to the Sacretary of State at the above addross.
{1) Original and one copy of this application
(2} An ORIGINAL certificate of axlstwnce or good standing, not more than 30 days old, certtfled by the home stite of country.  Cartificato from home

state may not be an 90 days old. (Copy of articles of Incorparation from home stats should NOT be submitted}
{3) Flling foe of §225. blc Sdcretary of State.” Flllng fees are NON refundabie.
AutnorizeftfSignature — Date . FORM 2R
Request ceru.ﬂcmgs and obtatn entity Information vi; State of Georgia

L SLAJ S DB’VLdSSﬁ . Expedite Creation - Foreign Entity 3 Page(s)

= I ||lljl|jL L -

| Aot Sernve A ;
GADIS - 0007200 C T Filag Mamagzr Online
20300




ALLTANZ LIFE AND ANNUITY COMPANY

Gary Bhojwani
5701 Gelden Hills Drive
Minneapolis, MN 55416

Director

Chief Executive Officer, President and

Neil McKay
5701 Golden Hills Drive
Minneapolis, MN 55416

Vice President - Actvary and Director

Axel Zehren
5701 Golden Hills Drive
‘[ Minneapolis, MN 55416

Director

Maureen Phillips
5701 Golden Hills Drive
Minneapolis, MN 55416

Secretary and Director

Guilic Terzariol Chief Financial Officer, Treasurer and
5701 Golden Hills Drive Director

Minneapolis, MN 55416

John Esch Appointed Acutary

5701 Golden Hills Drive
Minneapolis, MN 55416

Stewart Gregg
5701 Golden Hills Drive
Minneapolis, MN 55416

Chief Legal Officer

Steve Simon
5701 Golden Hills Drive
Minneapolis, MN 55416

Chief Compliance Officer

Alan W. Clark
5701 Golden Hills Drive
Minneapolis, MN 55416

Assistant Treasurer

Jill Bradley-Guerrino
5701 Golden Hills Drive
Minneapolis, MN 55416

Assistant Treasurer

Julius Davidson .
5701 Goiden Hills Drive
Minneapclis, MN 55416

Assistant Secretary




SECRETARY OF STATE

CERTIFICATE OF GOOD STANDING

I, Mark Ritchie, Secretary of State of Minnesota, do certify that: The corporation
listed below is a corporation formed under the laws of Minnesota; that the corporation
was formed by the filing of Articles of Incorporation with the Office of the Secretary of
State on the date listed below; that the corporation is governed by the Chapter of
Minnesota Statutes listed below; and that this corporation is authorized to do business as
a corporation at the time this certificate is issued.

Name:  Allianz Life and Annuity Company -
Date Registered: 12/15/2006
Chapter Governed By: 302A

This certificate has been issued on January 27, 2009,

C 7 Secrétaryof State: _ s

e re——

=y
2 )-é.’j\\‘ﬁ:



Control No: 09010261
Date Flled: 03/22/2010 05:23 PM

- Brian P. Kemp
STATE OF GEORGIA Secretary of State
2 2010 Corporation Annual Registration
lg
{4
5 OFFICE OF SECRETARY OF STATE
Annual Registration Filings
Brian P. Kemp PO Box 23038 Chauncey Newsome
Secretary of State Columbus, Geargia 31902-3038 Director
Information on record as of: 3/22/2010
Entity Control No. 09010261 Amount Due: $30.00 Amount Due AFTER April 1, 2010: $55.00

ALLIAMZ LIFE ARD ANNUITY COMPARNY (M)
57031 GOLDEN HILLS DRIVE
Minneapolis MM, 55416

Each business entity registered or filed with the Office of Secretary of State is required te file an annual registration. Amount due for
this entity is indicated above and below on the remittance form. Annual fee is $30. If amount is mare than $30, the total reflects amount(s)
due from previous year{s) and any applicable late fee(s). Renew by April 1, 2010. Your Annual Registration must be postmarked by Apiil 1,
2010. If your registration and payment are not postmarked by April 1, 2010, you will be assessed a $25.00 fate fihng penalty fee.

For faster processing, we invite you 1o file your Annual Registration online with a credit card at wyiw.georgiacorporations org. The
Corporations Division accepts Visa, MC, Discover, American Express and ATM/Debit Cards with the Visa or MC logo for enline filings only.
Annual Registrations not processed online require payment with a check, certified bank check or money order.  We cannot accept cash
for payment.

You may mail your registration in by submitting the bottom portion of this remittance with a check or money order payable to "Secretary of
State”. All checks must be pre-printed with a complete address in order to be accepted by our offices for your filing. Absolutely,
no counter or starter checks will be accepted. Failure to adhere to these guidelines will delay or possibly reject your filing.
Checks that are dishonored by your bank are subject to a $30.00 MSF charge. Failure to honor your payment could result in a civil suit filed
against you andfor your entity may be Administratively Dissolved by the Secretary of State. (See 0.C.G.A. § 13-8-15 and Title 14,
respeciively.)

Ofiicer, address and Agent information currently of record is listed below. Please verify "county of registered office.” 1If correct and
complete, detach bottomn portion, sign, and return with payment. Or, enter changes as needed and submit Complete each line, even if the
same individual serves as Chief Executive Officer, Chief Financial Officer, and Secretary of the corparation.

Mote: Régistered Agent address must be a street address in Georgia where the agent may be served personally. A mail drop or

P.C. Box does not comply with Georgia law for registered office. P.O. Boxes may be used for principal office and officers’
addresses.

Any person authenzed by the entity to do so may sign and file registration {including online filing} Additonalty, @ person who signs a document submits an
electronic filing he of she knows is false in any material respect with the intent that the document be delivered to the Secretary of State for filing shall be
quiity of a misgemeanor and, upon conviction thereof, shall be punished io the highest deqree permissible by law, [O.C.GA. § 14-2-129

Piease return QUILY the criginal farm below and applicable fee(s)., For more information on Annual Registrations or to file online, visit
wwaw. georgiacorporations.org Or, call 404-656.2817. PLEASE PRINT LEGIBLY.

Current information printed below. Review and update as needed. Detach original cottpon and return with payment.

CORPORATION NAME | ADDRESS CITY STATE ZIP

ALLIANZ LIFE AND ANNUITY COMPAMY (MN} 5701 GOLDEN HILLS DRNVE Minneapolis MM 35416
CEQ. GARY BHOUWANI 5701 GOLDEN HILLS DRIVE Minneapolis MH | 55416
CFO.  GUILIO TERZARIOL { 57G1 GOLDEN HILLS DRIVE Minneapolis MN 95418
SEC  MAUREEN PHILLIPS 5701 GOLDENM HILLS DRNVE Minneapolis MM 35416
AGT  CTCORPORATION SYSTEM 1201 PEACHTREE STREET, MN.E. ATLANTA GA 30361

CORPORATION ADDRESS l |

CECr

CFOQ

SEC

AGT: | GA

ICERTIFY THAT Y AM AUTHCORIZED TO SIGN THIS FORM PO BC NOT ACCERTABLE COR RIGISTERED COUNTY OF REGISTERED |COUNTY CHANGE

AND THAT THE INFORMATION IS TRUE AND CORRECT. AGENT S JDIRESS OFFICE: OR CORRECTION:
FULTOM

AUTHORIZED SIGNATURE: Laura Lous DATE:  ¥2212010 Total Due:

TITLE:  Filer | EMAIL: $30.00

EF 205 010 Caramian Anaual Feqsiraicn

104 090102LL4 0030004 ALLIANZLIFEANDANNUITZ 201004019 055004



Control No: 09010261
Date Fited: 03/11/2011 01:06 PM
Brian P. Kemp

STATE OF GEORGIA Secretary of State

o

g;-:’_ifv.:,*;:g?."ﬁ; 2011 Corporation Annual Registration
ot Ll sy
=0 EYES 5
R OFFICE OF SECRETARY OF STATE
ismar Annual Registration Filings
Brian P. Kemp PO Bax 23038 Chauncgy Newsome
Secretary of State Columbus, Georgia 31902-3038 Director

Information on record as of: 3/11/2011

Entity Control No. 08010261 Amount Due: $50.00 Amount Due AFTER April 1, 2011: $75.00
ALLIANZ LIFE AND ANNUITY COMPANY (MN)

5701 GOLDEN HILLS DRIVE

Minneapclis, MMN 55416

Each business entity registered or filed with the Office of Secretary of State is required to file an annual registration.  Amount due for
this entity is indicated above and befow on the remittance form. Annual fee is $50. If amount is more than $50, the total reflects amount(s)
due from previous year(s) and any applicable late fee(s). Renew by April 1, 2011. Your Annual Registration must be postmarked by Apiil 1,
2011, If your registration and payment are not postmarked by Apiil 1, 2011, yvou will be assessed a $25.00 late fling penalty fee.

For faster processing, we invite you to file your Annual Registration online with a credit card at www.gegrgiacorporations org. The
Cerporations Division accepts Visa, MC, Discover, American Express and ATM/Debit Cards with the Visa or MC lego for online filings only.

Annual Registrations not processed online require payment with a check, certified bank check or money order.  We cannot accept cash
for payment.

You may mail your registration in by submitting the bottom portion of this remittance with a check ar money order payable 1o "Secretary of
State”.  All checks must be pre-printed with a complete address in order to be accepted by our offices for your filing. Absolutely,
no counter or starter checks will be accepted. Failure to adhere to these guidelines will defay or possibly reject your filing.
Checks that are dishonored by your bank are subject to a $30.00 NSF charge. Failure ta honor your payment could result in a civil suit filed

against you andfor your entity may be Adminisiratively Dissolved by the Secretary of State, [See O.C.G.A. § 13-6-15 and Title 14,
respectively.]

Officer, address and Agent information currently of record is listed below. Please verify "county of registered office.” If correct and
complete, detach bottom portion, sign, and return with payment. Or, entei changes as needed and submit Complete each line, even if the
same individual serves as Chief Executive Officer, Chief Financial Officer, and Secretary of the corporation.

Note: Registered Agent address must be a street address in Georgia where the agent may be served personally. A mail drop or

P.Q. Box does not comply with Georgia law for registered office. P.O. Boxes may be used for principal office and officers’
addresses.

Any person authonzed by the enuty 1o do S0 may sign and file regisiration (inclucing online filing). Aaditonally, a person who signs a document submits an
glectronic fiting he or she knows is [alse in any material respect with the intent that the document be delivered to the Secretary of State for filing shall be
quilty of a misdemeancr and, upon ¢onviction thereof, shall be punished 1o the highest degree pemmissible by law. [O.C.GA. § 14-2-129))

Please return OMLY the original form below and applicable fee(s). For more infarmation on Annual Registrations or to file online, visit
wwwy.georgracorporations org. Or, call 404-655-2817. PLEASE PRINT LEGIBLY.

Currentinformation printed below. Review and update as needed. Detach original coupon and return with payment.

..............................................................................................................................................................................................................

CORPORATION NAME ADDRESS CITY STATE | ZIF

ALLIANZ LIFE AND ANNUITY COMPAN Y (MN) 5701 GOLDEN HILLS DRIVE Mnneapolis MN 55416

CEQ. GARY BHOJWAN) 5701 GOLDEN HILLS DRIVE Winneapolis MN 55416

CFO:  GUILIO TERZARIOL 5701 GOLDEN HILLS DRVE Minneapols MN 55446

SFC  MAUREEN PHILLIPS 5704 GOLDEN HILLS DRIVE Minneapolis MN 55416

AGT  C T CORPORATION SYSTEM 1201 PEACHTREE STREET, N.E. ATLANTA | A 30361
IF ABOVE INFORMATION HAS CHANGES, TYPE OR PRINT CORREC TIONS BELOW:

CORPORATION ADDRESS: |

CEQ  GARY C. BHOJWANI 5701 GOLDEN HILLS DRNE Minneapolis MN  [58416

CFD |

SEC:

AGT: GA

ICERTIFY THAT | AM AUTHORIZED TO SIGN THIS FORM PO EC+ HOT ACCERTABLE FOS REGISTECELD COUNTY OF REGISTERED  |COUNTY CHANGE

AND THAT THE INFORMATION IS TRUE AND CORRECT. AGENT'S 400FESS OFFICE; OR CORRECTION:

FULTON
AUTHORIZED SIGNATURE: Laura Louis DATE: 31172011 Total Due:
TITLE:  Fder l EMAIL: laura lovis@wolterskluwer com $50.00

B=201 2011 Corporalon 2nnuat Eegisiratinn

117 090102k1Y4Y OOS0009 ALLIANZLIFEANDANNUITZ 201304014 OB50009



Control No: 08010261
Date Flled: 03/12/2012 10:26 AM
- Brlan P. Kemp

STATE OF GEORGIA Secretary of State
2012 Corporation Annual Registration

OFFICE OF SECRETARY OF STATE
Annual Registration Filings

Brian P. Kemp P.Q. Box 23038
Secretary of State Columbus, Georgia 31902-3038

Information on record as of: 3/12/2012

Entity Control No. 09010261 Amount Due: $50.00 Amount Due AFTER April 1, 2012: $75.00

ALLIANZ LIFE AND ANNUITY COMPANY (MN)
5701 Golden Hills Drive
Minneapolis, MN 55416-1297

Each business entity registered or filed with the Office of Secretary of State is required to file an annual registration. Amount due for
this entity is indicated above and below on the remittance form. Annual fee is $50. 1f amount is more than $50, the total reflects amaunt(s)
due from previous year(s) and any applicable late fee(s). Renew by April 1, 2012, Your Annual Registration must be postmarked by Aprl 1,
2012, If your registration and payment are not postmarked by April 1, 2012, you will be assessed a $25.00 late filing penalty fee.

For faster processing, we invite you to file your Annual Registration online with a credit card at www.georgiacorporations.org. The
Corporations Division accepts Visa, MC, Discover, American Express and ATM/Debit Cards with the Visa or MC logo for online filings only.
Annual Registiations not processed online require payment with a check, certified bank check or money order.  We cannot accept cash
for payment.

You may mail your registration in by submitting the bottom portion of this remittance with a check or money order payable to "Secretary of
State”. All checks must be pre-printed with a complete address in order ta be accepted by our offices for your filing. Absolutely,
no counter or starter checks will be accepted, Failure to adhere to these guidelines will delay or possibly reject your filing.
Checks that are dishonared by your bank are subject to a $30.00 NSF charge. Failure to honor your payment could result in a civil sud filed
against you andfor your entity may be Administratively Dissolved by the Secretary of State. [See O C.G.A. § 13-6-15 and Title 14,
respectively.]

Cfficer, address and Agent information currently of record is listed below. Please verify "county of registered office.” If correct and

complete, detach bottom portion, sign, and return with payment. Or, enter changes as needed and submit. Complete each line, even ff the
same individual serves ag Chief Executive Officer, Chief Financial Officer, and Secretary of the corporation.

Note: Registerad Agent address must be a street address in Georgia where the agent may be served personally. A mail drop or
P.O. Box does net comply with Georgia law for registered office. P.O. Boxes may be used for principa!l office and officers’
addresses.

Any person atthonzed by the entity lo ¢o 50 may sign and file registration (including online filing). Additonally, a persan who signs & decument submits an
electronic filing he or she knows is false in any material respect with the intent that the document be delivere 1o the Secretary of State for filing shall be
quilty of @ misdemeanor and, upon conviction thereof, shall be punished to the highest degree permissibie by law. [O.C.GA. § 14-2-129§

Please return ORLY the original form below and applicable fee(s). For more information on Annual Registrations of to file onling, visit
www. georgiacorporations.org. Or, call 404-656-2817. PLEASE PRINT LEGIBLY.
Current information printed below. Review and update as needed. Detach original coupon and return with payment.

CORPORA TION NAME ] ADDRESS cmY STATE | ZIP
ALLIANZ LIFE AND ANNUITY COMPANY (MN) 5701 GOLDEN HILLS DRWE Minneapofis MN 55416
CEQ:  GARY C. BHOJWANI 5701 GOLDEN HILLS DRIVE Mrineapohs MN 55416
CFO  GUILIO TERZARIOL 5701 GOLDEN HILLS DRIVE Minneapalis MN 55416
SEC  MAUREEN PHILLIPS 5701 GOLDEN HILLS DRIVE Mnneapolis MN 55415
AGT  CTCORPORATION SYSTEM 1201 PEACHTREE STREET, N.E. ATLANTA GA 30364
IF ABOVE INFORMA TION HAS CHANGES, TYPE OR PRINT CORRECTIONS BELGW:
CORPORATION ADDRESS: 5701 Golden Hills Drive Mnneapolis MN |55416
CEDQ:  Walter White 5701 Golden Hills Drive Minneapolis MN  [55416
CFCr Gulio Terzariol 5701 Goiden Hills Drive Mnneapols MN 55416
SEC: Gretchen Cepek 5701 Golden Hills Drve Minneapalis MN  |55416
AGT: GA
ICERTIFY THAT | AM AUTHORIZED TO SIGN THIS FORM PO 80X NOT ACCEPTABLE FOR REGISTERED COUNTY OF REGISTERED  [COUNTY CHANGE
AND THAT THE INFORMATION IS TRUE AND CORRECT. AGENT'S ADDRESS OFFICE: OR CORRECTION
FULTON
AUTHORIZED SIGNATURE: Laura Louis DATE:  W13720:2 Total Due:
TITLE:  Fier I EMAIL: laura. lovis@wolterskiuwer com $50.00

BR201 2G¢ 7 Corpombon Annual 2 egisiration

1dt 090102b1Y% 0050009 ALLIANZLIFEANDANNUITZ 201204017 DOD50009



STATE OF GREORGIA
2013 Corporation Anawal Registration

OFFICE OF THE SECRETARY OF STATE
Annual Registration Filing
IO Bos 23038
Columbus, Georgma 31902-3038

Brian P, Kemp
Secretary ol State

Information on record as of; 1:01;01 P'M

Entity Coatrol No. 094102061 Amount Due: S50.00 Amount Due AFTER April 1, 20013: 87500

ALLIANZLIFEANDARNNUITYCOMPANYMN
COMPANY

3701 Goldea Hills Drve

Minneapohs, Minnesota 35.416- 1297

Euch business entity registered or Aled with the Office of Secretary of dtate is required o file an annual regivreation. Amoum due for this enniy s indszated abos ¢ and
below on the reminance fonm: Arnuoal fee 15 S50 1 anount 15 mose than$50 _the tetal rellects aowuantts | due Trone pres wous sear(s) and any apphicable e feets) Henew by
Aprib L2013 Your Annual Registration must be postmarked by Apal B0 13 1 youz registration amxd pay mens aze not postmarked b Apnl L2073 yon will be assessed a 325 00
late tilhing peualns fee

For Easter provessing, weomuite st o Ble your Annuasl Regestragon online with o credit card at Hip Sww s sos S surperations’ The Comorationa Diveston accepts Visa,
MC. Discover, American Express and ATM Debit Cards with the Visa or MO logo far onbine filings anly Answal Registranons not grocessed online requae payment with a
check, cetutied bank cheek or mones order. We camont avcept cash for pay ment.

You may mail y our regisiration in by submatting the bottom portiun of this semittance with a check or money order pay able 10 "Secretuy of S1ate ™ Al checks must be pre-
printed with a complete address in urder 1o be aveepted by aur offices for your filing, Absolutely, no counter or starter checks will he accepted. Failure to adhere (o
these guidelines will delay or possibls reject sour filing. Chechs that are dishonored by your bank are subject to a $30 0 NSF charge Faalure w honor s our payment could
resubt na civil suit Gled agaanst you and ‘o your entity may be Adminisieansely Dessolved by the Seerctany of Stvte [See O C G A & 13-6-18 amd Tade 1, respeetnely |

Officer. address and Agent informason cutrently of record a3 histed below Please serify “county of repisteeed oflice ™ 1 vorrect and cuinplete, detach bottom portion, sign, and
returs with pasment Or, enter changes as needed and submis Complete each line, cven 1t te same indisv idual serves as Chiel Execis e Oftficer, Chiel Funancial Offieer, md
Secreiany ol the corporation

Naote: Registered Agent address must be a sireet address in Georgin where the agent may he served personably. A mail deop or P Box does not compls with Georgia
law for registered office. PA). Buves nray be used for principat wffice and officer< addresses,

Ay petsan suthatized by the endi to do <0 mas sign and fike regestranon (mcluding anline fhmg) Additionally, a peeson whio sagns a dacument submins an clectrome filimg he
vt she hnoses 1a false tnany matersal respect with the intent that the document be deliscred o the Secrctany ol State for giling shall be gaily of & masdemeanor mnd, upon
comagnon thereel. <iall be punished 1o the highest degree peensissibile by law [OCGA 2 1124129

Please ieurn ONLY the eriginal form below and applicable fretv) For mare mfonmation on Annaal Registrtions or to file enhse, visit

Huplowww a0 43 govigoiporstions’ O call 404-656-2817,

CORPORATHOIN NAME ADDRESS Crry STATE ALY
Gretchen Cepeb 3701 Golden Ehlls Dive Muinneapolis Minnesota 33416-1297
Crulio Terzaniol 3701 Golden Hills Drive Minneapolis Minnesora 33416.1297
Walter White 3701 Guolden Hills Drive Minneapohs Minnesota 336-1297

THE ABOVE INFORMATION HAS BEEN LPDATED TO:

CORPORATION NAME ADDRESS CIry STATE ALY

ALLIANZLIFEANDANNUITY COMPANY  [370]1 Goldea 1L11s Diive Minneapolis Minnesota 5541641297

MXN COMPANY

CEO Walter White 3701 Gulden Hitls Dove Minacapulis Mininesota 35116-1297

CFO. Gzho Terzanol 3701 Golden Halls Brove Minneapabis Minnesota 534161297

SEC Gretchen Cepeh 370t Golden Hills Brive Manneapolis Minnesow 334161297

AGT CTCORPORATION SYSTEN 1200 PEACHTREE STREET. N.E Atlanta Creorgs 1 30361

TCERTIEY THAL FAM AUTHIORIZED TOSIGN 1118 [PO HOX NOT ACCEPLABLE FOR REGISTERED COUNTY OF REGISTERFD | $ul10n County

FORM AND THAT THF INFORMATION IS TRUE AND | AGENTS ADDRESS GEFICE ’

CORRECT

AUTHORIZED SIGNATURE  Laura Louis [Fate:372/2013 1 01 00 PN Toal Due

Thle Atorney-m-Fact Email laura Jows@wolerskluser com S50.00

BR2OI 2013 Corporanon Annual Registiauon

135 090102614 0050009 ALLIANZLIFEANDANNUITZ 20k3040Lk 0075000




Secretary of State
Control No.: 09010261
STATE OF GEORGIA Date Filed:2/17/2014 4:43:01 PN

20014 Corporation Anoual Registration

OFFICE OF THE SECRETARY OF STATE
Annual Registration Filing
POy Hox 23038
Columbus, Georgas 31902-3038

Brian I'. Kemp
Secretary of State

Infarmation on record as of: 4:43:02 I'M

Entity Control Nao, 09010261 Amount Due: SS0L0G Amount Doe AFTER June 1. 2014: $75.00

ALLIANZ LITE ARD ANNUITY COMPANY
LMN}

3701 Giolden Hills e

Minneapolis, Minnesota 534161297

Each hisiness eniity registered ar filed with the Office of Seeretary of State is sequired to fle an annual registration. Amount due tor this eotuty s indicated abose and
below on the remmttance form Annual fee 1s 550 [ amount 1s more than$30 | the total rettects amounits) due from previous searishand any appheable late teets) Kenew hy
April L2IEY Your Anesisl Registeation sinst be postmashed by Jupe 1201 1 vosr regstranon and pay et are not postiisched by June 1211405 oo will be assesed a 82500
late filig penatiy fec

Foe Laster processing, we mvite y ou 1o tile your Ansual Regssicanon onhing with a gredat card ar Hispfow ww s 23 goy Corpwssbons’ The Corporatoms Diasion aecepts Visa,
MU Discover, Amenizan Express aml A TS Db Cards sith the Niva o MC logo tor anline tilings only - Annoal Regrsaanions nol precessed onliae reganre payaent with a
cheek, cortified bank check or money onder. We cannat accept cash for pay ment.

Youmay mal your regotrationan by submitting the hattem portion ot this temtttance with a check o money order pas able to "Secretan of State”™ Al chechs inust be pre-
printed with a complete address in arder 1a be avcepted by sr offices for your filing, Abvolutedy, no counter ar <tarter chechs witl be accepred. Falure to adhere to
these puidelines will deluy or posibly rejece your filing. Chechs thar are dsshonoted by s our hank e susbject o a $30 D0 NSF charge Fadure o hosar yowr pay ment could
tesultan & i il suet filed aganst yon ad ey our entity may be Adounisiiativels Disaolved by the Secretars of Siae {See O C 4G AL S 130418 and Tide 1), respectivels |

Oflicer. addeess ad Agent nformation currently of recond s isted below Please verithy “county of regstered oflice ™ 18 currect and complete, detich boltsm posusa, sign, and
reruri with payengnt Or, eiter chunges as needed and subimt Complete cach hne, vven st the same asbiidual serves as Chiel Execunve Otticer, Chicd Fmancsal Utticer, snd
Seeretany of the corputabion

Note: Registered Ageataddress must be a street adidress in Geargia where the agent may be served personally. A mail drop or 'O Box does not comply with Georgia
law for registered office, 200, Haves mas be used for principal office and officers' addresses.

Amy person authonzed by the enuny 1o do so may signand tile regstation Gncluding onhiene lihng) Addationally | a person who signs o document subnats an clecizonie tling be
o1 shie haaws s Tibe ynany matersal respect with the intent that the docement be delivered 1o the Sceretany of State for filing shall be guilin ol a nusdemeanor and, upon
comsiction thercof, shall be pumshed 1o the highest degree pamisable by B [(HCG A 3 1422129

Please retum ONLY the anginal form below and applicable fee(s) Fos more intormation an Anual Registrations o to file online, visi

Hup Awww son ga gos/gorporalions’ O, call 4-650-2817

CORPORATION NAME ADDRESS CITY NTATE pAlS
ALLIANZLIFEANDANNUITYCOMPANY  [370§ Golden Hills Drne Minneapolis NN 3546-1297
MXN

CEO Walter White 3701 Golden Hibls Drive Minneapolis Minnesota 53416-12497
CFO Gralio Terzarial 3701 Golden Hills Drive Misneapoiis Minnesota 55416-1297
SEC Gretchen Cepek 3704 Golden Hills Drive Muinneapalis Minnesota 33416-1207

THE AROVE INFORMATION HAS 8EEN GPDATED T

CORPORNTION NAME ADNDRESS CITY NIATE Lr
ALLIANZ LIFEE AND ANNUITY 3701 Golden Hills Drive Minncapalis Minnesota 33416-1247
CUMPANY (MN)

CHEO Walter White 370F Golden Hills Drive Minneupolis Minaesoli 354161297
CEOY Greho Terzanol 5701 Golden 10lls Proe Minneapolis Minnesota 334 6-1297
SEC Gretechen Cepeh 3701 Golden Hitfs Drive Minneapolis Mrnnesola 35416-1297
AGT C FTCORPORATHEN SYSTEM 1201 Peachizee Street, NE Atlania Georgra l 30301
TCERTIFY THA T TAM ATIORIED TOSIGN THIS  [i' 0 BON N ACCEITABLF FOR REGISTFREL COUNTY OF REGISTERED | Filton Counly

FURMAND THAT THF INFORMATION 18 TRUE AND | AGENTS ADDRESS OIHCE :

CORREL]

AUTHORIZED SIGNATURE  Michelle Donato Dane: 271772014 4,43 04 PM Totai Bue

Tule Attorney-in-Fact Emal nan nelson@wolwershuswer.com SO0

BR201 201 Corporauva Annual Regivtation

luy 090102LLyY 0050009 ALLIANZLIFEANDANNUITZ 201406013 0075000



Seeretary of State
Control No.: 090106261
Date Filed:2/21/2015 10:19:33 I'M

STATE OF GEORGIA

2015 Corporation Annual Registration

OFFICE OF THE SECRETARY OF STATE
Annual Regastraton Filing
PO Bax 23038
Columbus, Georgia 31902-5038

Briun I'. Kemp
Necretary of Stute

Information on record as of: 10:1%:34 PM

Lntity Contrel No 09010261 Amount Due: S50.00 Amount Due AFTER April 1, 2005: 875,00

ALLIANZ LIFE AND ANNUITY COMPANY
1NN

3708 Golden Hills Drive

Minneapolis, Minnesota 334 16-12497

Eavh bviness entiy segisiered ar filed with the OfFice of Sceretary of State is required o file un annual eegistration, Anmountdue for this entity v indicated sbos e and
below on the renusttance form Anmeal fee iv $350. T8 amount ss more than$S0 , the total setlects amount(s} due from previvus y cants) and any appiicable late fects) Renew by
April L201E Your Anpual Registranon nivst be postinarked b Apal E2HEE Iy our regastration and payment ate nat postmarked by Apad 12015 v on woll be assesced a $25 040
late filing penaliy 1ee

Far Easter procesing, wemsste yon 10 tile your Annual Registranon onhine with a credu card an L s 500 ga gov/sorpotalivnz’ The Comoranons Division acceprs Visy
AIC, Thacover, Aunenican Express and A TN Debit Cards with the Visa or MC loge for online filings only  Annnal Registranons not processed vnline sequire pasment with o
check. cointicd hank check ar menex order. We cannot accept cash for pasment.

You may mal s ons exgasiranon in by submuinag the bottom portien af this somittanee wath a check or mone oilee pavable 10 “Sceretasy ol S tare ™ Al ehechs muse e pre-
printed with a complere address in order 10 be uccepted by our offices for your filing, Abselutely, no counter or starter chechs wilk be accepted. Faiture (o adhere to
these guidelines will delay or passibls reject your filing. Cheeks that are dishonmied by your bank are subject o a $33 10 XSF chaege Finlure o bonor yonr payment could
resele i a el st filed sgamst y on and’or yaur enuity may be Administanyely Dissolved by the Secretan of State {See O C G A 3 130415 and Titke 1 respectinely |

Officer, address and Agent wdonnation currenthy of recard ds histed below Please verify "eouaty of registered oflice ™ Heorsect and complete, detach bottom portion, sign, and
reqern wath payvment {, entee changes as needed and submit Complete each bine, even o the same indiardual senves as Chief Execunn e Ofticen, Chiet Finaaesal Otficer, and
Secretany of the corporauon

Nate: Hegistered Agent adilress miast be a sireet add ress in Georgia where the ageat may be sersed persosalls, A maail drop ar IO, Hoy does st comply wath Greorgia
law for regiviered affice. P.0Y Boves may be used Fur principal office and officer~'addresses.

Ay pervon authorized by the enu 1o do semay sign and file registeztion (sncluding onlane filing) Addstionally, a person who signs s document submuts an electzomncs ling he
or she hnow s s fulse i any matenal respect with the intent that the document be delivered 1o the Secectiny ol Siate for filing shall be galty of a inedemeanar and, upon
cons iction thereof, shall be punished 1o the highest degaee permusssble by law (O CG A 3 1820129

Pleasg return ONLY the ongiaad tonm below and appheable feets) For more infeanation va Annual Registrtuas or to tile online. st
Liag fvveww sos gd govicomurations’ O, call $04-630-2517

CORPORNTHIN NAME ADDRESS Crry STATE FALE

ALLIANZ LIFE ANTY ANNUITY ST Galden Hills Byrive Minncapolis MN 55416-1297
COMPANY (MN)

CECG Walter White 5701 Golden Heils Drive Minneapolis Minnesota 35416-1297
CFO Giuho Terrnal 3701 Gulden Hills Drve Minneapolis Mannesota 33316-1297
SEC Gietchen Cepek 3701 Golden Hills Drive Minncapolis Munesota 3541641297

THE ABOVE INFORMATION HAS BEEN ULPDATED T(:

CORPORATION NAME ADDRESS Crry STATE Al
ALLIANZ LIFE ANDY ANRUITY 5701 Golden hills Dirise Minneapolis Minnesota 55416-1297
COMPANY (MN)

CEO Walwer White 3701 Golden Hills Prve Minneapoels Minnesota 554106-1297
CFO Grho Terzanol 3T Golden Hills Drve Minncapolis Minnesota 35416-1297
SEC Gretchen Cepeh 3701 Golden Hils Brive Minncapolis Minnesota 33410-1297
AGT. C T CORPORATION SYSTEM 1201 Peachiree Siteet, NE Atlanta Grargia 036l

LCERITFY THAT I AM AUTIORIZED TO SIGN THIS | PO RO\ NOT ACCEPLABLE FOR REGISTERED CULSNTY OF REGISTERED | Fulton County
FORM AND THAT THEINFORMATHON IS TRUE AND AGENTS ADIDRERS OFFICY -
CORRECT

153 090102614 0050009 ALLIANZLIFEANDANNUITS 201504014 0075000




153 090102614 DOS0009 ALLIANZLIFEANDANNUITEZ 201504014 DO?S000



AUTHORIZED SIGNATURE.  Dareth Jeflers

Ihare:2/21/2015 10 19 53 '

Total Due

Thtle Avorneyv-in-Fact

|E£:n:xil. dareth jeftersgiwaoliershluwer com

S50.00

HEZ01 2015 Compotanon Annual Regsstration

153 090102LLY D0OD50009 ALLIANZLIFEANDANNUITZ 201504014 DO07?5000




153 090102kL4 0050009 ALLIANZLIFEANDANNUITE <2015040L4 DO?75000



STATE OF GEORGIA

Sccretary of State
Corporations Division
313 West Tower
2 Martin Luther King, Jr. Dr.
Atlanta, Georgia 30334-1530

ANNUAL REGISTRATION *lecironically Filed®*
Secretary of State
Fiting Date: 2/24/2016 12:00:01 PM

BUSINESSINEORMATION i

CONTROL NUMBER 09010261

BUSINESS NAME ALLIANZ LIFE AND ANNUITY COMPANY {(MN)
BUSINESS TYPE Fareign Profit Corporation

EFFECTIVE DATE 02/24/20106

Y.

ADDRESS 3701 Golden Flills Drive, Minneapolis. MN. 35416- 1297, USA

REGISTEREDJAG ENRSINAMEJANDIADDRESS i

NAME ADDRESS
C T CORPORATION SYSTEM 201 Peachtree Street, NE, Fulton, Atlanta, GAL 30361, USA

i

[OEEICGERSHNEORMASHON

NAME TITLE ADDRESS

Gretchen Cepek SECRETARY 5701 Golden Hills Drive. Minncapolis. MN. 33416-1297. USA
Walter White CEO 5701 Golden Hills Drive, Minneapolis, MN. 33416-1297, USA
William E. Gaumond CFO 57010 Golden Hills Drive. Minneapolis. NN, 35416-1297. LJSA

AUTHORIZERINEORMATION
AUTHORIZER SIGNATURE Dareth Jefters
AUTHORIZER TITLE Attorney In Fact

Brian P. Kemp
Secretary of State




STATE OF GEORGIA
Secretary of State

Corporations Division
313 West Tower
2 Martin Luther King, Jr. Dr.
Atlanta, Georgia 30334-1530

Annual Registration *Electronically Filed*
Secretary of State

Filing Date: 03/04/2017 11:01:59
.-r\r-z e T
ﬁl, nﬂf.:%‘ o

BUSINESS NAME ¢ ALLIANZ LIFE AND ANNUITY COMPANY (MN)

CONTROL NUMBER : 09010261

BUSINESS TYPE . Foreign Profit Corporation

JURISDICTION : Minnesota

PRINCIPAL OFFICE ADDRESS 1 5701 Golden Hills Drive, aneapolls \al\‘ 55416 1297, USA
REGISTERED AGENT NAME : CTCORPORATION SYSTEM

REGISTERED OFFICE ADDRESS © 1201 Peachtree Street, NE, Fulton. Atlanta, GA, 30361, USA
OFFICER TITLE ADDRESS

Gretchen Cepek Secretary 53701 Golden Hills Drive, Minneapolis, MN, 55416- 1297, USA
Walter White CEQ 5701 Golden Hills Drive, Minneapalis, MN, 55416-1297, USA

William E. Gaumond CFO 3701 Golden Hills Drive, Minneapolis, MN, 33416-1297, USA

PRINCIPAL OPFICF AD])RES‘? 3701 Golden Hills Drlve anedpo[:s MM, 55416-1297, USA

REGISTERED AGENT NAME : CTCORPORATION SYSTEM

REGISTERED OFFICE ADDRESS : 1201 Peachtree Street. NE, Fulton. Atlanta, GA, 30361, USA
OFFICER TITLE ADDRESS

Gretchen Cepek Secretary 5701 Golden Hills Drive, Minneapolis, NN, 35416-1297, USA
Walter White CEO 3701 Golden Hills Drive, Minneapolis, MN, 55416-1297. USA

Wiltiam E. Gaumond CFO 5701 Golden Hills Drive. Minneapolis, MN, 35416- 1297, USA

J; H@R[ZER*,QFEQR%TIQ %y 'W‘ 3

AUTHORIZER SIGNATURE - Dareth Jeffers

AUTHORIZER TITLE : Auorney In Fact



OFFICE OF SECRETARY OF STATE
CORPORATIONS RIVISION
2 Mantin Luther King Jr, Dr, SE
Suite 313 Wast Tower
Atlanta, Georgia 30334
1404) 656-2817

Brian P. Kemp
Secretary of State

STATEMENT OF CHANGE OF ADDRESS
OF REGISTERED OFFICE

Note: This form is to be used only for changing the address of a registered office, and is not to be used for changing the registered

agent on file with the Secretary of State for an cntity. The filing fec is $5.00 per entity, with a minimum fee of $20.00.

The undersigned registered agen! submits this statement for the purpase of changing the address of the registered
office for the entity listed below or the entities listed on an attachment to this statement:

1.

2

Name of Registored Agent: C T Corporalion Systern

Entity Information: ¥ Mulliple entities are involved with this change of address. A typed list of the
enlity names in alphabetical order, control numbers, and entity types are attached.

Entity Name:

Entity Control Number:

Entity Type (check one only):

™. Domestic Corporation (Profit, Nonprofit, or Professional) I Foreign Corporation (Profit, Nonpraiit, or Professional)
7, Domestic Limited Liability Company i Foreign Limited Liability Company

™ Domestic Limited Parinership/Limited Liability Limited Partnership i Fareign LPALLLP

- Foreign Lirnited Liability Partnership

Current street address and county of registered office:

Address: 1201 Peachtres St N.E.

Ciyy: Atlanta County: Fulton State: GA  Zip Code: 30361

Now street address and county of registered office: email address: FFIinboxATL@wolterskluwer.com
Addrass: 289 8 Culver St

City: Lawrenceville County; Gwinnett State: GA_ Zip Code: 30046-4805

The address of the entity's registered office and the business address of the registered agent, as changed, will
be identical,

Statement of notification: The undersigned certifies that written notice of the registered agent's change of
address or a copy of this statement has been delivered or mailed to the above-named entity in accordance with
the applicable provisions of the Official Code of Georgia Annotated.

! hereby centify, under penalty of law, that the above information is true and correct,

fleces shu 4/26/17 -
Signature of Registered Agent Date ; ) e
Marie Hauer Assl. Secy.'
Print Narine Title (if signing for an entity)

Fovrm RA-2
{w3016}




Conirol Number. 09010261

STATE OF GEORGIA
Secretary of State
Corporations Division
313 West Tower
2 Martin Luther King, Jr. Dr.
Atlanta, Georgia 30334-1530

AMENDED CERTIFICATE OF AUTHORITY
NAME CHANGE

I. Brian P. Kemp, the Secretary of State and the Corporation Commissioner of the

State of Georgia, hereby certify under the seal of my office that
ALLIANZ LIFE AND ANNUITY COMPANY

a Foreign Insurance Company

formed under the laws of the State of Minnesota and authonzed to transact business in
Georgia on 02/11/2009. has amended its application to transact business in this state
by the filing of an amendment, effective 12/11/2017, changing its name o

MUNICH RE US LIFE CORPORATION

a Domestic Insurance Company

and by the paying of fees as provided by Title 14 of the Official Code of Georgia
Annotated. Attached hereto is a true and correct copy of said application.

WITNIESS my hand and ofiicial seal in the City of Atlanta
and the Siate of Georgia on 01/23/2018

sl k)

' ‘ -
A

Brian P. Kemp

Secretary of State

(LTS

'31“\.

'_-r Uiy

p2
o1 =4
Ry

vi




OFFICE OF
INSURANCE AND SAFETY FIRE COMMISSIONER

RALPH T. HUDGENS SEVENTH FLOOR, WEST TOWER
COMMISSIONER OF INSURANGE FLOYD BULDING
SAFETY FIRE COMMISSIONER 2 MAATIN LUTHER KING, JR. DFIVE
INDUSTRIAL LOAN COMMISSIONER ATLANTA, GEORGIA 30334
(£04) 855-20548
wwiw o), 0. oV

CERTIFICATE APPROVING
AMENDED CHARTER

ALLIANZ LIFE AND ANNUITY COMPANY

[, Ralph F. Hudgens, Insurance and Safety Fire Commissioner of the State of Georgia,
certify that | have examined the proposed amendment and restatement of the charter of
ALLIANZ LIFE AND ANNUITY COMPPANY filed pursuant to Q.C.G.A. Section 33-14-8.

Based upon my examination of these Articles, | conclude that this propescd amendment
and restatement to redomesticate to the State of Georgia and change the company name to
MUNICH RE US LIFE CORPORATION as of December 11, 2017 complies with the applicable
laws of the State of Georgia, Suid amendment is, therefore, hereby approved,

T
Giiven under my Hand and Seal of Office this _ 1 ™ dav of Yeceutbea, L 2017

Iy

RALPHT. HUDGENS
COMMISSIONER OF INSURANCE
STATE OF GEORGIA

Y
a2y

*r .0 -
A TRl ]
P &
e S S

LR
»

THE OFFICE OF INSURANCE AND SAFETY FIRE COMMISSIONER DOES NOT DISCRIMINATE O# THE BASIS OF AAGE, COLOR, NATIONAL QRIGIN,
SEX, RELIGION, AGE OR DISABILITY [N EMPLOYMENT OR THE PROVISION OF PROGAAMS QR SERVICES



OFFICE OF
INSURANCE AND SAFETY FIRE COMMISSIONER

RALPH T. HUDGENS SEVENTH FLOGR, WEST TOWER
COMMISSIONER OF INSURANCE FLOYD BUILDING
wsrvm FIRE COMMISSIONER 2 MARTIN LUTHER KING, JR. CRIVE
INDIL LM
IAL LOAN COMMISSIONER December 11, 2017 A%fmsg_nz%am
www.oclgn gov

Honorable Brian Kemp
Secrctary of State

214 State Capitol
Atlanta, GA 30334

Re:  Allianz Life and Annuity Company

Name Change
Amendment and Restatement of Charter

Dear Secretary Kemp:

[ am enclosing a Certificale approving the proposed Amendment and Restatement of
Charter for ALLIANZ LIFE AND ANNUITY COMPANY. The purpose of the Amendment and
Restatement of the Company's Charter is 1o redomesticate from the State of Minnesota to the

State of Gieorgia and to change the company name to MUNICH RE US LIFE CORPORATION
cffective Necember 11, 2017

Should you have any questions please contact Scolt Sanders at ssanders(@oci.ga.gov or
404-657-7742.

With kindest personal regards, [ am

Sincerely.

f Qﬁf#\«%

Ralph T. Hudgens
Insurance and Safely Fire Commissioner

Enclosure

THE OFFICE OF INSURANCE AND SAFETY FIRE COMMISSIONER OGES NOT (HSCRIMINATE ON NHE BASIS OF RACE, COLOR, NATIONAL CRIQIN,
SEX, RELIQION, AGE OR DISABILITY IN EMPLOYMENT OR THE PROVISION OF PROGRAMS OR SERVICES



OFFICE OF
INSURANCE AND SAFETY FIRE COMMISSIONER

LU NIH PLOOR, WILAT TowiL N

RALPH T, HUDGINS neYo BT
COLLMETDONER OF PHSUAANCT 7 MOARTHS LUTHIA ARG, B Crng
SASTTY NN COMMUTTONTN STLANIA, GA ZGXI4
WIS TRLAL 1 0AM COMMISUONI R 4] £545.00704
www 0L ED gove

CFITHTTEOATION
PEATEHD HDDGE RS T swrmea v and Salony bas 6 oomossioner of the State of Cienrgia, Jn herehy eortify that the
dtached dowciment s a tree andd varrgir oy nl e Appbeeien o Sevanyd Amended ard Restated Anicks af Incorposninm ol

Musmich Re TN E b Cogparr st ga svasnt sioesd by the 10 i of Bisstranee anad Finaneia) Ovenight of Invivance and Salery

it Cavrm oy e oo

s WIHINFSS WHEREOF, | have
heteimin st ny hand, and 3Mixed
i dTR Al Sea! of this Depastment
uihe Uity ol Atlansa this 1% fay

SoNcpremlbaen, 2t

.- \/\-‘\_‘“\'/- “"\‘( i)

fatoh 1 Fhinlpens
eerace ad Salvtn bes Vemimaaoooner

Sretn o fararnn e

T L R O T T N I B T L A X YH T T W TR R Y TRt AT Ay ey
T R TT I T E R R R N L I It T B S e PR R T e I



oF
MUNICH RE US LIFE CORPORATION

ARTIGLE

(i JLILR. LA VH S

=.-NAME OF CORPORALION

The name of the Corgaration s Munich Re US e Corporat:gn

ARTICLE U= DURATION PAID
Ees Corporation shali ke peipetual e nstence Y3
- T \53
‘ﬂB_] 'ELE”'. - PUHJ@.E. AN o
The puipose nf Corporation 15 1o enqage m the business ol insurance L&l_y

This Corpaeanon s tamed 1o taneact the business of insurance with respect tu
the followwmng classes and o bnes af wsgignce lite, Accrdent, Sickness Hnchuding
Yanakie Annily)

ARTICLE V - CAPITAL $TQCK,

I'his Corporation is aulliorized to issue 2,500,000 shares of common slock all ot
whach shall have a par vatue of 31 00 per share

ARDICLE, Wt

ke management of the Corpatalic=: shall be exercised by the Board of Direclors
and by such commitee oficeis emiployses und agents as the Board may authonze,
etect a1 appoint The Board of Directurs stall consist of not less than fhive {5} nor more
$an twenly (20) directors in number. the exacl number of directors ta be fixed by a
resoiution to he adopted al any annual meebng of stockhoiders or al any special meeling
called for that purpose. The number of direclars shall remain as so fixed until changed by
ne ctarcknoidess at any annual meeling o ot any special meeting calted fur that purpose

At eath annual meeting ol e stockhalders, Directors shall be elecled for o term

Gf o year

A girectyr of thus Corporabiun shall ot e pursonally lable (o the Cooralion or ils
shareholders for monetary damages lor any breach of fiduciary duty as s ditecior, except
tor {ai for any bieach of the direclar's duty of foyalty to the Corperation or its shareholders.
i for acts of ormissiens not In good laith or that involve inlentional miscenduct or a
knewarg viglation of tave {c) for any transacton for which the director derived an imptoper

=207
V1 S



OFFICE OF
INSURANCE AND SAFETY FIRE COMMISSIONER

AALPH T. HUDGENS
LOMMISSIONE B OF indSuaaee !
WARET Y FIHE COMWVIS S AL
PUAILTIRAL AN GO S S LT

Honoaisle Brian Kemp
Necretury ol Sy
21 Stae Capited

Alanta, 11y d03id

e Aniy Lafe & Anngin Cornpuain
Natne Uhange

veendiment and Hostatemem o haeter

Deur Secrviany Kempy

Diecember 1,
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Famvenclosing o Cerntivaie apprnoang the proposed Amendient and Restatemen: of

Chantes for ALTIAMNZ LIEE &0 ANNUTTY CONPANY

e purpose of the Amendment and

Resturemuent of the Company s Charter s o redomesticate o the Staie of Minnesols to the

State of Crevrpa arad o chamge the compamy e o AN R

vitetiive i cetnibaer il :“‘ N

US TIFE CORIORA THON

Shoeubd sou Bave ans gasstons please Contaon Scott Sand e ssinderai o) g goy or

Ahapd Ty

Woth Brodest peronad regand o 1o

Sty
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Kadph 1

[ ppc Ay

Hudpens

Insue e e amd Satet B s Clanmnissioes

T 1““:!\'

THE SFRICE CF S 0BAnCE AND SAFE VY FIRE COMMISLAONTR TOES SOT DISCADAINALE UM TeE BASIS OF AAGT COLOS, NAT OMAL OIIGHH
O ELA NG, AGL 20 (PSABT < 2 DU ST D Tof PRIRISICH OF BROGRAS O8 SEmv (s



OFFICE OF
INSURANCE AND SAFETY FIRE COMMISSIONER

RALPH T, HUDGENS SILENTHOFLOOR, WEST 1LWiN
COMMISSIONER OF 2 "URREF FLOY0 BALDING
SAFETY FIRE COMINSIANER S VAT INLUTHER KING 1 DR
SR TIAL LOAT U R ATLANTA GEOMGRA 20334
08 456 209
AR O] ‘}‘ q,‘l
SPPROIVING

CERIINIC AT

AMENTIFD CHAR IR

AUTTANS THFD & v INUTEY € OAP ANy

Fabphe T hudyens Bisuraece and Safets Bire Commssioner of the Stie o Geog,
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CERTIFICATION
LRALFPHT HUDGENS, Inwwrance and Saten Fire Comimissioner of the Stale of Georyin, do hereby centify that the
attached docuinent is a trie nnd correet enpy ef the Appheation of Second Amended and Resinted Artickes of Incorporntion of
Munich Re LS Lite Corporntion as mantained by te Dinosson of Insurance nnd Figancial Oversight of Insurance and Safery

Fire Commisswace

INOWTTHESS WHEREOQF. | have
hereunio set my hand, and aflixed
the (3Micial Seal of this Department
w ihe Uity of Arlanta this 8% day
i Sepieruleer, 2017
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SECOND AMENDED AND RESTATED ARYICLES OF INCORPORATION
OF
MUNICH RE US LIFE CORPORATION L

ARTICLE |- NAME OF GORPORATION

The name of the Corporation 1s Munich Re US Life Corporation

ARTICLE 1l -~ DURATION PAID
This Corporation shall have perpetual existence. \ Séq ~ 2017
ARTICLE Itl - PURPOSE f:l;r}:?afﬁ‘“‘ '[.

The purpose of Corporation is lo engage in the business of insurance. L\W

ARTICLE IV - KINDS OF INSURANCE

This Corporation is formed o transact the business of insurance with respect 1g
the followang classes and or lines of insurance: Life, Accident, Sickness (Including
Variahle Annuity).

ARTIGLE V - CAPITAL STOCK

Ttus Corporation is authonzed to issue 2.500,000 shares of commaon stock, all of
which shall have a par value of $1 00 per share

ARTIGLE VI

The management of the Corporation shall be exercised by the Board of Direclors
and by such committee. officers, employees, and agents as the Board may authorize,
elect, or appoint. The Board of Directors shall consisl of not less than five {5} nar more
than twenty (20) directors in number, the exacl number of directors lo be fixed by a
resofution to be adopled a: any annual meeling of siockhoiders or at any special meeling
called for thai purpose. 1he number of directors shall remain as so fixed until changed by
the stockholders at any annual meeling or at any speciai meeting called far that purpose

Al each annual meeting of the stockholders. Directors shall be elected for a term
of one year.

A director of this Corporation shall not be personally liable to the Corporation o its
shareholders for monetary damages for any breach of fiduciary duty as a director, except
for (a) for any breach of the director’s duty of loyalty to the Corporation ar its shareholders:
(b} for acls or omissions not in good faith or that involve intentignal misconduct or a
knowing violation of law. (c) for any transachion lor which the direclor derived an impropes



personal benefit; o1 (d) 1or any act or omission uccurring prior 1o the effective date of this
amendmenl. This amendment to the Articles ol Incorporation sh

all be electively
immediately bul shall not apply 10 or have any effect on the liability or alleged liability of

any director or the Corporation for or with 1espect to any acls or omissions of such director
occurring phaor to such amendment

ARTICLE Vi - PRINCIPAL PLACE OF BUSINESS

The principal place of businass and 1eyistered office of this Corporation shall be
56 Penmeter Center East. NE, Ste. 500, Allanta. GA 30346

ARTICLE VIl -- REGISTERED AGNET ANID) OFFICE OF BUSINESS

Ihe registered office in Georgia is Carporation Service Company at 40 Technology
Parkway South, Suite 300, Marcross, GA 30092
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AMENDED AND RESTATED BYLAWS

oF
MUNICH RE US LIFE CORPORATION

L R Oyl L R iveneanaa .

ARTICLE |
QFFICES

The wincipal office of Ihe corporation in the State of Georgla shall he lacated in the City of Atfanta,
County of DeKaib, The corporation may have such other offices, eithar within or withotd the State
3" Georgia, as the Beard of Drvecliny may desiznzle or as the busmess of the corporpion may
requee o ime (g it

ARTICLE Il
STOCKHOLDERS

Secuen 1 Piace of Stockhalders’ Meelings The place of all Meelings of (he Stockholders of the
Company shall be deternuned frem tiine to tme by the Board of Directors, and the place a1 which
any Meeting shall be neld shat b stated in the Hshee and Call of the Meeting

Secren i Anaual Stockholders' deeting Mg ansu2l meeling of the stockholders shall be held
wilhizs e fst thiee month peried beginning wilh Jaawary 1 for the pumoses of nlecting directors
anat for e liansachne of such ottwir husiness as may come belore the meaeting, the aclual date
thereal 1c te set torth in the natice of ineeling o n the call and waiver of notice of meeling If the
elechion of direclors shall net be held at uny such annual meeling of shareholders, or al any
adjourniment therecl, the Boar¢ ol Direclors shait cause the election to be held a1 a special
meeling of ine stockhalders as soon thereafler as may be converian

Sechion I Voling The voling ai all Mestings of Stcckholders imay be by voice, but any qualfied
Stockbpider Yolur may demand a sluck vaie by nallot Cach valke: shal) state the noma of the
Stockncifar voling, Lhe aumrber of shares voted and be signed by the Slockhalder, extepl that
ballols cust by proxies, in keu of slating the name of the Stockholder voling and in heu of being
cast separately lor each Stackhoider lor whom the proxy is qualifiod to acl, staling the rumber of
shares voled and haang altached therelo a cerlificale of the Inspectors of Eleclion to ite elfect

that Ine proxy is duly qualified lo vole the numiber of shares so voted

Sechon 4 Young in Person o by Froxy At anv meeting of Stoekholcers of the Company every
Stoctholdar having the nght to vube slull Le enlthed (o vote in persen or, by proxy apeginted in
and by an nstrument in wriing subscnbed ty suct Stackholder and bearing a date note more
than three {3) months prior te amd Meahing Lnicss sueh procy proviges tor a longer perind of
valdity  Each Stockholder shafl hove one wole Tor wach share of stock having voting power and
registered in the name of suth Steckhoider on Lthe beoks of the Company Cumuialive voting shall
not he: parmitted



Bection & Gpecial Mectngs Soccinl Meelings uf the Siockbolders for any porpose, unloss
otharsise prescribed by any applicahle Statute, may be called by the Chief Evacutive Offieer, o
w s absence by the President, oo n lns absence by the Executive Vice President, if any, and in
ther absence of all of thes: then by any cther Vice President in order of itle precedence o in the
absence thereol inorder of senenity i lenure, by the Boad of Dreclars; or by (he holders of nat
less than one-lenth {1710} of alt the shares entitled Lo voln al tho M(.‘eli!‘lg Busineys transasted ot
ufl Specst Meelmgs sha't he contingd [0 the porposas slated i tne Notica and Call

Section € Holee of Meeings Hohce of the time and ploce of Annual and Special Meetings o!
stockhoiders shall be given by maiing by lirst class mail wain pestaga prapaid wntten o printed
Nouced o! the same at least ten (10) days and not more than sty {80) days pnor 1 the Meeling
ta each Stackhnkler ol record ol the Campany enlitled to vole at such Meeling, and addressed 1o
ihe Siockhaldar's adciess as las dppennng oo the books of the Cornpany. Stockholders of the
Company wha are entitled o NHolice and vnte snail be determunad as of Record Dale as srowded

in Secune £l Artigle Vo these Bylawa

sechan ¢ Waivel of Motwe Whenever ary Nolce 12 requied tc be given to any Stocholder of
the Company, a Waiver theren! i wiiling signed by the person enitied tn such Notice, whelher
balore oi alter thg tiine staled theren, shall be equivalent lo the gwing of such Nolice Allendance
ol a persen al 2 Meeling shall cunstilule v Waiver of Notice of such Meating, except when a
person atiends a Meeting for the express purpasa of nbjecting. at the beginning af the Mecting.

o the ransaction ¢f any business becausa the Menhing 1s not lavdulty called o canvenad

Secinn £ Quorym_ A quorum ot any Anntal or Specal Mealing of Stochholters shall consist of
Stockholdars reprascning eithor in porsen or by c:ovy a majonty of the eutstanding capital siock
ol the Llempany anlitled o vole at such Meetng, ercopling as may otnerwise be pirovedmg Ly

Stutse and asis previded in Sechinn 1l ¢f this Anticle | of these Bylaws.

Secuon § Adjournment for_Lack of Quarun IY & guorin 15 not present al a lawfully called
Stockholgers Meeling, tha Meeling inay ba adjourned by Lhose presant to a later date not eadier-
thar wall primil giving to Stockho'ders of recore éd ealilled {o vele the minimum Nolice prowided
In Seciion 8 of this Adicle i ¢f these Hytaws

ARTICLE 10
BOARD OF DIRECTORS

Sectton 1 Elechion and General {'uwers 6, Dieclors. The management of all of the affairs,
property and inlerests of the Company shall be vesled in 4 Board of Directors consisting of nal
less than fiva (8) nor more (han twenly {20) parsons ns Ihe number fzom lime to time shall be
determunad by wither the Cirectors or by the Slozibolders al any Regular ar Special Meeting of
the Duoctors or Stackholters Duectons shall be elucted Tur @ teom of ona (1) year and shall hokd
oftice unl:l their successors are elecled and qualified In addition to the powers and authority
conferred by the Cerlificate of Incorporation and these Bylaws upon i, the Board of Drectors may
greicrse ot such powers ¢! ang fur the Cempany as are not by Statute, the Cerhificale ol
Incorparahon or these Bylaws rrservd to the Gtock holders or specifically prohibited The Board
of Direciors skhall keep requilar Micutes of a'lits Meelings and all its iransactions therea:




Secticn 7 Vacancies in Beard of Directois All vacancies in the Boasd of Direclors whether caused
by resignaton, death or otherwise and exisiing betweon Annual Meelings of Stockholders, may
he fitled by a majority of the remaining Orrectors, thouglt leas than a quorum of the Board of
Girectars, al any Regutar Meelng of the Beard of Directurs or at any Spacial Meeling thereol,
provided that where such vacancy is to be filled at a Speclal Mecting of Diroctors the Notice and
Call of such Meeling shal stale such purpese Such vacancies may as well be hilled cy the
Stacktalders al any Annud! ur Special Feeting of Stockholders. A Direclor elected lo fill any
vacancy shali hold office for the remaining term of the other members of the Board of Directors
or untl h's syccessor is alected and gualitied

Sechien 3 Annual and Reqular, Meelings of Board of Directors Regular Maolings of the Board of
Directe:s as may from time ic lime be: sct by the Board or the Stockhoiders may be hold without
Notice ol the principal office of the Company or at steh nthar place or places within or vathouw! the
State cf Mnnesola as the Board cf tirectors may from hme o ime themselves have designated
@ advance of such Meehings [he Annuat $eeling o! the Dirnctors shall be held immediately after
the adjournment of the Annaua! Stockhniders” tAeaing

Secten & Execulive andg Qtner Commitlees. The Board of Dueciors may by resoluiion establish
an Ececulive Committee and by such or ke resolution designate three (3) or mare of s mambers
10 serve upon such Committee, and said Executive Commiiltee shall, to any exten! not limited in
such resolttinn or resnlulions, bave and eswrcise all of the general powers of the Board of
Direciors betwean Meelings of the Noard, except thal the Executive Commiltee shall not have
any power or authorily prohibited to it under Seclion J02A.241 of the Minnescla Statules Other
standing or temporary committees may by resoluticn be established and appointed by the Board
of Lwrectors, such members nes:d no! be members of the Board, and may by such Board be
invesied with such powers as the Board shall lawully provide, subject to such condihons and
wilatans a8 are prescnbed by the Ooard and by Saction 302A 241 of the Minnesota Statutes.
All Comiriitees of the Beard of Diiectors shall keep correcl and complele Minutes of thelr
Meetings and the lransactions thereal, and shall record such Minules in books kepl for that
puroasa 1 the office of the Company, and such Commitiees shall report such Meinutes to the
Roar! of Directors at its nest Regutar or Special Meeting.

teetings cf Executive and other Commiltees may also be hei by means of a conference
teleprona or, similar comumcalions equipment by means of which all persons participaling in
the Meeling zan hear cach siher 2t ihe same vme

Section 5 Notice and Waiver of Nolice of Special Direclors’ Meetings. Netice of all Special
Meetings of the Board of Direclors shall he given 1a each Directar by nol less than three (3) days
service of such Notice by lelegram, by lelier, persanally, or persanaily by telephone. [t shall not
be necassary for such Motice to stale the purpase of purposes of the Meeting, unlass a purpose
thereo! be [ne filing of a vacancy ar vacancies or the Board of Dieciors. or alteration. amendmenit
or repea’ of Bylaws Motice of o Spacial Meeting of the Board o Directors need not be given fa
any diroclor wha signs a waiver either bofore or after the Meeting Attendance of a Diractar at a
Meeting st all constitute & Waiver of Notice of such Meeting and 8 Waiver of any and all cbjections
try the prace of the Meeling the time of (he Meeting, or the manner in which it has been called or
convense, excepl whan a direcler slates, at the beginaing of the meeting, any objection fo the
trarsaction of business because the Beeing s not lawtully called or convened.




Secvon § Quorum. A mayonty of (he entire Beawd of Direclors, no! counting vacancies, shall be
necessary al all Regular or Spuciul Kigetings of the Beard o conslilule o quotum for the
lsansaction of busmess A majonty of the Directors present, whethor or not i quarum exists, may
adjouin any Meeling to a later date. Motice shall be given in the manner set forth in Section 5 of

this Arucle [ of these Bylaws (o all Directors 5f the time and place of the adjourned Meeting.

Secbun 7. Compensation of Diraclors and Commatlges, Members of the Board of Directors and
Committees may be reimbursed for thew reasonabile expenses of attendance at any Maating of
eriher (he Board of Oweclors or a Commiilee by specific provision of the Board ¢sell Directors
may ciherwise and further receive for their services such fixed sum for altendance of each
Meevng of the Haard as may ba fixad by the Board. Members of commiiteas shall receive no
compensatinn unless spotihcally provided ang heed by the Board of Directors

ARTICLE IV
OFFICERS

Sechon ¥ Humber and Designatian, The oficars of the Company shall include a Chief Executive
Officar and a Chie! Financial Officer, and may mclude 8 Chaitrnan of the Board, one or more Vice
Presidents, Secrefary. Treaswer, Assistant Vice Prosident, Assistant Sccrelary or Assistant
Treasurer or ather officers as may ba appointed by the Boasd in ts discretion, All such officers
shail have the powers, righis, dulies and respcensibilities as set forth in lhese Bylaws. unless
cthervase detarmined by the Board of Direcleis The Roard of Directars may elect such other
officers as it deems nacessary for the operatien and management of the Company, with such

R T e e e
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weu ot more offices may be held by the same person

Sectior 2 Election and Term ¢! Office, The oificers of the Company shall be elected by the Board
of Direciors annually at the firsi meellng of the Board of Directors held after each: anaual meeting
of the stockholders | the election of the erecutrve officers shall not be held ot such meeting. such
efeciion shall ba held as soon theraafler as converiently possible £ach executive officer shall
hald cffice untit his successnr shall have been culy elecled and qualified

Seciion 3 Aopointed Oflicar The Chief Execulive Otlicer, subject 1o the approval of the Board of
Directors, may appoint one or more Assistani Vice Nresidents, one or moro Assislant Treasurers,
and cne or more Assisianl Secretades, and such additional appointed officers as may be
designated by the Chief Executive Qfficer and aporoval by the Board

Sechien 4. Removal. A0 executive ofticer may be removed either for or without causa by a majorily
of the vole of the Board of Directors present at any meating of the Boara

Secuon 5. Vacancies, A vacancy i any executive oifice because of death, resignation, ramoval
disquaification, ar otherwise, may be hlied by the Board of Directors for the unexpired portion of

the term

Section G. Chairman_ef the Board ihe Chairman of thi Board of Directors shall preswde at all
meciings of the Boeard of Uiracters, and shail perferm such other dulres as may he assigned 1o
harn by e Board i the event the Boare of Dreclors has not desgnaled a Chairman of the Board
of Direciors, of in the evert the Chairman ¢f the Hoard ot Directora 15 not presant, the Chiel
Exacutive Ofticer shall preside at any such meeling of the Board of Direclors,




Secien ¥ Criel Eagcitive Officer Ankess provided otherwsse Ly a resolulion adupted by the
Bunrd of Direclors, the Chigf E seculive Officnr (8} shall have the general aclive managemani of
ine business of the Corparalion, (b) shall, when present, preside al all mestings of the
sharehalders, (c) shall see thal ail orders and resolutions of the Board of Directars are carried info
elect; and (d} shall pericnn such othor duties as may from lime to time be assigned by the Board
3! Diraetors

Seclier B President. Unless otherwise delermyeed by the Board of Directors, Ihe President shall
be the Chief Executive Officar of the Corperalion. If an officer other than the Presiden| is
designaiad Chiel Executive Officer, the Presiden: shalf perfornt such duties as may fram time o
itme Be assigned by the Beard of Direclors

Sechier § Chief Financial Qificer, Unless previded otherwise by uteselution adopled by the Board
af Dhrectors, the Chief Financial Officer shall have supervision over the financial affairs of the
Company ang shall perform such oiher duties and have sueh ofher powers as may frem lime to
tine be assianed by the Chie! Execulive Olficer, President, or by the Board of Directors

Secticr: 10 Vice Presidents Any cie (1) of mors Vice Presidents # any, may be elected by the
Board of Nirectors az Frecutive Viee Prasidents, Serior Vice Prasidonts, or Vice Fresidents and
they shatl perfarm such dubties 85 may Be assigned In them by the Chief Executive Ollicer,
President ur the Board of nare‘:lnr;.:. ihe Chief Executive Officer, subject to the approval of the
Boare of Directors, may appoint one or more Assistant Vice Presidents, and such additional
appoinled officers As may bc designated by the Chiel Exaculive Officer and approved by lhe

Board

Sechon 1 Secretary, The Secietary, unfess oiherwise datermined by the Board of Direclors,
shail k220 ine minute backs and seal of th: Company, record the minutes of the meetings of the
slocknolders and the Beard of Directors, and, in general, perform all duties and have all powers
incident 1o the office of Secretary, and perform such other duties and have such other powers as
from bate 1o timn may be assigned by the Chiel Execulive Olfficer, Presidont, o the Board of
Directors  The Chief Exscutive Officer, subject lo the appraval of the Board of Directars, may
appoini ane or more Assistant Secretaries, and such additional appointed officers as may be
designated by the Chiel Executive Offtcer and approved by the Beard

Section 12 Treasurer The Treasurer shall have supenvision over the funds, securities, receipts
and dispursemenlts of the Cempany, and, i1 gereral, parforns all duties and have all powers
ircictant 10 the office of the Treasurer, ano perform such olher duties and have such other powers
as from time 1o tme may be assigned 1o hun by the Chiel Executive Officer, President, or the
Board of Directors. The Chief Executive Officer. subjecl to the appravai of the Board of Direclors,
may agpoint one or more Assistant Treasurers and such additional appointed officers as may be
designaled by the Chief Exacutive Oificer and approva! by the Board

Seclinn 13 Compensalion The officers shall receive such salary cr compensation as may be
determueed by the Board of Directors The Hoatd of Directors may delegate lo any execulive
officer the power to delerrmine saladies ar oiber compensalion of any appointed officer in
agecarduance with Sachan 2 ¢f Artle IV

Sechon i4 Suraty Bonds In case the Hoard of [neectors shall so require, any officer ar agent of

the Company shall execuls to the Company a boad in such sum and with such surely or sureties
as ‘he Soard of Directers may direct, corditicned upon Lha failhful pedormance of hus duties 1o



tre Company, including responsitylily tor naghgenze and for the accounting of all property, funds
or securitios of the company which may come mto his hands,

Secten i5 Reallocabion of Dulies of Ofiicers Tre Baard of Lireclors may be resalubion from time
to time vary or teallocale the dulis of the elective Qllicars of the Company in any way as 15 not
prohisitied by the Certficate of Incorpuration or by Statute, and as may appear 1o tne Board of
Direciors 1o Do in the bestinterests of 1he Comgpany

Section 16 Management of Company in Event of Emergency. In the avent of Hity emeargency of
other event ol unusual nature with which the Company might be faced and as a part or resul} o!f
wAuch the Company wauld be deprived of Ihe active survices of is Chie! Exgcutive Qfficer, ils
Presaeent. and its Exzcutive Vice President, if any, the functions and duties of the Fresident of
Ine Company may be assumed, taken over, and exarcised in such silualion hy any avaitable three
{3) ot more members of the Board of Directors of the Coinpany, who may act directly or thraugh
ancther eristing ol created Vice President, as such Direalors v their sole discrotion may see ht,
The paricular poww: snd duly herein provided to Ike Directors of the Company shall be in addition
to all olher powers of ine Board of Directors

ARTICLE V
STOCK

Secuen 1 Ceatticates Certitcates of stock of the Cornpany shall be Issued in numerical orger.
Each S:ockholder shall be entitied to a eenificaie signed by the President (which signature may
e a facsimile), or a Vice Presdent, or the Serretary or an Assisiant Secrelury, and teanng the
seal- af ihe Campany . refleciing the nuinber ¢f shares awned hy such Stockholder, provided thal
where s.uch cerificate 1s signed manually or by a Transfer Agent of the Comparny, other than {he
Comgany dsall, the sigrature of any of these cfiicers named harein may be by facsimle and that
i ali events the seal of the Company on sach cerlificales may be a facsimile.

Section 2 Stock Transter Transfers of stock shafl be made enly upon the stock iransfer books of
e Ceinpany. Delore any new certiliciies are wssund the o't cenificales shall be suirendered,
with prooer endorsement, for canceliation

Seciicn 3 Recognition ef_Swockholders 2nfy tegisiered Stockholders shall be entiled 1o he
ireateg by the Company as the hoiders in fact of lhe siock stanging in their respeciive names.
The Company shall not be bound lo recognize any equitable or other cialm 10 or inlerest in any
share on the pant of any olrer poeson, whather or not such claim or interest shall be by express
er other nolice thereof, accepl as may bo spectfically provided by Statute

Secuen ¢ Loss of Stock Cerficate W ithe Company is aching as the Transler Agent {or shares of
IS oavrn stack then i case of Hue loss on Jdestruct.on of any cenificale of slock of the Company,
another may be issuec in s place upon proe’ sabstactory to the Board of Diraclors of ihe
Comnany of such oss or destruchion and upen the giving of a bond of indemnily 1o the Company
salis!aciory 1o the Board of Directors and i such sum as the Board may provide VWhere there is
a Transler Agent fur shares of slock of the Company ather than the Company itseif then any
replacement or reissue of lost or destioyed siock cerificates shall be only in acccréance with
rutes in tnrce e such instances with the Transfer Agent wah the approval of the Company




Sectien 3 Jransfer Regulalions The Boasd of Directors of the Company shall have ihe power
and aulnonty (o maks ali such rres and regulatiens as the Board may deem expedient concerning
the 350, ranster, convers.un and registralion of cerificales for shares of the capilal stock of the
Company as are not inconsistent witl the Laws of Minnesata. the Certificate of Incerporation of
the Cumpany or olher provisions aof Ihese Bylaws

Secton 6 Record Dates and Cluging of Stock Transter Jooks. The Board of Diractors may fix in
advanca a date as {he Recard Oale for purposes of telermining the Stockholders entitted to nolice
of or tu vele at any meeting ol Stockhelders or any adjournment thereot or entitied to receive
pAyment ¢f any diadena, ar i order 1o make a delermination of Stockholders (o any other
purposn such date in any £ase ta he not more han sivly (60) days and, in the case of a Meeting
af Stackhelders, not iess than ten (10} days onar 1o the dale on which the particular action
fequining such determination of Stockheldars s ta be taken #f such Record Date is nol so
spacifically fisnd by the Board of Directors [or any af such purpases, then Record Date far any of
the foregong purpases shall be taken i he that date which is twenty-eight (28) days before the
date fived tor any of the loregoing actions Only such Stockholders as are of record an 1ne Record
Daie =natk L entitled to any of such Nelizes of righls or vole

ARTICLE VI
DIVIDENDS AND FINANCE

Secton 1 Declaration and Paymend of Dividends  The Buard of Direciors may, lront lime (o lime,
ceclarn ard the Comoan, may nay dwidends oo s shares in cash, oroperty or ils own shares,
sutiject to the milalions v requienents as provided 0 Section §00.20. subxdivisign 2 of the
Minnesota Statutes

Section 2 Suiplus and Reserves Belore declanng and paying any dividend the Board of Lirectors
of the Company. subject lo the limitalions ard requitenients as oravided in Section 60D.20,
subdivision 4 of the Minnescta Statutes may provide for setting aside oul of the nat profiis of hn
Cormpany such swn or sy as the Directars from line (o lime in their absolule discretion deem
expecrenl Wy surphus O 3s @ rese ve lund to mewt cunlingencies | ¢ for gqualizing dividends ot for
mantainimy any property of the Company, of for any other purpese. Any profits of any year not
spacificaily distriibuled as divrdends shall be deemed thus to bave Leen sal apait unless and untl
othe~wave cpecfically dispused of by the Boa-2 o' Dueciors,

Seclion 3 Oeposit and Withdrawal of Corporaie Funds, The moneys of the Company shall be
deposited uvthe name of the Company in such bank or banks or savings and loan associations
as the Board of Directors of the Company shall designate, and shall be wilhdrown enly by check
or drafl siened by the pevson o persons desgnated in thal behall by resolition of the Board of
Direciurs I addiian, ians'e: ol maneys of the Campany from one account 1o nnothor account
of tne Comnany may be nmads by wre, telex o other mathods 01 the oral requos! o- order by
telegragh or telex, or by telephone ot other non-witten communication by the person o gersons
designaiad by the resolutcr of the Board of Directors

Seclior 4 Company Corporate Year. The fiscal alfairs of the Cornpany shall be conducled on a
calendar y2ar hasis beginming Januaty 1 of each year unless othersse provided by the Board of

Qirzcicre



ARTICLE viI
BOOKS AND RECORDS

The Company shall keep corract and complele baoks and rocnrds of accaunt and shall keep
minules of the praceedings of its Stockhcldess, Board of Directors. and commiticos o! Direclors.
The Company shall kenp, at ils registered office o weincipal place of business or at the offico of
s Transler Ageni, a record ol ils Slockholders giving the names and addresses of ll
Storkholders and the number, class, and serias, if any, of the shares held by each Any books,
fecords and minutes may oe wnlien foom o ooany othes b capable of heing converled into
vinilen for vathin a reasonasie time

ARTICLE vl
EXECUTION OF INSTRUMENTS

Al documenis, instrumsnts oi wiitings of any nature shall be signed, executed, vetified,
acknowladgaed and daivaered by such afficars agRnis of employess of the coparation, or any one
cf therm and i such manne: as {ram feme (e may be delenined by the Baard of Directors

ARTICLE IX
HOTICES

‘Whenever Lhe provisions of agphcable hiatule of Tiese UYIIWS 1eQUIre mutice (U L yivenr g any
Mheecine ar Slackholder they shall nol ba constived to mean persanal Notice. Such Hotice may
he giveran wrnibng By deposiing the sama in a United Slates Post Oflice or lefter box, i a postage
prepa:d sealed onvelope adciessed to such Direztor or Siockhuleer as such addross last appears
on the reccids of the Comipany, and tho ime wian 1he same shall ve thus mailad slhall ba deanmad
to be tre ime of the giving of sait Notice  The foregoing shall not preciude lhe giving of such
Notice in any other manner specifically prowded tor elsewhere in these Bylaws

ARTICLE X
SEAL

The Curporabion shall have na corparate seal

ARTICLE XI
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Sechon  fught to Ingemnihicalicn

(a) bubject ta tne conations of this Aricle and any condimions or hmitations imposed
by applicatle law, the Corperation shallindemnidy any employee, directar or officnr
ot the Corprration (an “Indemnutied {'wrsan’) who was, is, or o the sole upimon of



b)

the Corzoraton muy reasonakly beceme a party 1o or otherwise wvolved in any
Proceeding by reuson ol the fact that sueh Indemnified Person is or was

¢

{1

(il

]
(i)

A duector gl the Corpoation, or

aching n lhe course and scope of his or her dutics as an officer or
rinloyee of the Corporatlon; or

‘andning Professianal Services atine request of and for 1he banefit
of Ina Corparation or

serding O ine reguest of the Corporaion as an oihce:, director,
fducrnry of member of anothar corporation, association, commitiee,
partnershup, joint venlwe, trusl, emplayee benefit plan or olher
enteiprise {an "Outs:de Urganization’)

Nolwithstanding the loregoing, na officer, dircctor of employee shall be indemnified

wirsuant 1o

+)

{1y

(vt}

('-""'J

fix)

rege Lylaws urder tha following circumistances

mconnaction wAth a Pruceeding iniliated by such person in his or
her own parsonal caparity. unless such iniliation was avtherized by
ihe Board of Thiacines,

iacaurl of compelen! jurisdiction finally determines thal any
indemniltealion hereundar is unlawfed,

for acls or winissions involving intertional miscordutt o- xnowing
an culnalle viglaicn of law,

furacks ar oonss s il the Indermrified Person belivves 1o be
conliary W the best infeiesls of the Cormporalion or Its shareholders
ar that involve Ine absence of good falth on tha pan ol the
Indemnificd Person,

tor any lransaction for which the Indemnified Person derived an
Improper persenal toneld;

for acis or omissions that show a reckiass disregara for the
Inziemnied Farsan's duty to the Corporation or its sharcholders in
creumnstinces in which the Indemnited Persan was aware or
shoutd have been aware, in 1he ordinary course of performing the
Indemnified Person’s dutics, of the risk of serious injury to the
Corpuralion or iis shareholders,

for acls or cmissions that conslitute an unexcused pattem of
inaltenhion tnat amounls to an abdication of the Indemnified
Porsun’s duhies (o the Corporaticn or its shareholders

o cncumalances where indemnificabon 1s prohibitnd by applicable
HID

it the case of service as an officer, director, fiduciary or member of
an Quitside: Organe ation, whorn the Indempnified Person was aware



er sl ould nave Deen aveare that the condudt in quasion was oulside
he scope of the assigrmaen! as contemplatad by the Carporation

Sesiien 2 Seope of Incenimitition,

(n} Indemnitication provided pursuant o Soction i(a) (iv} shall be secendary and
subordimate to indemnilication of msutikice pravidas to an Indemnhied Person hy
an Quiside Orgacurition of gther source, 1f any

1 Inpemnreaban shall apply 10 alt reasanable experses. habiity and iosses actually
mewred or sufterad by an Indemnidied Parson i conneclion with a Proceeding,
including vathout kmilation, atiormeys’ fues and any expensos of ostablshing a
right ta inderanilication or advancement ander this article, judgments, tinas, ERISA
oxcise lax2s o7 penallies, amounts paied or 1o ba pad in setilemuent and all interest,
assessments and other charges pait! o payable in connection with or :n respec:
ol such epense, habidity 502 losy

ic) Such mdemalication shali cenbinue as fo any Indemnified Person whe has ceasad
o be an employse, drecter or efficar ol the Coerporalion ang shall inure i¢ the
bunelt of bs o her heors, estate cvoculors and administrators

Seacunn 3 Delinibons

(i) “Corporatinn” for tha purposs e Anecle XIoshall mean Albans | da insurance
Company of MNerth Ameoca and atl of its subsidiariss

T “Procanciong” shall inaan any theeatenad, pending or completed ashon suil or
proceecmy wheiher ol comnal. adminisirative, nveslipalivie or olheswise,
including achicns by onin the nghi of tha Corporatian te procure a judgment i s
[avor

s "Mrolessional Services™ shall mean services rerdered pursuant lo (1) a professional
acluarial gesignalion, (i) a license o engage in the praclice of law 1ssved by a
State Bar Insteubion or (] a Cervhiec Public Accountant designalion issuec by the
Amenzan jositae of Cortifiee Pubdc Acguuniants

Secua 4 Hght of Agvangemend Erpansss incored by ot on tenalf of any Inidereahes Person
in defending any PProceeding shall be advancec by the Corpcration prios (o the finat dsposition of
such Proceading, only after Ihe follnwing condilions occur

()} Ihe Indemnified Poerson shall proade the Corparation with writlen affirmalion of a
good fach behe! thal the critsea for mdemnification sel foith in Minn Stat §
3027 524, subd. (2) have haen satished and a written undenaking by the person
o repay all ameunts o paid of reennsed by the corporation, i it s ulimately
dgeterminedt thatl the crifena faringamnmiicaticn have not been sabished ang

() A delerminaion s made itai the facts then known 1o those making the
determination would not preclude mgemaiticatinn under Binn, Stat § 3024 521

Secton § (Right of Claimant to Bripg Swl I a claim for indemnification under Section 1 1s not paid
1 ol by the Carporation within forly-tive (45) days after a wrillen claim has been teceived by Ihe

Cormerabon, Ina claimant may al any ime thereafier bring sud agamst the Corpnration ic recover



the unnd armount of the 2t ann il successtud in whole anin part the claimant shall be eatitied
0L 250 pald he esprise of peasecuting the sozcessiul porbar 6f suzh elaim, including without

irnitatian altameys’ lees amd cosls 1o the adear alfocable to the successiul portion of such claim

Suctinr €& Non-Lxclusivity of Righis  The indemnification and advancemont pruvided by (his
Arlicie shall not be deened fxclusive of any other righls to which those seeking indemnification
may be eniitled under any olhw by-law o under any agreement, separale board resolulton, or
vate of stochkholders or disslzrested directors or ofherwise, both A3 to aclion in an officlal capacity
anc a5 o action in anather capauly whie hoidirng such office Parsons seeking indemsification or
adzancoement may seek either or both a1 his o- her diseretion and the pursuil of one shall neither
he dewned a waiver ol such person's nghls 1o pursue the ather. nor shall it hava any effect on
the citeurme of such r.ersori's puisuit of 1he other Huthing contained in this Article shall affect any
right 1o indempiication o which persons other thon Indemrulied Persons may he entitled by
eaniraci or otherwise. Notbing in this Article shall restiict the power of Ihe Corporation to indemnify
s angents under any provisio of the Minnesota Siaurtes, ns amended from lime to tima, or under
any ot provision of daw lrum lime: to tme apphcable tu the Corporalion, nor shall anything in
this Artizia authonze the Corparation te indemnily its oflicers, arectors, emmployees and agents in
si'yat ons prahthited hy the Mnnesola Statutes v other apphicatle (3w

Sechion ¥ Ingurance, The Corpomation inay mainlain insurance, al ks expenge, 1o piclect itsell
aned ang narson who s or was a direcior officer, empleyee, ageni or iduciary of lhe Corporation
or wha o o1 was serving at the request of the Cerporalion as a director, officer, member, agert ar
liduciary ef an Qutside Qrgazation ayamst any cxpenses incurred in a Proceeding, whelher or
tsel the Cerporation wuuld have the power (e indoemnify such poersen against such expanses under

the ANenzsota Stalules

Sachon B Severability. If any prowsion or previsions of this Aricle shall be held to be invalid,
iwegal ¢7 unenlorceabie {or any reason whatscevar  {a) the valdly. legality, and enforceabiity of
the reraming provisions of s Article shall net o any way be affecled or impaired lheceby, and
(b} te e fullest exlenl possible, the provisions of this Ariicie {including, withou! imitation, all

parions of any paragraph of this Arlicle conlaineg any such provision held to be invalid. illegal or
uneslureeasie, that are nel themselves mvaled ollegal or unenforceable) shall he construed 5o as

ta give eftect to he intert maniester by the prayvision Leld invalid, Megal or unenforceanle

The Within Amerded o Peafe ted By lame

STATE OF MINNESQTA
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Copy Certification
State of Georgia

County of Dekalb

August 23,2017

I certify that the auttached document is a true, exact, complete and unaltered
photacopy of the original Consent ta Corporate Action by the Sharcholder of
Allianz Life and Annuity Company in Licu of Special Meeting of the

Sharcholder effective as of Tuly 27,2017,

Notary Public

My commission expires: November 17, 2020




CONSENT TO CORPORATE, ACTION
BY THE SHAREHOLDER OF
ALLIANZ LIFE AND ANNUITY COMPANY
IN LIEU OF SPECIAL MEETING OF THE SHAREHOLDER

Ihe undersigaed, heing the sole shazehalder of Abian: Life and Annuity Company,
corperittion of the Siate of Minnesota, docs hereby cunsent in writing to the adoption of the
follewing resolutions. wid 1 the wetion which they authorize, all in lien of actions taken at a drly
called and Lield special mueting of the sharchalder, and does hereby direct that a capy ol this wiitten
cansent be inseiled in the comparate reemd hool,

RESOLVED: That the sole sharcheide: hereby npproves and adopls the recommiendation
of the board of directors thar Article | af the enrporation's Amended wnid Rclslulcd Articles of
Incorporation be deleted in its entircty, and the following shall be substituted in its place, eifective
asof JulvZ® 2017

ARTICLE

NAME OF CORPORATION

The name af the corporation is Munich Re US Life Cuorparation.

RESOLVED: Thai the scle sharcholder hereby approves and adops the recommendation
of the beard of divectin thai_Antizic VIE of the corporation’s Amended rnd Restated anicles of
Incorporation be deleted in its entirely, amd the following shall be subsiituted in its place, effective
usof July 23 201 7:

ARTICHE VI

PRINCIPAL PLACE QI BUSINESS

The principal place of business and cpistered office of this Comoration shall bie 56 Perimeter



Cenier East, Atlania, DeKalt County, Georgia 30246,

Dated and effeciive a< of 12:10 p.m. on the28lay of _(S'_\_l: a0y

-,

MUNICILAMERICAN HOLDING CORPORATION

", . )

v Fb (Al
Robin {1, Willcox

Seninr Vice President, General Counael
and Secictiny

[¥]



AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
MUNICH RE US LIFE CORPORATION

ARTICLE | - NAME OF CORPORATION

The name of the Corporation 15 Munich Re US Life Carparation,

ARTICLE Il - DURATION

This Corporalion shall have perpetual exislence.

ARTICLE Wl - PURPQSE

This Corporation is (onmed to do any and all kinds of insurance business specified
in clauses {4) and (5)(a) of Section 60A 06 Subdivision I, of the Minnesola Siatutes
Annolated and any amendmenls to such clauses or provisions in substitule therelore
which may be herealter adopled together with any kind or kinds of insurance business
which the Corporation is so aulhorized to do. in furtherance of the foragoing, and not in
limaation thereof, the Carporation shail have the power:

Section 1. To make cuntracts of lfe and endowment insurance, to grant,
purchase, or dispose of annuilies or endowmenls of any kind; and In such contracts or in
contracts supplernental thereto to provide for additional benefits in event of death of then
insured by accidental means, total and permancnt disability of the insured. or specific
dismemberment suffered by the insured.

Section 2. To insure agains! loss o darmage by the sickness, bodily injury or
death by accident of the assuied or his degendents.

Section 3. To acquire and cairy on all or any part o the businass or property of
any corporation engaged in a business similar lo that authorized to be conducted by this
Corparation and to merge or consolidate with any corporalion with which this Corporation
shall be aulhorized fo mesge or consotidate under the laws of the State of Minnesota.

Seclion4.  To acouire, own. hold. buy, sell, lease, morlgage, and in every other
manner deal in real and personal property of every kind and description, wherever
sftualed, mcluding the shares of stock, bonds. debentures, noles, evidences of
indebtedness and othet securities, contracts, or obligations of any corporalion or
corporations, @ssocialion or associalions, damesltic or foreign, and to pay therefore other
assels ol the Coiporalion, stacks, bonds, or ather evidence of indebtedness oi secyrities

of this or any olher corporalion.



Sechion D ihe Carparation sball also have ine general nghis, powers and
privileges of a corporatiun as the same now of herealler are declared by the laws of the
Stote of Minnesota and any and all ather nghis. powers and privileges now or herealler
granied by ihe laws ielating 10 nsurance agoptad by the State of Minnesota or any laws
ol the Stale ¢f Minnesola applicable to stock iife insurance companies having power {o
do the inds of business hergmabove relenag 10

Section G ihe sosiness of the Corporation shall oe Iransacled on the stork
plan

ARTIGLE IV KNGS OF INSURANCE

This Corporaticr 15 tonmed to transant tho Wle, haalth, and disabiddy insurance
busmasses and (0 ssue all ypes of annubes

ARTICLE Y - CAPITAL STOCK

1nis Corporanon i authutized {0 ssue 2,500,000 shares of communon stoex all of
vetuzh shall have a par value of 5100 pes share

ARTICLE VI

The management of the Corporation shall ba oxercised by the Board of Drectons
ane by such commiltes, ofhicers, emplayees, and agents as the Board may authcnze,
glec:, or appoint, The Board of Dwectors shall ransist ol not less than five (5) nor mare
inan twenty {20) direclors in number, the eract number o QeCIOfs 10 De 1XeQ Uy o
resalution to be adopled at any nanual meeting of stockholders or at any special meeling
cafled for that purpase the number of dueclars shall remain as so hxed untit changed by
na srockhaiders ab any arnual meeling o at any specinl meeating called {or that purpose

A1 aach annual meeling of the sieckholders, Directers shall be elected for a tenm
2¢ one year Directors need nol be residenis of the Staie of Minnesota

A diractor of this Corporatiun shail not be personally habte 1o the Corporalon or s
sharpholdess for monetary damages for any treach of iduciary duly as a director, excepl
fur {a) for any breach of the director's duly al loyally to the Corporation or ils shareholders,
(b) for acis ur o'missions not i good faith or that involve intentional misconduct ¢f a
wnowing violation of law  (c) under Minnesoia Slatutes section 302A.559 or UA 23 (d)
lor any lransaction for which the director denved an improper personal benelit. or (e) for
any aci or amission cocournng pnei 13 e effective date of this amenameant Ths
armendment to the Arhicles of Ingormporation shall be effectively immediately but shali noi
apply o or have any effect on the taohiy of alleged liability of any director aor the
Cosporation for of with respect lu any acls or anussions of such director ocruIting prior 1o
such amendiment



ARTIGLE VIl ~ PRINCIPAL PLACE OF BUSINESS

The principal place of business and registered office of this Corporation shall be 56
Pornimetor Center East, NE, Sti. 500, Allanta, GA 30346,

ARTICLE Vill - REGISTERED OFFICE OF BUSINESS

The registered office in Minnesota is r‘.orpomtion‘Sewice Company at 2345 Rice
Streel. Suite 230, Roseville, MN 55112

The above Afticles of Incorporalion of Munich Re US tiie Corporation are hereby
approved as of this _&_ day of September, 2017.

By wa( AL

Anne O Connar
Nepuly Camimissioner and Chief of Staff
Minnesota Department of Commerce
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STATE OF MINNESQOTA
DEPARTHENT OF COMMERCE
I herehy codify that this s atrue

antd complete copy of the documieal os
fiad fen renord in this offine,
S .

Dated: 9/J/"[’H(_m

Commissicner of Commaoncn

By N (TP {1'




Via Orvermight Delivery

Mr. Scon Sanders. APIR

Assistant Dwector

Division ¢! Insurance and Financial Oversigh
West Towe:, Floyd Burlding, Suite 604

2 Marin Luther King, Jr Drive

Allama, GA 30324

Reo: Murich Re US Life Corporation

Oear Scon

Enclosed picase find the onging! Cerificale o Publcation by Probate Judge tor

Munich Re US Lite Corporation

Please do nol hesitate W conlac! me should you have any gueslions
Y Y
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INTHE PROBATE COURT COUNTY OF DERKALB
STATE OF GEORGHA

CERTIFICATE OF PUBLICATION BY PROBATIS AUDGE

Ire undersigned certifies that the atached atfidavit from The Champion Newspaper and
the matenialy attached therato, o capy ol which has heen attached hereto, mirked as LExhibit =A
and by reterence, is made a pint of this Centificaie, demenstaite that the Second Atmended and
Restated Articles of Incorporation of Munich Re 138 |ife Corporation have been published once
aweek for four (4) consecutive weeks in the Eegal Notices section of that newspaper, which is

the official organ for publivinion of legal nntices in DeRalb Country. Georgin

Feeve this centilicasion pussaant (o the requirements of Otficia) Code of Geurpin

Annolated, Seetion 331-§.1.5

IN WHINESS WHERF O] hive Bereunio wet s hand and affived iny seal this 7

day ofl NOVEMBER, 2047,

~'r o,



CERTIFICATE OF COPY
STATE OF QEORGIA
COUNTY OF DEXALR

&g Clerk ¢f tha Probats Court of Defed Coudy,
m.,nmmmmum:mmﬁm
uqmlmﬁmmuizﬂrmwﬂ.m
Thﬂis offica. Ty docoment camsists

pa;nhwmmummmd
mu&hﬂdwtwdmﬂlhhmeml:mn
Oekafb Counly, Ga. The Pretats Coxt b 8 Court o
Record. .




CERTIFICATE OF COPY
57ATE OF GEDRQIA
COUNTY OF DEKALR

A3 Clerk ¢f Ve Probate Court of Defath Cauety,
£, 1 g3 herety corfty thal | have conpand the
oregoing togy mith (e original resord tared, oo
iemaicing tn s offica This docarnet eomists of

onﬂhmwﬂdhhlhumd
mm:iruldommlmﬂahmkmwml
Dergly Coutly, O Tha Protsts Coxrt it 8 Comt of




PV ISHERS AT DDAV

The Chasnpan Newspaper Pheng {404 373.7779
PO Boy 134 Fae (404} 3731958
Decatus Ga 30031.1347

JENHIFER ROUBLIRTS

PUNICH AMERICAN REASSURANCE )
SiE 50C

SEPERIMETER CEMTER EAS ™ NF
ATLANTA A 2034A

STATE CF GLORUGIA
COUNTY OF DIEKALR

Personally appeaind hefore ma, the undersignesd a Hedary Pubhc within and for sand couniy and siate,
Carotyn I Gienn_ Publisher of §he Champion MHewscaser. publshad at Uecatur, County of DeKalb. Stale of
Georgia and bang tha official ergan for the pubkeation of legal advertisements for sawd county who teing
Culy sworr slims on oath that the ceport of unwch Re UIS Lde Corparation

was pubbshed in sind newspaper sn the following date(s)
G217 O9rraNTy ANCSIT, 10012087

@m’jw }’ij/ﬂ%”’“

CAROLYH ) GLENN. PUBLISHER

Sworn jo ant subscribed before me this 10A1037

. —
h}d‘fm Putief] U
4 My convinssgion eaptres Septembaor 27 2313

THE OFFICIAL LEGAL ORGAN OF DEKALD COUNTY
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Copy Certification
State of Georgin

County of Dekalb
Auguse 23,2017

Feertify that the atiached document is a true, exact, compiete and unaltered

phutocopy of the original Consent 1o Corporate Action by the Sharcholder of

-~

Allianz. Life and Annuity Company in lieu ol Special Mecting of the

Sharcholder effective as of July 27, 2017,

e e e m my e ol

Notary Public

(Notary Seal) - - - - ; RS

My commussion expires: November 17, 2020

T

T
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CONSENT TO CORPORATE ACTION
BY THE SHAREHOLDER OF
ALLIANZ LIFE AND ANNUITY COMPARNY
IN LIEITOF SPECIAL MEFTING OFTHE SHAREHOIDER

The undersigned. being the sole shareholder of Alliany Life pnd Anneity Company, a
carporeiien of the Siate of Minnetoin, does kerehy consent in writing (o the adoplion of the
following resolutions, and 1y the action which they authorize. oll in licu of actions taken at a duly
called and held special meeting ol the sharcholdes, and does hereby direet that n copy of this written
coisent he nsedted inthe corporate reend beod,

RESOLVED: That the sole sharcholde: Rereby approves and adnpis the reenmmendalion
ol the Eoard of directors that Artiele 1 of the corporniion’s Amended und Restated Anicles of
Incorporation be deleted i its entirely, wnd the follewing shat be substituted in ils place. effective
as ol Julv@% 2017

ARTICLE |

NAME OF CORPORATION

The name of the corporatien is Munich Re IS 1jfe Corporation

RESOLVED: Thai the sole sharerelder hereby npproves and adopis the recommendation
cf the beand of directors tha:_Anicle VI of the torporalion’s Amended and Restated Anicles of
Incarparetion be deleted in its entirety, and the felivwing shall be substituted in its place, effective
ns of July 232017

ARTICLE VI

PRINCIFPAL PLACE OF BIISINESS

The principal place of business and regisiered affice af this Corporation shall be 56 Perimeter



Center East, Atlanta, DeKall County, Geargia 30346,

Daied nnd effcctive as of 12:10 p.ov. on theZ®day of ( S:!ﬁ L2017

MUNICH-AMERICAN IIOLDING COR PORATION

y: v%/aiﬁ O(/CZQ O,Q__._

Robin H. Willeox
Senior Vice President, General Counsel
and Secrelary




AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF

MUNICH RE US LIFE CORPORATION

ARTICLE | - MNAME GF CORPQORATION

The name of the Corporatian s Munich Re US |ife Corporatien.

ARTICLE it - DURATION

ihis Corporation shall have paerpelual exisience.

ARTICLE Il - PURPOSE

This Corporation is formad 10 ¢o any and all kinds of insurance business specified
in clauses {4) and {5)(a} of Seclion €0A 06. Subdivision 1, of the Minnesota Statutes
Annclaled and any amendments lo such clauses or provisions in substilule therefore
which may be herealier adopted together vith any kind or kinds of insurance business
which the Corporation s so avthorized lo do. In furtherance of the {foregoing, and nol in
limitation thereof, the Corporation shall have the power:

Seclion 1. To make contracts of iife and endowment insurance, to grant,
purchase, or dispose of annuiies or endowmen!s of any kind; and in such contracts orin
contracls supplemental thereio lo provide for additional henefits in event of death of then
insuzed by accidental means, lotal and permanent disability ¢f the insured, or specific
dismembaerment sutfered by the insured

Seclion 2. To insure againsi icss or damage by the sickness, bodily injury or
death by accident of Ihe assured or his depeadents,

Seciion 3. To acquire and carry on alf or any pan of the business or property af
any cotporalion engaged in a business similar 1o thal authorized to be conducted by this
Coiporation and tn meige or consolidale with any corporation with which this Corporation
snall be authorizea lo merge or conselidate under the laws of the Stale of Minnesola.

Seclion 4, To acquire, awn, hold, buy, scll, lease, mengage, and in every other
manner deal in real and personal property of every hind and description, wherever
sruated, including the shares of slock, bonds, dehenlures, noles, evidences of
indebtedness and other secwilics, cenlracts, or obligations of any corporation or
corporations, associalion or associations. domestic or foreign, and to pay therefore other
asseis of the Corporation, stocks, honds, or other evidence of indebledness or securities
of this or any other corporation



Section § ihe Corporation shak glsu have she general nghts. powers and
privileges of a corporation, as the same anw or hereafler are declared hy the laws of the
Stale of Minnesota and any and all other nghts, powers and privileges now ot hereafler
granted by the laws relating 10 insurance adopted by the Slate of Minnesota or any laws
of Ine Slale of Minneseta appheable 1o slock life insurance companies having power to
do the kinds of busmess heremahove refernind 1o

Section G. Thir business of the Corperalion shall He transacied on the slock
plan

ARTICLE IV . KINDS OF INSURANCE

Theis Corporaton s fonmed to transact ihe e, health, and disabilly wsurance
busmesses and 10 ssue all lypes of anoulies

ARTICLE V = CARITAL STOCK

ttus Carporat:on s authorized (o issue 2,500,000 shares of common stock ali of
vavich shadl have a por value of 31.00 pet share

ARTICLE VI

The mansgement ol the Corporation shail be exercised by the Board of Directors
and by such commiliee, afficrrs, emplayees, and agents as the Board may authorize,
alecl, or appoinl. The Board of Bwectors shail consist of net less than hive {51 not more
than twenly (20) direclors in number, the ¢xact nirmber o1 QIreCIOrs 10 Ne iixea by o
resaiulion 1o be adopled at any annual meztng of stockholders or at any special meeling
called for that purpose 7he numiber of directors shall remain as so fixed until changed by
the stockholders at any annual meeling r at any spenial meeting called for that purpese.

Al each annual mecting of the slockholders, Directors shall be glecled for a term
of one yeai Direclers need nol be residerts of the State of Minnesala.

4 directnr of this Corporation shall no! be personally Lable to the Gorporation ar ifs
shareholders for manelary damiges for any breach of hiductary duly as a direclor, except
for (@} for any breach of the direclor's duty of foyally fo the Corpocation or its shareholders;
{b) for ac's or omissions not n good faith or that involve intentignal misconduct or a
knowing vigfation of law, {c) under Minnesola Statules sechon 3024559 or B0A.23, (d)
for any lransaction for which the director derived an improper personal benefit; ar (e) for
any acl or omissiun gcueding privn W the ellective dale of this amendmen! This
amendment to the Articles of Incorporation shall ba effectively immediately bul shali nol
apply lo or have any elfect on the labitily or alleged habilily o!f any director or the
Corporation for or vtk respect In any acts or ormissions of such direclor oceurting prior lo

such amendmaent



ARTICLE VI PRINCIPAL PLACE OF BUSINESS

The principal place of business and registered office of this Corporation shall be 58
Perimeter Center East, NIZ, Ste. 500, Atlanta, GA 30346,

ARNCLE VIl REGISTERLL OFFICE OF BUSINESS

ihe regisiered office in tHinneseta is Corporation Service Company al 2345 Rice
Stieel, Sunte 230, Roseviie, MM 55112,

The above Adticles of Incoiporation of Munich Re US Life Comoratinn are hereby
approved as of this 4 day of September. 2047,

By M( AL M Pl

Anne Q'Connar
Deputy Cemmissioner and Chief of Staff
Minnesota Deoartment of Commerce

B Gw s Tt | ey iemy ate AMAT R et e Nasieres Aot s A gAML W[ L) AR R ATAT LS AR

PRCOMPT o0 oy 208 1oy

STATE QF 41I1INESOTA
DEPARTMENT OF COMMELRCE
i hereby certify that Lwsis a lrue
ang complete capy of the documant as
itad for record in his office.
Dated, 5/ 200y e

CCommissioner of Commaren
s

El}' . ,'} e D ’_f.-r.c J -




STATE OF GEORGIA
Secrctary of State

Corporations Division
313 West Tower
2 Martin Luther King, Jr. Dr.
Atlanta, Georgia 30334-1530

Annual Registration *Electronically Filed*
Secretary of State
Filing Date: 02/09/2018 10:05:19

RSN ESS N RO RV AT ION S e R ROt DA ) R G B S e e
BUSINESS NAME : MUNICH RE US LIFE CORPORATION
CONTROL NUMBER : 1 05010261
BUSINESS TYIE . Foreign Profit Corporation
JURISDICTION

BUSINESSINRO RV ATTON G R RENT ORI B e e e e e Ry
PRINCIPAL OFFICE ADDRESS 1 5701 Golden Hills Drive, Minneapolis, MN, 55416-1297, USA

REGISTERED AGENT NAME : CT Corporation System

REGISTERED OFFICE ADDRESS : 289 5 Culver St, Gwinnett, Lawrenceville, GA, 30046-4805, USA

OFFICER TITLE ADDRESS

Gretchen Cepek Secretary 5701 Golden Hills Drive, Minneapolis, MN, 55416-1297, UJSA
Walter White CEO 5701 Golden Hills Drive, Minneapolis. MN, 35416-1297, USA
William E. Gaumond CFO 3701 Golden Hills Drive, Minneapolis, MN, 55416-1297, USA

s S R T
PRINCIPAL OFFICE ADDRESS : 56 Perimeter Center East, NE, Atlanta, GA, 30346, USA
REGISTERED AGENT NAME. : CORPORATION SERVICE COMPANY

: 40 TECHNOLOGY PARKWAY SOUTHSUITE 300. Ben Hill. NORCROSS,
GA, 30092, USA

REGISTERED OFFICE ADDRESS

OFFICER TITLE ADDRESS
Marc- Andre Giguere CEO 56 Perimeter Center East, NE, Adania, GA, 30346, USA
Scott E. Wright CFO 56 Perimeter Center East, NE, Atlanta, GA, 30346, USA

Paige S, Freeman Secretary 56 Perimeter Cenier East, NE, Atlanta. GA, 30346, USA

AUTHORIZER SIGNATURE . Paige S. Freeman
AUTHORIZER TITLE . Officer



