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ATTORNEYS AT LAW
. 300 EAST PARK AVENUE
PO. BOX 1819
TALLAHASSEE, FLORIDA 32302

TELEPHONE (850) 224-3555 FAX (850) 224-3101

January 26, 1998
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Re: . _ Preferred America Insurance Company :". f=raigal
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Dear Sir: = ==
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Please find enclosed a check in the amount of $35.00 to cover your fee for filing sh
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e S

amendment 1o the Articles of Incorporation. Please date stamped the copy of this letter and retdr &
to our office in the enclosed envelope.

Should you have any questions concerning this matter, please do not hesitate to contact me.

Sincerely,

Clyde W. Galloway, Jr.
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Sandra B. Mortham
Secretary of State

January 27, 1998

MAIDA GALLOWAY & NEAL, P.A.
300 EAST PARK AVENUE
TALLAHASSEE, FL. 32302

SUBJECT: PREFERRED AMERICA INSURANCE COMPANY
Ref. Number: F85000003879

We have received your document for PREFERRED AMERICA INSURANCE
COMPANY and your check(s) totaling $35.00. However, the enclosed document
has not been filed and is being returned for the following correction(s):

A foreign corporation which has changed its name, duration, jurisdiction, or
purpose (nonprofit corporation only), should file an amended application in this
office within 30 days after the occurance of any such change. The form should be
accompanied by an original certificate from the domicile state issued within the
past 90 days evidencing the change and a filing fee of $35.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 487-6880.

Karen Gibson
Corporate Specialist Letter Number: 798A00004442

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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APPLICATION BY FOREIG

PROFIT CORPORATION
N PROFIT CORPORATION TO FILE A
APPLICATION FOR AUTHORIZATION T

£

MENDMENT TO
O TRANSACT BUSINESS IN FLORIDA
(Pursuant to s. 607.1504, F.S.) '

SECTION1
(1-3 MUST BE COMPLETED)

QF&Q er rc.-,dz Pwreriga. Ton sulam e C s penvy
Name of corporation as it appears on the records o
2. L W\inonS

f the Department'of State.
Tncorporated under laws of

glinles

Date authonzed to do business in Florida

3.

SECTIONII

(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of
its jurisdiction of incorporation? = / { 1/ Q7 _efE. - 2;! ¢ ( 9%

5. GutdanT America.

Name of corporation after the amendmient, adding suffix "corporation”

contained in new name of the corporation.

o
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“company” or "incorporated,” of appropri
6. If the amendment changes the period of duration, indicate new period of duration.

Ate abbré\jation, if not
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New Duration o BE
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“ If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction. v =P
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_Aowian
New Jurisdiction )
/ ‘ - ~ Signature 7
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Date

Clude. L). Gal

" Typed or printed name
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PREFERRED AMERICA JNSURANCE COMPANY i

ACKNOWLEDSMENT OF DOCUMENT FILED , o

The Ssoretary of State acknowledges receipt of the follswing
document : .

Articles of Incorporation 3

The document wap filed on June 28, 199§, at 10:27 aM, k0 he o
effecktive as of July 1, 1996, abk 10:27 AN,

'ghe amsunt of $50.00 wag recaivad in full payment of the £iling
ee,
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U ertificate of %E»&ma%m

“This | toeerdify thatthe  PREFEREED AMERTCA TNSURANCE QOMPANY

of WEST DES MOINES, Ia hns comylicd with sl the requivementa of the law, to be observed
by such curporation, sssocistion or soefely, and Bt il in authorized lo lyansser, within this state, until tha Ist day of June next. Evhjeel.
fnwssver W all the provisions aad restriclions of the laws of the Stats of Iaws now or hazeattsr snactad, thaKinds of insuzances listad below
which are specifically desiznated by the following numerals;

01,02,03,04,05,06,07,08,09,10,11,12,13,14, 15, 16,17 ,18,19,20,24,32,,23,24, 25,26

1. Fier 5, Dby ether thansulo (8,1 20, Life, npludexoeedie i,
9. Eutanded voverage 17 [addisy sdser Bansuto (P.D.) vazhanzlite, snauites,
#. Otneyailed hins 13, fala fabiisy (B} yavianlaannuilies xrd srovp
4. Homaowmera muliyte peril {Jne. BS.Y 19. St Nataliy (D) 81. Counly sutial assacigiian
B, Commariel mudlipld pedl 20 Autoghysded diorare 22, Fratarnxdbemafit
8. mﬁuzﬁu.u 2L eyl i) Sumega 3. Rmiproeal
¥. Zrawingzoops X 2 Piddiy . Mwrigagr yuaramy
— B. Ocean msring 20, Bxrary 2%, Mon-prodil heapiial nmd
. 9. Infand marine 23, Cluss ez mariysa
i 19, Aceiden)onfyiindindal) 25, Buzalary o theli 85, Awssanmamyacaidont
P ._ 1%, Avexdas) and Trailh{iadraswl] 95, Boiler eod mackinkry 27, Hatlth reeinlzname
e 12, Powgtal uncd weedcel wpenst {ladividondy 27, Livaxtoc fonly) DT@ENfasTT
: _ 19, Groasp otentanitand heally 20, Creduifontyl’ 0, Benelanl s
o 1. Nesraweellabils aocldemt and heslth ¥R Raynmurancg [oplyl 33, Finarcis] praranty
£ ¥%. Workers campensaton ﬁ
T. . il
ot 15
mmw.. CODE AUTHORITY r.. m“m_.:.ﬁ Mwﬁ,gvum“uﬁqw hersunta set my hand and al(ied $he officia] seal szmy offics
2.9 in ined,
2 515,48 A : :
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AMENDED ARTICLES OF INCORDORATION 0w | 8 I353
PREFERRED AMERICA INSURANCE QOMPANES: ..y . ..

,‘l.

The undersigned persons, actioen as incorporators of a
corperation authorlized to engage in the business of
insurance other than life insuvance, urder the proviaions of
Chapter 515 of the 1995 Code of Towa, do hereby exscute and
adopt the following Amended Artislas of Ineorporation,

Thase Articles are being filed purauane to seciion 515.99
and 490.902 of the Iswa Code for tha purpose of
redomesticating the above named Corporatioen which is
currently domiciled in Illineis:

ARTICLE I

The pame of the corporation shall be Preferred Amsrica
ilnsurance Company,

ARTICLE II

The redomestication of this corporation shall begoma
effective on July 1, 1996. The period of its duration is

perpatual.

ARTICLE IIL

The address of the initial registered office and prineipal
place of buginess of the corposatien ghall be 1113 Ashworth
Road, West Des Moines, Iowa, 50265; and the name of ies
lnltial registered agent abt such addresgs ls Phil Vanderah,

ARTICLE IV
The purpose of thas corporation shall be:

A. To act ag an insurance company £o write any or all
of the follewing lines of businesse

1. Fire
2, Extended Coverage
3. Other allied lines

¢, Homedwners multiple peril

5. Commereial multiple peril pﬂ\
§. Earthqualke ( {
7. Growing crops 000124

05—12—-98 049:5¢4M

P.4/3 aa

GFai2a06200, QUBLZIBIRT SOS  0.00

POO4 #32

]):
|
i




R=98%

TESEETYRLY IerwY T T amiszaTsaRY:

¥, Ocean marins
5. Inland marvins
L. Accldent enly
11, Aceident amnd health
12, Hogpiltal and medical expenss
13. Group accident and health
14, None~ggneellable aecident and hesith
15. Worker's compensation
16. ldabiliey other than avko
L7, Hubtse Ddability
18. Auko physlcal damage
19, Alveraic physical damaga
2. PFidelity
1. Surety
22. Glass
23, Burglary and thefe
24. Boller and machinery

B. T& reinsure witch, and accept reinguresnecs from,
other ingurers.

€., To conduct all other lawful business ilncldenktal to
any or all of the foregoing.

ANTICLE ¥V

The authorized capital of this company shall be twenky .
nlllion dollaxs and shall be divided into 8,589,378 sharzes
of commen gstock with a par value of $2.09 per sheve., The
stock shall be 1gsued at such timss and undey snch
conditions as may be dstarmined kby the Boavd of plrecesra in
acgordance with the Articles and By laws of the Company.
faid shares may be issued fov money, preperty, sevvicen, o
other thiugy of value, as vrovided by law, and when issued
ghall be issued fully pald and nonzsysssable, bividenda pay
be pald upon bhe commoh stock, sz and when declared by the
Board of Divectors, out of funds of the corporabion legally
available thevefor, Upon any liguidation, disssiutlon, e
winding up of the corporation, and aftey payment, or settleg
aslde of an amount zufflcient to provide For poyment, in
gull, of all debts and Liabiliedes of sod ether clalus
aaingt the corporaticn, the remaining net casets of the
corporablon shall be distributed pro rata to the holders of
the common stock. Bach sutstanding sharae of somien stock
shall be entitled to one vote and gach fraceional share of
domoi: stock shall be entitled to a corvesponding Fraectclonsl
vote on each wmatter submitted to a vote of the sharchalsers.

000128
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ARTICLE VI

The shareholders shall have no preemptive rights to scquire
unissued or treasury shares of the corporaticn, oxm
securitiss of the corporation convertible into or carrying a
right to subseribe or acquire shares, either as now
authorized by the Articles of Incorporation or hereafter
authorized.

ARTICLE VII  _
Tha holder or holders, Jolntly or severally, of not leas
than one-fifth, but legs than a majority of the shares of
vhe capltal gtock, shall be entitled to newminate, to be
elected or appointed, as the case may be, directors or other
persons performing the funetions of divectors by whom,
according to these Articles of Incorperablon, iks affairs
are o be eonducted. In the svent such nomination shall be
made, thers shall be elected or appointed te the extent that
the tutal number to be elected or appeinted, as the case may
be, directors or okher persons performing the functiong of
divectors by whom, acgording to these Articles of
Incorporation, its affalrs are to be conducted. In tha
cvent =uch pemination shall be made, there shall be elacted
or appointed to rhe extent that the total nmumber to he
elested or appointed is divisible, such proportionate number
from the persons so nominated as the shares of stock hald by
persons making such neminations bear to the whole nuwber of
shares iggued: provided the holder or holdexs of the
minority shares of stock shall only be entitled to ome-£LEEh
(dlgregarding fractions) of the total number of directors to
be alected for eack one-f£ifth of the entize capital stock of
the corporation o held by them; and provided, furither, that
this shall not be construed to prevent the holdera of a
majority of the ptock of this corporation from electing the
magarity of ies directors. Vacancies occurring from time to
tima ohall be filled go as to preserve and secure bo such
ninority and majority stockhelders proportionate
representaticn as hereln provided.

ARTICLE VIII

The management of this sorporation shall be vested in a
Roard of Directors consisting of not less than £ive noy moare
than twenty-one divectors who shall be stockholders of the
Company, and who, upon belng elected and qualified, shall
manage the affalrs and concerns of sald Company until thelr
guccassory are chosen and gualified. Said actors are to
be elected by the holdars of the commsn steck or by such
terms as may ba deseribed in the bylaws, provided, however,
that 3 new board cayw be slected by a gpecial mgeting of the
holders of the majority of the common stock ealled for that
purpnse at any bims. The directors' terms shall be

05-12-98 D9:5BAM PODB ®32 .
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gtagagered po as to parmit the election of one-thiyd of the
beard at each annual shareholders' meeting., The names and
addresses of the persons who are to gerve as directozs uneil
the pext annual weeting of the sharsholders or until theiw
snccegaors are elected and qualified are:

ARTICLE IX

The names xnd addresses of the incorporators aze as follows:

Daryyl D, Hansen
Phi]l vanderah

The address fqg-all of tha above is 1111 Ashwearth Road, West
Beg Moines, Yowa 50255,

ARTICLE X

The private property of the shareholders, directors and
other officers, agesnts, §E§1° eed and managers of this
Company or corporatien s 1 no case be liable for the
corporate debta, obligations and undertakings, but ghall be
exenpt therefrom. .

AEEIC&E'EI

The persenal liability of the Directors of the Corporation
is hereby eliminated with respect to any claim by the
corporation or its shareholders for monetazny damages fox
breach of fiduelary duty as a dirvector,. except thab thig
limitation shall mse apply to any breath of the director!'s
duty of loyaley te the corporation oz its sharcholders, oy
acts or omisslons not in good falth or which inmvolve
intentional mizmonduct or a knowing vicolation of law, for a
tranasaction from which the director derives an lmpropar
pergenal benefit, or under sectlon 490.833, Code of Iowa
(1995). The limltatiom of liabillty expressed herein is
intended ko apply to the fullest extent allowed by sectien
490.82%, Code of Iowa (1995), as the gams may be amendad and
snpplenented.

ARTICLE XIX
Thege Articles of Incorperation may be amended at any annual,
meeting of any special meeting called for that purpose, upon

proper nokice, upon a majority vobte in favor of the
amendment cast by the sharsholders veting at such meeting.

DOOALZY
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The smendment shall be binding upon all shareholders af the ’-
COoOmpPaIny . a

ARTICLE XILI

Except an may be otherwise provided by the Iowa Buainess
Covporation Act, all corporatsa powera ghall be exarcised by
or under the authority of, and the business and affalvs of
the corperation shall be managed under the direstion of the
board of directors.

Witnaess our signatures at Wask Dez Moilnes, Polk County,
Iowa, this day of 9%1, . 1386,

Praferred Ameyica Insurance
Company

STATE QF IOWA )
} 89; i
COUNTY OF POLK )

Be At remembered that on this '3 day of
; 1998, before me the undersigned, a Notary
B

¢ 4n ang for sald county and state, personally appeared

gaid Eerawna being parsonally inown E¢ me to he the
identical persons whose names are subscribed Lo the
foregolng articles of lucorporation, and each for himself
ackrnewledged the same to be hiz free and voluntary act and
deed for the uses and purposes thereln eyxpressed.

P - Qo -

KAHEN 30
?'é'_? Y COMLASION BRES fiotary Public in and oz
ﬂQ:ﬂ*qq Polk County, State of Iowa

CERTIFICATE OF APPROVAL

000128
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CERTIFICATE OF APPROVAL
ATTORNEY GENERAIL

Pursuznt to provisions of the fowa Code, the undersigned approves the foregoing
“Amended Articles of Ineorporation of Preferred Arterics Insurance Company,” and fiuds them
In ¢conformance with the laws of the United States and the Lyws and constitation of the State of

Fowa,

THOMAS J. MILLER
Attorney General

oI o CALERTECE e
Aazigtant Attomney Genecal

Date By:
CERTIFICATE OF APPROVAL
COMMISSIONER OF INSURANCE

Pursuant to provisions of the lows Code, the undersigned approves the farsgoaing
"Amended Articles of Yncorporation of Preferred America Tnsurance Company.” |

RESE M. VAUGHAN
riissioner of Insurance /7

Date : , ,
Deputy Commissioner and l
Chief Examiner
Jyudd. Ry FALL 6. PATE .
Secratary of State
;&w Ruwng, : FILED
Progernd Qumanies. s Comparsy Dale: Cam&;f" e
me: '
Ty WEEG%SSFB? _Baesipt; lar 12659 :
Lk Haa Mot
o‘seaterr-preLdoc SGERED6
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AMENDMENT TO THE ARTICLES OF INCORPORATION ., .llivied
OF PREFERRED AMERICA INSURANCE COMPANY oy
| DEC 11397

NOTICE OF SPECIAL MEETING OF THE SHAREHOLDERS GEGRE =
= -

A Special Meeting of the Shareholders of Preferred America Insurance Company
was held at 8:00 a.m., Monday, October 27, 1997 at 1111 Ashworth Road, West 3

Des Moines, Iowa. All shareholders were represented at said meeting and all
notice requirements were waived by assent of the shareholders. The following

Amendment was adopted by a unanimous vote of members present or

AMENT(

i
&

represented: €D
APEROV

SSIONER

INSURANCE SEASURER

\
P

317;

RESOLVED, ’ R
JAN 26 1998

That Article I of the Articles of Incorporation of Preferred America
Insurance Company be amended as follows: M
S
BY Legal Division

ARTICLE I

The name of the corporation is Guidant America Insurance Company.

This Amendment shall become effective February 1, 1998.

!

WHEREFORE, pursuant to the foregoing action of the Special Meeting of said
corporation, I, the Chairman of the Board of Directors of said corporation have
executed this instrument and do hereby sign and acknowledge the same for and on

behalf of the said corporation this 27 day of October, 1997.

% CHAIRMAN, BOARD OF DIRECTORS
PREFERRED AMERICA INSURANCE COMPANY

ATTEST:

SECRETARY




STATE OF IOWA
SS

COUNTY OF POLK

BE IT REMEMBERED that on this 27th day of October, 1997, before me, a
Notary Public in and for said County and State, personally appeared Robert M. Plunk,
who being duly sworn did say that he is the Chairman of the Board of Directors of
Preferred America Insurance Company, West Des Moines, Iowa, and that the foregoing
instrument was signed on behalf of said corporation by authority of its members and that
he acknowledged said instrument to be the voluntary act and deed of said corporation by

them voluntarily executed.

N(L'naaﬂ‘- Lo
NOTARY PUBLIC, STATE OF IOWA

NANCY BRUCE
SN E T MY COMIUSSION EXPIRES
e 520 -F%

w

”
RN
Lo




CERTIFICATE OF APPROVAL
ATTORNEY GENERAL

Pursuant to provisions of the Iowa Code, the undersigned approves the
Amendment to the Articles of Incorporation (adopted October 27, 1997) for Preferred
America Insurance Company and finds them in conformance with the laws of the United
States and with the laws and Constitution of the State of lowa.

THOMAS J. MILLER
Attorney General of Jowa

[2-1-97 JM/@M

Date - By: SCOTT M. GALENBECK
Assistant Attorney General

CERTIFICATE OF APPROVAL
COMMISSIONER OF INSURANCE

I
.

Pursuant to the provisions of the lowa Code, the undersigned approves the
Amendment to the Articles of Incorporation (adopted October 27, 1997) for Preferred
America Insurance Company.

'THERESE.M. VAUGHAN
issioner of Insur

[2-1-7] 7 . C
Date - ' By: 'ROBERT L.HOWE
Deputy Commissioner of Insurance

~

FILED
JOWA
SECRETARY OF STATE ~

ool-lqT T




8 beginning IS day of L2cErbP iy 1947
A ‘o and including the date below.

STATE OF tOWA

Secretary of State Off
ecretary o ae#ﬁ’—!rﬁ@—

1 hereby cerlify that this i$ a true and complete docu-
A ments) to which the seal is affied as filed in this cffice

patep T rad 7

cret f
. X// earyo
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