MORRIS, MANNING &: MARTIN S

A LIMITED UABHIW,{AR [ B R D e T T s
Anomnuw

1600 ATLANTA HNAN(IIALCWI’ER

N PRINCIPAL CITES WORLDWIDE
MEMORANDUM
BO0000N2236036——7
-09/17/97--01100—-004
wEREE43, TS dkekd 3, 75
TO: FLORIDA SECRETARY OF STATE / DIVISION OF
CORPORATIONS
FROM: JUDY BAIRD
RE: AMERICAN GUARDIAN LIFE ASSURANCE COMPANY / NAME
CHANGE o v
ga 3
DATE: September 16, 1997 =8 5 -
S o DeEe
Yo IER
Enclosed are the following documents to effect the name change of the above ref‘n ,re'hc d% Eg
company : 1. Application for Amendment ; dx
-~

2. Certified copy of the Articles of Amendment issued by the Pennsylvania Sé'Eretary

of State within the last 90 days ;
3. Check in the amount of $43.75 to cover the filing fee and issuance of the

Certificate of Status.

Please send thg@ﬁcate of Status to :

JUDY BAIRD

Morris Manning & Martin

3343 Peachtree Road Suite 1600

Atlanta, Georgia 30326

Please send the certificate Federal Express and chargg to # 0300-4448-7, If you should have any
questions, please call me at 404/233-7935 Thank :?@'jour assistance in this matter.

Enclosures
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APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE
AMENDMENT TO APPLICATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

{Pursuant to 8. 607.1504, F.S.}

SECTION |

(1-3 must be completed)

1. American Guardian Life Assurance Company
Name of corporation as it appears on the racords of the Department of State.

3. December 2, 1983
Date authorized to do business in Florida

2, Maryland
Incorporated under the laws of
£ 3
SECTION 1l ==l =
(47 complete only the applicable changes) lE;-, f’Z -~ %
Yoy o IED.
;‘_‘:"H Tz UD -
4, If the amendment changes the name of the corporation, when was the change _Ifgcteﬁ ‘5’
S5 ro .
= (v l

under the laws of its jurisdiction of incorporation? M8y 2, 1997 eff 10-1-97

6. AGL Life Assurance Company
Name of corporation after the amendment, adding suffix "corporation™, "company” or “incorporated,” or

appropriate abbraviation, if not contained in new name of the corporation.

6. if the amendment changes the period of duration, indicate new period of duration.

New Duration
7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

—Pennsylvania

New Jurisdiction

! 94/-4F

Signature
: Qusan H . Olberl feg

Typed or printed name
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COMMONWEALTH OF PENNSYLVANTIA

DEPARTMENT O0OF STATE

SEPTEMBER 11, 1997

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:
AGL LIFE ASSURANCE COMPANY

[. Yvette Kane, Secretary of the Commonwealth of Pennsylvania do
hereby certify that the foregoing and annexed is a true and correct

photocopy of Articles of Domestication and all Amendments

which appear of record in this department

EN TESTIMONY WHEREQF, 1 have
hereunto set my hand and caused
the Seal of the Secretary's
Office to be affixed. the day

and year abgve written.
%b

Secretary of the Commonweatth

CFEN
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Microtilm Numbet Filod with tho
Eraiey Humbee (’7 (Jg/ __ ‘9" *ie ’(—-—A_
Secrotary of the Commonwoalth -
ARTICLES OF DOMESTICATION -
FOREIGN CORPORATION
OSCH- 1541818181 (Fev a0y
Indicato type of coporation {chock ona):

X1 Foreign Dusiness Corporation (15 PaC.S. § 4161)

— Foreign Nonprofi Corportion (15 PacC.s. § 8161)

hmmmrmmummmmd 15 PaC.S. (relating to corporations and
mﬁm).mxwmmmmmxoMamhmumb
nonprofit corporation, hereby stales that:

1. The mane of the corporation is: .—Asdrican Cuaxdian Life Asgurance Compauy
2 11.(ﬂlﬁmdUmem‘smmmguued'dﬂmhthomumaHha(b)mdkamnmddragistered
mmmedmhmmhmmnmmuedlomatrawmgwmlo
ronjorm to tha records of the Department):
) 980 Harvest Drive, Suite 200 Blue Bell PA 19422 Mant goaery
Muber e Syset cay State Tp County
(®) e/o:nia
Name of Comenerclal Ragintersd Office Provider County

Fanwmmadbnmdﬂwsuwoﬂium.mmh {t) stud be deemod the coustty in which the
corporntion i3 located for venus and officlal publication pipases.

a mwmmwwummmmm provisions of the Business Corporation
Law of 1968 or the Nonproft Corporation Law of 1963,

4, (Suks ou lMMM:ﬂ.IMMmumdﬂnmz
_mmammmmmhmummwmmmmmapwwm

XX The purposes for whiich the carparation is to be domesticated In the Commortweahh of Pennsyhvania inciude unimited
power 1o engaga in and to do any tawful act conceming any and i 1awtul business for which business corporations
may be incorporated under the Business Corporation Law of 173,

— The purposcs for which the corporation is to ba domesticated in 1o Commonweath ol dennsylvania consists of unlimited
powar 10 ¢ngaga in and to do any lawdwl act concerning any and all lawful businass tor which business corporations
may be incorporated under tho Business Corparation Law of 1584,
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5. (Striko ot inapplicablo paagraph):

mramcdth.'-so.lnldesoiDomesticaﬂmand.ltdeskod.mommdmiondtheoﬁginalchanmoranidosdtha
mmmwmmmmammvaadmmmmwammm {or membars) ontitled to voto
umonmd,lqumo(shares(ormcmbers)isenmedtovmotheramasadass.ama;oruyduwvomsmln

each cixas voi, cf by any groator vote ioquired by nts chartor.

AL

6. (Sto out ¥ inapplicablo): ThcsaAnmesdOomos!mmmmmmmprwisiomsmlmhhMunarﬁma
aftached hereto and made a pat heredt,

See attached Exhibit A.
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™ TESTIMONY WHERECF, :"e undersigned corporation has caused these Aricles of Domastication to be axecuted this
277 gy Sernmiro 19 95

American Guardian Life Pssurance Cowmpany
ame QN
BY: 4&1"‘ ; I'M

(Signature)
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EXHIBIT A
to the
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
of

AMERICAN GUARDIAN LIPE ASSURANCE COMPANY

6. Stogh. The aggregate number of shares whicﬂ the
Corporation shall have authority to issue is 1,849,999 shares of
Common Stock, par value §1.50 per share,

7. Personal lLiability of Dixectoxs.
(a) Elimination of Liability. To the fullest extent

that the laws of the Commonwealth of Pennsylvania, as now in
effect or as hereafter amended, permit elimination or limitation
of the liability of directors, no director of the Corporation
ghall be personally liable for monetary damages as such for any
action taken, or any failure to take any action, as a director.

(b) Nature and Extent of Rights. The provisions of
this Article shall be cdesemed to be a contract with each director
of the Corporation who gerve3 as such at any time while thia
Article is in effect and each such director ghall be deemed to be
so serving in reliance on the provisions of this Article. Any
amendment or repeal of this Article or adoption of any By-lLaw or
provision of the Articleo of the Corporation which has the effect
of increasing director liability shall operate prospectively only
and shall not have any effect with respect to any action taken, or
any failure to act, by a director prior thereto.

8. Indemnification of, and Advancement of

(a) Right to Indemnification. Except as prohibited by
law, every director and officer of the Corporation shall be
entitled as of right to be indemnified by the Corporation against
expenses and any liabilities paid or incurred by such person in
connection with any actual or threatened claim, action, suit or
proceeding, civil, criminal, administrative, investigative or
other, whether brought by or in the right of the Corporation or
otherwise, in which he or she may be involved in any manner, as a
perty, witness or otherwiss, or is threatened to ba made s0
involved, by reason of guch pergon being or having boen a director
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or ofticer of the Corporation or of a subsidiary of the poeg) b
Corporation or by reason of the fact that such person is or was s ARA T
serving at the request of the Corporation as a director, officer, o _‘1’{&'
employee, fiduciary or other representative of another company, ;
partnership, joint venture, trust, employee benefit plan or other s
entity (such claim, action, suit or proceeding hereinafter being 'afi_;:ggi
referred to as an *Action"}; provided, that no such right of SaRaZ g

indemnif ication shall exist with respect to an Action initi-ted by -}*-‘%5;
an indemnitee las hereinafter defined) against the Corperation (an S
"Indemnitee Action*) except as provided in the last sentence of Al
this Section (a). Persons who are not directors or officers of 35
the Corporation may be similarly indemnified in respect of service e
to the Corporation or to another such entity at the request of the (o

Corporation to the extent the Board of Directors at any time ?."' "ﬁ"‘

dencminates arv of such persons as entitled to the benefits of b f@g“'f 5

this Article. s used in this Article, "indemnitee" shall include %’ %

each director and ..fficer of the Corporation and each other person R g

dencminated by the Board of Directors as entitled to the benefics DTy

of this Article, "expenses" shall mean all expenses actually and Aermrad

reasonably incurred, including fees and expenses of counsel B ,'.':i 2

selected by an indemnitee, and "liabiljties" shall mean amounts of ‘ ?.;-3%

judgments, excise taxes, fines, penalties and amounts paid in Erh &t"‘tﬁ

settlement. An indemnitee shall be entitled to be indemnified pish }"“4

pursuant to this Section (a) for expenses incurred in connection R

with any Indemnitee Action only (i) if the Indemnitee Action is ;i .c{i%

instituted under Secticon (c} of this Article and the indemnitee is R

successful in whole or in part in such Action, (ii} 1f the A

indemnitee is successful in whole or in part in ancther Indemnitee e

Action for which expenses are claimed or (iii) if the A

indemnification for expenses is included in a settlement of, or is ; A

awarded by a court in, such other Indemnitee Action. GO

rt y {b) Right to Advancement of Expepnpeg. Every indemnitee AT
ol shall be entitled as of right to have his or her expenses in % Dert

X e defending any Action, or in iniclating and pursuing any Indemnitee Tl

el Action for indemnity or advaacement of expenses under Section (c) G

5 .3,‘,‘5?.';' of this Article, paid in advance by the Corporation prior to f£inal ,,'-;.;ﬁja

Erarsy A disposition of such Action or Indemnitee Action, provided that the g "‘.’,2

P Corporation receives a written undertaking by or on behalf of the PRSI

! indemnitee to repay the amount advanced if it should ultimately be 0y “33'

el determined that the indemnitee is not entitled to be indemnified T Lt

ﬁ for such expenses, §

. o

e (c) Right of Indempitee to Initiate Action. If a R

ik written claim under Section (a) or Section (b} of thig Article is A 'I*\?’

il not paid in full by the Corporation within thirty days after such i AT

i claim has been received by the Corperation, the indemnitee may at Y]
any time thereafter initiate an Indemnitee Action to recover the v h

unpaid amount of the claim and, if successful in whole or in pare, e ke

the indemnitee shall also be entitled to oe paid the expense of b 2
prosecuting such Indemnitee Action. The only defense to an ;
Indemnitee Action to recover on a claim for indemnification under
Section (a) of this Article shall be that the indemnitee's conduct

-9.
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way puch that under Pennsylvania 1.w the Corporation is prohibited
from indemndtying the indeanices for the amount claimed, but the
burden of proving such delenue shall he on the Corporation, R
Heither the failure of tha Corporation (including ics board of A Tfﬁﬁ-é
dirvectors, ind=pendent legal coungel ard its shareholdexs) to have ST %§¢§E
made a determinacion prior to the commenc:ament of such Indemnitee AR
Action that indemnification of tne indemnitce is proper in the dek
circumstances, nor an actual determination by the Corporatiocn ;
{including its koard of directors, independent legal counsel or 3
its shareholders) that the indemnitee's conduct was such that

d by Pennsylvania law, shall be a ey

ry
X

B

indemnification is prohibite

defense to such Indemnitee Action or create a presumption that the ﬁ?

indemnitee’s conduct was such that indemnificartion is prohibited A

by Pennsylvania law. The only defense to an Indemnitee Action Lo ,~"a%£3$
5 AR T

recover on a claim for advancement of expences under Section (b)
of this Article shall be the indemnitee’s failure to provide the
undertaking required by Section {b) of thig Article.

(d} Insurance and Funding. The Corporation may
purchase and maintain ingurance to protect iteelf and any person
eligible to be ndemnified hereunder against any liability or
expense asserteu OT incurred by sucn person in connection with any
Action, whether or not the Corporation would have the power to
jindemnify such person against such liability or expense by law or
under the provisions of this Article, The Corporation may create
a trust fund, grant a security interest, cause a letter of credit
i to be issued or use other means (whether or not gimilar to the
gfﬂ foregoing) to ensure the payment of such suma ap may become

¥ necessary to effect indemnification as provided herein. s

a-"
jvicy; i . The

wak (e} on- v
T TA LT rights to indemnification and advancement of expenses provided for

in this Article shall (i) not be deemed exclusive of any other =
et rights, whether now existing or hereafter created, to which any ﬁﬁ
AT indemnitee may be entitled under any agreement or by-law, charter ]
?5 X provision, vote of shareholders or directors or otherwise, {ii) be

3

deemed to create contractual rights in favor of each indemnitee

who serves the Corporation at any time while this Article is in

. effect (and each such indemnitee shall be deemed to be so serving

a3 in reliance on the provisions of this Articlel, and (iii) continue

% as to each indemnitee who har ceased to have the status pursuant

Yo to which he or she was entitled or was denominated as entitled to

indemnification under this Article and shall inure to the benefit

of the heirs and legal representatives of each indemnitee. Any
amendment or repeal of this Article or adoption of zny By-Law or

: rovision of the Articles of the Corporation which has the effect

- of limiting in any way the rights to indemnification or

< advancement of expenses provided for in this Article shall operate o

prospectively only and shall not affect any action taken, or

failure to act, by an indemnitee prior to the adoption of such s

amendment, repeal, By-Law or other provision. 2 &
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(£) Parsial Indemnity. If ar indemnitee is entitled
under any pruvioion of this Article te indemnification by the
Corporation for some or a portion of the expenses or liabilities
paid or incurred Dy the indemnitee in the preparation,
investigation, defense, appeal or settlement of any Action or
Indemnitee Action but not, however, for the rotal amount thereof,
the Corporation shall indemnify the jndemnitee for the portion of
such expi-nses or liabilities to which the indemnitee is entitled,

The foregoing amended and restated articles of
incorporation supersede the original articles of incorporation and
any prior amendments theretao,
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DOI-RC-95-48

BEFORE THE Y {
INSURANCE COMMISSIONER OF THE
COMMONWEALTH OF PENNSYLVANIA

IN RE: PLAN OF DCMESTICATION OF AMERICAN GUARDIAN LIFE ASSURANCE SRS AT
COMPANY FRCM THE STATE OF MARYLAND TO THE COMMOMWENML.'TH OF ;._-_’; .-.-k@).
PENNSYLVANIA. 2
ORDER ; %
_ sy
. J V L {C’J . ;
AND NOW, on this ¢ day of W Cvnls€- , 1995, Linda ! 9h4
S. Kaiser, Insurance Commissioner of the Commonwealth of HU 3”%
pennsylvania, hereby makes the following ORDER: ¥ .#.i%
Z LAY
FINDINGS OF FACT %@ :
AT
1. On Octcber 6, 1995 the Insurance Commissioner of the
Commonwealth of Pennsylvania {(hereinafter referenced as "y
nCOMMISSIONER") received a request (which, together with all e

material received subsequently, ia hereinafter referenced as

"REQUEST") for approval of the redomestication of American EATTDORN
Guardian Life Assurance Company to the Commnnwealth of 5 !
Pennsylvania from the State of Maryland.

2. The REQUEST was €¢iled pursuant to and in accordance with 15 *3¢E'E
P.S. Sections 4161 and 4162 and Sections 205(d) and 207 of the 3 ;é
GAA Amendments {P.L. 834, No. 198), hereinafter referenced as el
“APPLICABLE STATUTES". A :
3. Amarican Guardian Life Assurance Company thareinafter

referenced as "APPLICANT®) is a foreign stock life insurance
corporation organized under the laws of the State of Maryland pot
with its principal place of business in Blue Bell, Pennaylvania. e

4. APPLICANT currently holds a Certificate of Authority to ;;-g
rransact insurance business in the Commonwealth of Pennsylvania : -
as a foreign insurer. 7

5. APPLICANT desires to redomeaticate to the Commonwealth of z g
Pennsylvania as a domestic stock life insurer. : ﬁ

. i
6. The vedomestication is being sought in response to the
request of the Maryland Department of Insurance to redomesticate
those companies that do not physically ragide in Maryland.







B e L A o e S oo

DOI-RC-95-48

DETENMMINATIONS

1. The REQUEST was proparly filed pursuane to and in
accerdance with the APPLICABLE STATUTES.

2. The COMMISSIONER has jurisdiction over the parties and the
subject matter of this proceeding and has the power to grant such
an approval.

a. Such domestication by a foreign business corpeoration is
provided for as set forth in subsection 4161l{a) of the APPLICADLE
STATUTES.

4. In accordince with subsection 4161(b) of the APPLICABLE
STATUTES, APPLICANT has provided articles of Domestication chat
will be filed with the Department of State upon approval of the
redomestication by the COMMISSIONER.

5. In accordance with the APPLICPBLE STATUTES, APPLICANT hag
stated it will be subhject to all the laws of this Commonwealth as
stated in the Insurance Company Law of May 17, 1921, as amended.

6. In accordance with APPLICABLE STATUTES, APPLICANT'S stated
purpose for which it seeks to be domesticated is for providing
insurances as stated in the Insurance Company Law of May 17,
1921, as amended,.

7. In accordance with the APPLICABLE STATUTES, the
COMMISSICNER, based on said REQUEST, believea this domestication
is in accordance with law and is not injurious to the
polisyholders or creditevs of APPLICANT.

x\:,m,ﬁ\m,,hq{ hﬁ,ﬁ .ﬁ : t:

e




POI1-RC-95-48

ORDER

Upon congideration of the foregoing, the CCMMISSIONER hereby
makes the following ORDER:

An approving determinaticn for the domestication of APPLICANT to
the Commonwealth of Pennsylvania and the igsuance of a
Certificate of Authoricy to APPLICANT as a domestic stock life
inaurance corporaticn as set forth in the REQUEST, subject to
this Order i nd the followinyg stipulations:

1. APPLICANT cvcain approval of the domesticacion from the
Maryland Insurance Department. & certified copy of the approval
order issued by the Maryland Insurance Commissioner shall be
provided to che COMMISSIONER immediately upon receipt.

2. APPLICANT shall surrender its current foreign Certificate of
Authority in exchange for the issuance of a Certificate of
Authority as a domestic stock life insurance corporation.

| ...;/4(.’ .r 'r%m.%

inda 5. Kaiser
Insurance Commissioner

’ gé‘
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DEED _oF TRUST —ty .

Yacretary of tha Commonwaaith o

oF rites

L

FOXWORTH-~GALBRAITH MANAGEMENT COMPANY _w
'l

A Ponnsylvania Businosa Trust
e 1P T8 S 2

R 2 This Deed of Trust is mada on December 20, 1995, by Patricia
3 A. Junker (the "Settlor"), a natural person residing in Allegheny
County, Pennsylvania.

THE SET1 OR HEREBY GRANTS, CONVEYS AND ASSIGNS IN TRUST to

AN
Fapis Jeffrey S. Blum /the "Original Trustee"}, as trustee of the trust
'h--;i : created by this Ceed of Trust, and to his successors in the trust
e R created by this Deed of Trust and assigns, forever, the sum of
215 $10,00 cash;

Sh TOGETHER WITH all and singular the tenements, hereditaments
ATl it and appurtenances, with the reversions, rewainders, income and

£ innE profits now or hereafter belonging or in anyway appertaining

thereto, and also all the estate, right, title,

interest, income,

;q.' possession, claim and demand whatscever, at law as well as in
3 eguity, 1, to and for any property of any kind whatscever that
may be h reafter acquired by the Trustees under this Deed of
} " Trus:; Norst
o X = R 8
4 T0 HAVE AND TO HOLD all of the Trust Estate unto the ;?"*%}a (,i
; Original Trustee and his successors in the trust created by this e ke
> Deed of Trust and assigns, forever, for the benefit of the €k L IT‘
Sharenolders and upon the fcllowing uses and trusts: ey e
3% A
o Z..!:%, . o
A ARTICLE ONE kLR ;?ﬂ
g THE TRUST it &"E"ﬁ-
e
'ﬁ!; 1,01, Name. The name of the trust (the UTrust") created by ’:-.lu. i3 L0
oA this Deed of Trust shall be Foxworth-Galbraith Management iy ,,3.5
15 Conpany. Insofar as practicable, the business of the Trust shall R ’f&,«,. 5
' be transacted undar that nama. s 5}*2'&3‘ :
1.02. Nature. The Trust is a business trust existing 5 "'-'
subject to the provisions of Chapter 95 of Title 15 of the 4~.f3_ “”'
Pennsylvania Consolidated Statutes. The Trust is not intended to "*«_;%: Eadl i
be, and shall not be deemed or treated to be, a general or 3 ,.??r.—; 3
1imited partnership, a corporation, joint=-stock association, k "_‘
joint venture, trust under an employee benefit plan, or any of & ALY oA 5’3
the entities described in 15 Pa.C.S. § 9501(a)(2). Sre s wiler
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1.03. Purpecse. The Trust is organized for the purpose of
carrying on and conducting any and all lawful business, and
engaging in any activity except those that muy be undertaken only
in corporate form.

1.04. Ppuration. The period of duration of the Trust shall
be perpetual.

1.05. [Ergistered Office. The address of the registered
office of the Trust (which is located in Dauphin County) is:

Corporacion Service Company
319 Market Street
Rarrisburg, PA 17105

1.066. Qther offjces. The Trustees may establish such
branch offices or places of business as they shall determine to
be in the best intereats of the Trust.

1.07. pefinitions. The following words and phrases when
used in this Deed of Trust shall have the meanings given to them
in this section unless the context clearly indicates otherwise:

"Bylaws." The Bylaws of the Trust, as amendaed and in force
at the time, adopted pursuant te Section 21.06.

"Deed of Trust." This Deed of Trust, and all amendments and
medifications thereof. Referances in this Deed of Trust to
"herein," "hereof" or "hereunder" shall be deemed to refer to
this Deed of Trust generally and shall not be limited to the
particular text, article or section in which thosa words appear.

"Officer." An Officer of the Trust,

"Representativa." A Trustee, O0fficer, employee or agent of
the Trust, as such.

"Shareholder.” A holder of record of cutstanding Shares at
any particular time.

"shares." The shares of beneficial interest in the Trust as
daescribed in Section 2.01.

"Trust." The Trust created by this Daed of Trust.
"Trustees." As of any particular time, Trustses holding
office under this Deed of Trust, whether they be the Original

Trustee or additional or asuccessor Trustees, and not the
Officers, employees or agents of the Trust nor the Shareholders.
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nprust Estate.® The property transferred and conveyed to
the Original Trustee hereby and any and all other property, of
any ¥kind whatsoever, including without limitation consideration
for Shares, canveyed or paid to, or acquired by, the Trust or the
Trustees, as such, and all income, profits and gains therefrom
cwned or held by the Trust or by the Trustees, as such,

ARTICLE TWO
BHARES AND BHAREHCLDERE

2.01. puthorized shares. The beneficial intarest in the
Trust shall be divided tnto 100 units without par vilue which
shall be designated as Shares. All Shares shall be of one class
with equal voting, dividend, distribution, ligquidation and other
rights. The Shares shall not entitle the Holder to preference,
preemptive, appraisal, conversion or exchange rights of any kind,

2.02. I:suance of Shares. Shares shall be issued for such
consideration, on such terms and in such manner as determined
from time to time by the Trustees. All issued Shares shall be
deemed fully paid and nonassessable by or on behalf of the Trust,
but that status shall not affect the personal obligation of a
subscriber for Shares tc pay the agreed consideration for the

Shares.

2.03. Certificates and Record Ownerg. Shares shall be
represented by certificates as provided in the Bylaws. The
persnons in whose names the certificates are registered on the
books of tha Trust shall ba deemed the »bsolute owners thereof
and may be treated by the Trustees as Snareholders for all
purposas. Until a transfer of Shares is effected on the books of
the Trust, the Trustees shall not be affected by any notice,
actual or constructive, of the transfer. The death, insolvency
or incapacity of a Shareholder shall not dissolve or terminate
the Trust or otherwise affect its continuity nor give the legal
r2presentative of the Shareholder any rights whatsoever, whether
against or in respect of other Shareholders, the Trustees or the
Trust Estate or otherwlse, except the sole right to demand and
raceive, subject to this Deed o. Trust and any applicable
requirements of law, a new certificate for Shares registered in
tha nama of the legal representative, in exchango for the
certificate held by such Sha.eholder.

2.04. Personal Property. The Shares shall be daaemed to e
personal property, notwithstanding that real estate may be hald
under the terms heraof.

KLRSIGHI: 130003
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2.0%. FEree Transferability of Shares. Shares shall be
freely transferable, subject to compliance with any applicable
provisions of this Deed of Trust or the Bylaws.
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2.06. Dividends. The Trustees may from time to cime in
their discretion declare and pay to Shareholders such dividends
or distributions in cash or other progerty, out of current or
accumulated income, capital, capital gains, surplus, or from the
sale o all or a portiocn of the Trust Estate, or f{rom any other
availa °  source af the Trustees in their discretion shall
dete-=.+»., Shareholders shall have no right to any dividend or
distribution ' nless and until declared by the Trustees.
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2,07. Shares Acquired by the 'Trust. shares acguired by the
Trust may be cancelled without reducing the number of authorized
Shares or may ba held as an asset of the Trust and may be sold or
otherwise disposed of for such consideration and on such taerms as
the Trustees may deternine, but such chares while so held in the
treasury shall not be entitled to any dividends, voting or other
rights and shall not be deemed outstanding for purposes of taking
action under this Deed of Trust.

2.08, Liabilities of shareholders. The Trustees shall not
have the power to bind the Shareholders personally. All persons
dealing with or having any claim against the Trustees or any
Representative of the Trust shall look only to the funds and
property of the Trust for the payment of any debt, claim, damage,
judgment, decree, Or of any money or thing that may become due or
payable in any way, v+.ather founded on contract or tort, and the
Shareholders shall Lot be personally or individually liable for
any such debt, claim, damage, judgment, decree or other payment.

2.09. ghareholder Meetings and Action. Subject to the
provisions of this Deed. of Trust, meetings of the Shareholders
shall be called in such manner, held at such times and places,
and conducted in such manner, and action may be tzken by the
shareholders in such fashion, as may be provided in or pursuant
to the Bylawsa; or in the absence of a controlling provision in
this Deed of Trust or the Bylaws, as may be provided by law in
the case of a meeting of or action by shareholders of a
pennsylvania business corporation.

2.10. Rjghts of Shareholdexs. The relationship of the
Shareholders to the Trustees shall be solely that of
penaficiaries of the Trust and the rights of the Shareholders
ghall be limitad to these conferred upon them by oOr pursuant to
this Deed of Trust and thae Bylaws. The shareholders shall not
have the power to manage the business and affairs of the Trust
other than to the extent that they have the authority to alect
the Trustees of the Trust.

KLRSMGIT: 300101
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ARTICLE THREE
TRUSTEES AND OFFICERS

3.01. Geperal Powers and Functions.

(a) Title to and Management of the Trust Estate. The
Prustees, if there be more than one, shall hold the legal title
to the Trust Estate as joint tenants and not tenants ir common.
Tha Trustees shall have exclusive control over the management and
disposition of the Trust Estate, and over the management and
conduct of the business and affairs of the Trust. The Trustees
may hold, mana“e, deal with and dispose af the property and
business of the Trust in the same manner as if they were the
absolute owners of such property, subject onrly to the specitic
limitations placed on their powers by this Deed of Trust and the
Bylaws.

s LV
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o

(b) we G . The Trustees shall have the power:

{1} To receive title to, hold, buy, sell, exchange,
transfer and convey real and personal property for the use
of the Trust.

(2) To take, receive, invest or disburse the receipts,
earnings, rents, profits or returns from the Trust Estate.

(3) To carry on and conduct any and all lawful
business as provided in Section 1.03, and generally to do
any lawful act in relatiocn to any or all of the Trust Estate
that any individual owning the sanme absolutely might do.

{(4) To merge with another business trust or other
association, to divide or to engage in any other fundamental
or other transactlion not inconsistent with this Deed of
Trust. See Article Four,.

{5) To exercise any and all other powers that may be
axercised by directors of a business corporation.

{(¢) Regerved Powgrs. The anumeration of powers in
subsection (b} shall not be censtrued as limiting in any way the
general powers hereby conferred on the Trustess. They shall have
all powers necessary, convenient or appropriate to the purposes
and ends of this Trust, and are authorized to take any action
that they may deem proper to carry out such purposes, whether or
not involving action of a kind or extent customary for trustees
or for the management of trust estates.
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{(d) QDe)lagatjon. The powers and discretion conferred upon
the Trustees by this Deed of Trust may be delegated to
committees, Offlcers, employees and ugents of this Trust, and the
acts of such committecs, officers, employees and agents shall be
deemed to be the acts of the Trustees and not the Sharehelders.

3.02. upmbe e u cations, Selectio Vacanc )
Removal and Manper of Actjon. There shall be not less than one
nor more than three Trustees, as determined by or in the manner
provided in the Bylaws. The Original Trustee shall hold office
for an indefinite term until his death, resignation or removal.
A Trustee need not be a natural person. As used in this Deed of
Trust and the Bylaws, the term “"death" in the case of a Trustee
which is not a natural person means the termination of the
existence of the Trustee following its winding up. The
qualifications and manner of selection, term of office, manner of
filling vacancies and manner of removal of the Trustees and the
procedures with respect to action by the Trustaes shall be as
provided in the lylaws.

3.03. Effect cof Vacancies. The death, resignation or

remnval of any or all of the Trustees shall not operate to
terminate or dissolve the Trust or in any way affect its
continuity, but shall automatically release any right, title or
interest of such Trusteas in and to the Trust Estate. In the
case of any vacancy among =he Trustees, whether by death,
resignation or removal or otherwise, the title to the Trust
Estate shall at once be vested in its entirety i the surviving
Trustees, if any, and, once selected pursuant to tne Bylaws, in
the Trustees succeeding the prior Trustees without any further
act or conveyance.

3.04. Power to Elect Gfficers. The Trustees shall annually
appoint from among their number, or otherwise, in the manner
prascribad by the Bylaws, a president, a treasurer and a
secratary and such other Cfficers as they deenm appropriate.
Except as otherwise provided in the Bylaws, thLe president,
treasurer and secretary shall have the autherity and perform the
duties usually incident to those offices in the case of a
business corporation, and any other officers shall have the
authority and perform the duties provided by or pursuant to the
Bylaws. Any number of offices may be held by the same person.
The Trustees may elact from the members of the board of truatees
a chairman of the board and a vice chairman of the board who
shall be officers of the Trust,

1.05. Compensation. The Trustees shall recaive such
compensation, regular or special, as the Trustees deem reasonable
and proper, and a Trustee may be a salaried Officer of the Trust.
The Trustees shall fix the compensation, if any, of all officers

and agents appointed by them.
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3.06. Bylaws. The Trustees shall have the power to adopt
bylaws (the "Bylaws"} containing provisions relating to the

government of the Trust and the administration of its affairs, R

including its rights and powers and the rights and powers of its foay ,C%é
Shareholders and Representatives, not inconsistent with law or Eh el
this Deed of Trust. The Shareholders shall also have the pover N RNehl
to adopt, amend or repeal the Bylaws and to change any action b ReLL
‘aken by the Trustees with respect to the Bylaws. Amendment, b\&ﬁy-ﬁﬁg
repcal or adoption of new Bylaws shall be undertaken in SRR A
accordance with the Bylaws as in effect at the time. &{Eﬁﬁh%%
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3.07. u L S0 ability o ustees. fﬁ
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(a) Standard of care; Justifiable Reliance. Pursuant to 15
Pa.C.S. § 9506(b), the provisions of 15 Pa.C.S. Subch. 17B

“wy s

AT Al
oA

§§¢§§§' (relating to standaxrd of care and justifiable reliance) shall be h.rggig
miﬁé%i applicable to *he Trustens as fully as if they were directors of sy
& é%? a business corporation. The standard of care of Trustees shall ~ﬁ.f§i§$
S, be as set forth ir. 15 pPa.C.5. § 1716, and not in 15 Pa.C.5. § g%§¢;,_1
e 1715. e
e ReRh
'ﬁ- (b} eprsona jability o ustees. :'_"E-"?.;:gr
2] ol .,
(1) A ‘‘rustee shall not be personally liable, as such, RIS NELE
for menetary damages for any action taken, or any falilure to RV
take any action, unless: S
(i) the Trustee has breached or failed to perform Ei :%5

the duties of his, her or its office under 15 Pa.C.S. S
§§ 1711 and 9506(b); and AR

(i) the Trustee’s breach or failure to perform
constitutes self-dealing, willful misconduct or
recklessness.

13
¥
i
b

{2} The provisions of paragrarh (1) shall not apply to
the responsibility or liability of a Trustee pursuant tec any
criminal statute, or the ljability of a Trustee for the
payment of tuxes pursuant to local, state or federal law.

3.08. s} a t ars bility of © cers.

{a) 1 cers. In lieu of any standard of
conduct that may oiherwise be provided by law, Officers shall be
subject to the fiduciary duties, including standards of care and
loyalty and rights of justifiable reliance, as shall at the time

ba applicabla to Trustees.
(b) Persona) Liabjlity of Offjcers.
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(1) An individual Officer shall not be personally
liable, as such, for monetary damages for any action taken,
or any failure to take any action, unless:

(i) the Officer has breached or failed to perform
the dutles of his, her or its office under this Deed of
Trust, the Bylaws or any applicable provisions of law;
and

(ii) the breach or failure to perform constitutes
self-dealing, willful misconduct or recklessness.

(2) The pruvisions of paragraph (1) shall not apply to
the responsibility or liability of an Officer pursuant to
any criminal statute or the liability of an Officir for the
payment of taxes pursuant to local, state or federal law.

3.09. Usge of Tryst Estal e ty.
Liabilivy to third parties for any act, omlssion or obligation of
a Trustee whe:- acting in such capacity shall extend to so much of
the Trust Esta.e as may be necessary to discharge such liability,
kut personal liability shall not attach to the Trustees, Officers
or Shareholders for any such act, omission or liability.

3.10. Obligatjons of Trust Based Upon Writing. An
cbligation ot the Trust based upon a writing may be limited by
that writing to a specific portion of the Trust Estate,

3.11. HNo_ Recourse Except to Trust Estate. No recourse

shall ever be had directly or indirectly against the Trustees
personally, the Settlor or against the holders of any
certificates for Shares or any other securities issued by the
Trustees, or against any officer, agent or employee of the Trust,
by legal or equitable proceedings or by virtue of any statute or
otherwise, on any deed, mortgage, pledge or note, nor upon any
promise, contract, instrument, undertaking, obligation, covenant
or agreement whatsoever axecuted by the Trustees, the 0Officers or
by any person employed by them or by reason of the creation of
any indebtedness by the Trustees for any purpose authorized by
this Deed of Trust, it being expressly understood that all such
liabilities, covenants and agreements of the Trustees, 0Offlcera
or other persons, whether in writing or otherwise, shall be
enforceable only against, and be satisfied only ocut of, tha Trust
Estate or such part thereof as shall under the terms of any such
instrument be liable therefor.

3.12. Indemnification. The Trust shall indemnify its
Representatives in connectjon with any acts or omissicns taken or
omitted by such individuals to the extent and as provided in or
pursuant to the Bylaws.
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ARTICLE FOUR
FUNDAMENTAL TRANGACTIONS

4.01. In General). Tne provisions of 15 Pa.C.S. Subchapter
13A shall be applicable to a fundamental transaction involving
the Trust to the same extent and in the same manner as if the
Trint were a Pennsylvania business corporation.

4.02, Amendments. This Deed of Trust may be amended in
accordance with the procedures in 15 Pa.C.S. Subchapter 19B to
the same extent and in the same manner as if the Trust were a
Pennsylvania business corporation, except that the Shareholders
shall not be entitled to propose an amendment to this vecl of
Trust potwithstanding 15 Pa.C.S5, § 1912(a}{2).

4.01. Heorgers, Copsglidaticns and Share Exchanges.

(a) Hith Corporations or ted Partpers s. The
Trust may engage in a merger, consolidation or share excuiange
with a corporation or limited partnership in the manner provided
by 15 Pa.C.S5. §§ 1921(c} and 8541(c), respectively.

(b) ®With © 5 t . The Trust may also
engige in a merger, consolidation or share exchange with any
other type of association, including without limitation a
bugsiness trust, in accordance with the procedures in 15 Pa.C.S.
Subchapter 19C to the same extent and in the same manner as if
the Trust were a Pennsylvania business corporation except as
provided in subsection (c).

(c) o) sgenters Rights. The Shareholders of the
Trust shall not be entitled to dissenters rights upon a merger,
consolidation or share exchange involving the Trust.

4.04. gale of Asgets. All or substantially all of the
assets of the Trust may Lo sold by the Trust in accordance with
the procedures in 15 Pa.C.S5. § 1932 to the sama extent and in the
same manner »< if the Trust were a Pennsylvania business
corporation, wacept that the Shareholders shall not be entitled
to dissenters rights upon any such sale notwithstanding 15
Pa.C.5. § 1932(c).

4.05. pjivision. The Trust may be divided into two or more
business trusts in accordance with the procedures in 15 pa.C.S.
Subchapter 19D to the same extent and in the same manner as if
the Trust were a Pennsylvania business corporation, except that:
{i) 15 Pa.C.S. § 1952(e) shall not be applicablas to any such
division, and (ii) the Shareholders shall not be entitled to
dissenters rights upon any such divisien notwithstanding 1%
Pa.C.S5. § 1952(4d).
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4.06. Dissolution. The Trust may be dissolved in
accordance with the procedures in 15 Pa.C.S5. Subchapters 19F, G
and H in the same manner as if the Trust were a Pennsylvania
business corporation.

ARTICLE FIVE
HISCELLANEOUS

5.01. Inspectign. The books and records of account of the
Trust shall be open to inspection by the Shareholders as provided
in tha Bylaws.

5.02. Governing Law. This Deed of Trust shall be governed
by, and interpreted and enfcrced in accordance with, the luws of
the Commonwealth of Pennsylvania, without reference to the
principles governing the conflict of laws applicable in that or
any other juiisdiction.

5.01. Succegsors in Interest. This Deed of Trust shall he
binding upon and inure to the benefit of the Trustees and
Shareholders and their respective heirs, personal
representatives, successors and assigns,

5.04., Severability. If any provision of this Deed of Trust
or the application thereof to any person or circumstance is held

invalid or unenforceabla, tha remainder of this Deed of Trust,
and the application of such provision to other persons or
circumstances, shall not be affected thereby and shall continue
to apply in accordance with its original intent to the maximum
extent possible, and to this end the provisions of this Deed of
Trust are decliared to be severable,

5.05. Headipgs: sender and Number. The haadings of the
articles and sections of this Deed of Trust have beer inserted
solely for convenlerice of reference and shall not be construed to
affect its meaning. Words used herein, regardless of the gender
or number specifically used, shall be deemed to include any other
gender, masculine, feminire or neuter, and any other number,
singular or plural, as the context may require.

IN WITNESS WHEREOF, the Settlor has executed this Deed of
Trust on the date first above written.

SETTLOR

o A //f/ ;

Patrica A. Junker’
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COMMONWLALTH OF PENNSYLVANWA
INSURANCE DEPARTMENT
Otfice of Ruquiat-on of Companies

1346 Strawbesny Squure

Hamisbumg, PA 17120
Tolophooe (717) TE3-2142 Fax (7AT) TUP-B55T

March 13, 1997

Joseph L. Cregan

Morris, Maning & Martin
1600 Adlanta Firaeial Center
3343 Peachtree Roud, N.E.
Atlanta, Georgia  30326- 1344

ALSO V1A FAX: (404) 365-9532
RE: AGL LIFE ASSUR ANCE COMPANY

Dear Mr. Cregan:

The following information is beiny; provided in response to your request, reczived on March 12,
1997.

Please be advised that the phrasing of the abave referenced name has been reviewed and found
1o be acceptable to the Pennsylvania Insunsnce Depaitment. You will need 10 submit a copy of

this letter to the Perasylvania Department of State, Corporation Bureat:,

This Department dots Dot reserve cOMPRDY names. Name reservations can be arranged with
the Corporations Burcau, Pennsylvania State Department, telephone number (717) 787-1057.

[ trust that the infisrmation provided is responsive to your request. Pleass feel free to contact
me at (717) 783-2660 should you have any questions.

Sincerely,

Za=
E. Brackbill Jr.

Intursnce Company Licensing Specialist
Company Licensing Division
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ARTICLES OF AMENDMENT-DOMESTIC BUSINESS COAPORATION
OGO 151918 (e 1)

In comMEaNce with [has requirements of 15 Pa.C 5. § 1915 {rolating to anicles of amendmen), the undertigned
business coporation. detlring lo amensd kS Articles, heredy stafes that

1 The name of the comoration i; __Anerican Guardtan Life Assurance Gonpany

e
KA
2, The [3) sddress of This Cooration's curen regisaered office In Ihis Commonwaalih or (5) name of ks commarciy regiared g it
oifice pecvidor and the courty of v w1 I {ihe Drpanimen s hareby & uthorizod 1o comecd the folowing Infonmalion 1o Koyt ad
confon -1 10 [ recardy of the Departmant): BRED 1 B

980 Earvest Drive, Suite 200, Dlue Bell, Penpdylvania 19422

o T b

] !
Harter and ey Cry Sule Zp Camanty ?&%":‘, l\"
it Shihod
(b]cfn- Ed TR B
Narme of Comwrmechal fogi it Ofae Provrer County Rl3 o
Fara s it reQivared o provicier, T dounly ¥ (3] Ghal B0 Sesmed B COWRY ) whach T COFporauon

o o vease and officlyl pubicadien parpeare.

3. The atatute try of Under which § wis IOoraned e

4. Tha date of B3 intorporation ts: 12/26/95

& (Check. and M sppropetate compiate, one of U lolowng):
X Thw amvendment sl be effective upon fling theze Aticles of Armendnent In the Depanment of State.

The anendment abul be sfective on: -
Caie Hour

8. (Check ona ol the lcliawing):
___ The umendment was.sdogted by the shaholders (or members) pursant 10 15 PaC.S. § 1914(2) and (b)
_X_ The smendment was adcpted by the board of directon pursuant to 15 Pa.C.S. § 1914{c}.

7. (Check, and I approprists complets, ong of the following):
_, Theamendmen adopled by the comaration. sqt lorth In ful is a3 oflows:

X The smendmaert aciopled by the cOmeration s set fonh il b ExhbR A arLiched hereto and made & pan hareot lr—'.‘..ul,l"'?;&.-
. l"'_ -r: "‘. W

Anendment changes Name of Corporation to "ﬂ,:\‘- o

¥oGl. Life Assurance Cozpany” -~ Sas Corporate '—x",gg Ty

fMescluclon atcached as Exhibit A.
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8 {Check H the amendment reatates the Asticlea):

X The restaid Aricles of Incorporalion superscda the onginyl Amicies and all amengmerds Ihereto

Tac i Hpess

1M TESTIMONY WHERECF, Ihe undessignoc Conpodaiion has causod lhou; Artlides ol Amendment ta ba signed by 2

¥ guy authonzed officer te ool his _ LY day ot March 1927
. ‘:
1]
',. AGL Lifa Assuranca Company
! {Nama ol Corponaton]
ay: 4&/‘4 5 v"M ;
(Signature)
nmE: _Vice Presatdent, General Counsel 5
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CERTIFICATE OF ADOPTION OF CORPORATION RESOLUTION

L. Alan S. White. the undersigned, Sectetary of American Guardian Life Assurance Company
(“Corporation™), Ju hereby certify that the (ollowing is a full. 1nte and complete copy of the
resolution duly adepted by the Board of Directurs of suid Corporation, at a meeting duly called
and held on February 27, 1997, at which a quorum was present and that said resolution is not in

conflict with the by-laws of the Corporacion.

'RECOLVED, the Board of Directors deermis it to be in the best interest of the Corporation
to amend and restate its Articles of Incorporation to change its name to “AGL Life Assurance
Company";

RESOLVED FURTHER, that the Articles of the Incorporation be and are hereby
amended and restated by changing the First Article thereof so that, as amended, said Acticle shall
be atd read as follows:

“The name of the Corporation is AGL LIFE ASSURANCE COMPANY."

RESOLVED FURTHER, that said amendment be submitted for the approval of the
shareholders of the Corporation with the recommendation that said amendment be approved;

RESOLVED FURTHER, th+1 the officers of the Corporation, and any of them, be and
they hereYy are, authorized and directed, in the name and on behalf of the Corporation, 1o
execute, deliver and file such docuinients and instruments, and take all such further action, as
such officers may deem necessary or appropriate to effectuate said amendment and restatement
of the Articles of the Incorporation; and

RESOLVED FURTHER, that the officers of the Corporation, and any of them, be and
they hereby are, authorized and directed, in the name and on behalf of the Corporation, to Lake
any and afl such further action, to exeeute and deliver all such further instruments and
documents, and to pay all such expenses, as such officers may deem necessary or appropriate to
carry out the intent and accomplish the purposes of these resolutions.

IN WITNESS WHEREOF, I have hereunto affixed my hand and seal this .2 g day of
L adicdiaiod 1947,

(CORPORATE SEAL)
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