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COVER LETTER

TO: Amendment Section
Division of Corporations

‘The Capitol Life [nsurance Company

SUBJECT:

Name of Corporation

DOCUMENT NUMBER; 31313

The enclosed Amendment and fee are submitted for filing.

Plcase return all correspondence concerning this matter to the following:

Janet Gustatson

Name of Conlact Person

The Capitol Life Insurance Company

Firn/Company

1605 LBJ Freeway. Suite 700

Address

Dallas, TX 75234

Citv/Swate and Zip Code

JGustafson(@LBIG.com

v
E-mail address: (1o be used for future annual report notitication)
For further information concerning this matter, please call:
Janet Gustafson 169 522-4332
at (
Name of Contact Person Area Code & Davtime Telephone Number
Enclosed is a check for the following amount:
D $35.00 Filing Vev D §43.75 Iiling Fee & ®/543.75 Filing Fee & $52.50 Filing lcc.
Centilteate of Status Centified Copy Certificate of Status &
{Additonal copy is Certified Copy
englosed) {Additional copy is
enclosed)
Mailing Address: Street Address:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. 3ox 6327 Clifion Building
Tallahassee, FL. 32314 2661 Executive Center Cirele

Tatlahassee., FLL 32301



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

SECTION 1
(1-3 MUST BE COMPLETED)

8153113

{ Document number of corporation (if known)

| The Capitol Life Insurance Company

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

5 Colorado

<

5 o2l —2

3 10-10-1958 o =
{Incorporated under laws of) {Date authorized to do business in quridai e
o [ ¥ 5
ey r._ LaTuE A
: v :A' -L';] i:n 4
SECTION 11 . o it
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES) L = @

P ™~

.
*

P
1.".

. . , - Ty BN
4. It the amendment changes the name of the corporation. when was the change effected under the laws of—
its jurisdiction of mcorporation?

3

(Namwe of corporation alter 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 nanie adopted for the purpose of transacting
business in Florida)

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

{Wew duration)

7. 1t the amendment changes the jurisdiction of incorporation. indicate new jurisdiction

Texas

{New Jurisdiction)
8. Attached is a centificate or document of similar import. evidencing the amendment. authenticated not more than

90 days prior to delivery of the application to the Department of State, by the Sceretary of State or other ofticial
having custody of corporate records in the jurisdiction under the laws of 'which it is inCorporated. -

(Sign director. president or other oflicer - if in the hands
of a pecotver or other court appointed fiduciary, by that fiduciary)
Janet Gustafson

VP of Compliance

{Tvped or printed name of person signing} (Title of person signing)



Texas Department
of Insurance

PO Box 149104 | Austin, TX 78714 | 1-800-578-4677 | tdi.texas.gov

STATE OF TEXAS &
§
COUNTY OF TRAVIS §

The Commissioner of Insurance, as the chief administrative and executive officer and custodian of
records of the Texas Department of Insurance has delegated to the undersigned the authority to
certify the authenticity of documents filed with or maintained by or within the custodial authority of
the Company Licensing and Registration Office of the Texas Department of Insurance.

Therefore, I hereby certify that the attached documents are true and correct copies of the
documents described below. [ further certify that the documents described below are filed with or
maintained by or within the custodial authority of the Company Licensing and Registration Office
of the Texas Department of Insurance.

Articles of Incorporation including all amendments and restatements for The Capitol Life Insurance
Company, Grand Prairie, Texas, altogether consisting of one hundred eleven (111) pages.

IN TESTIMONY WHEREOF, witness my hand and seal of office at Austin, Texas, this 22" day of April,
2019.

COMMISSIONER OF INSURANCE

N -. / R
BY:, s Fu-¥ -
Christian Hertzberg
Director
Company Licensing and Registration Office
Commissioner’s Order No. 10-1042




No. 0 8 - 0 1 3 0 OFFICIAL ORDER

of the
COMMISSIONER OF INSURANCE
of the
STATE OF TEXAS
AUSTIN, TEXAS

Date: fER 19 2008

Subject Considered:
THE CAPITOL LIFE INSURANCE COMPANY
Grand Prairie, Texas
TDI No. 01-12950

AMENDED CERTIFICATE OF AUTHORITY
General remarks and official action taken:

On this day the Commissioner of Insurance considered an amendment to
the Articles of Incorporation of THE CAPITOL LIFE INSURANCE COMPANY,
Grand Prairie, Texas, changing the home office to Dallas, Texas and
for a Certificate of Authority evidencing such change.

THE CAPITOIL, LIFE INSURANCE COMPANY has submitted amended Articles of
Incorporation showing Dallas, Texas, as the new location of the home
office, in accordance with TEX. INS. CODE ANN. §841.156. The amendment
is properly supported by the required documents.

THEREFORE, it is hereby ORDERED by the Coﬁmissioner of Insurance, that
such amendment be, and is hereby, approved.

It is further ORDERED that a Certificate of Authority be issued to THE
CAPITOL LIFE INSURANCE COMP, » Dallas, Texas and that the prior
Certificate of Authority No. 13358, dated June 19, 2003, be canceled.

MIKE GEESLIN
COMMISSIONER OF INS

<

BY:

Godwin Ohaechesi, Director
Company Licensing & Registration
Order 07-0989



08-0130

COMMISSIONER'S ORDER

THE CAPITOL LIFE INSURANCE COMPANY
PAGE 2 of 2

Recommended by:

Cli"’__ k)‘i\&/_,,a'

Melanie Libs6n, Ipburance Specialist
Company Licernsi & Registration

Reviewed by:

Elizaﬁth Fuller, Chief
Finang¥al Counsel Section

Legal Services Division




AMENDMENT TO ARTICLES OF INCORPORATION
OF CAPITOL LIFE INSURANCE COMPANY

Pursuant to the provisions of Section 841.156 of the Texas Insurance Code and Articles
4.01, 4.02 and 4.04 of the Texas Business Corporation Act, Capitol Life Insurance Company
adopts the following Amendment to its Restated Articles of Incorporation:

ARTICLE ONE

The following amendment to the g4&;{.’1(:[&5 of Incorporation was adopted by the
shareholders of the corporation on January [§*, 2008:

The amendment alters Article VI of the Restated Asticles of Incorporation to read as
follows:

The home office of the Corporation shall be located in Dallas, Texas.
ARTICLE TWO

0000 The number of shares of the corporation outstanding at the time of the adoption was
GO (VYO - the number of shares entitled to vote on the amendment was 60 00 .

ARTICLE THREE

The holders of all of the shares outstanding and entitled to vote on the amendment
executed a consent in writing adopting the amendment.

ARTICLE FOUR

The foregoing amendment has been approved in the manner required by the Texas
Insurance Code and the Texas Business Corporation Act and the constituent documents of the
corporation.

Date: January 1§ 2008

CaPITOL LIFEINSURANCE COMPANY

r],
By// Lol ‘ ‘_/
/
Printed Name: /’ E/'J ¥

Title: |/ree [eslbrt [‘fv)ﬁyﬂqw
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_{ TEE CAPITOL LIFE INSURANCE COMPANY (the "Corzaratien”), a corpoiag ioh-

oggan :ﬁj and 2x151ing unaer and by virtue of the General Carporation Law of
the Svate of Colorago. JOES HEREBY CERTIFY:

RST: That by way of Action of the Eosard ¢f Directars of ihe
fapiic! Live insurance Company taken 3y Unanimous Written Consent (as
authorized in Section 7-4-122 of the Ceolcrado Corporation Coae and Article vIil,
Section 7 af ine Corporation's 3y-iaws) cated December 9, 1883, in ifeu of a
meeling, the 8card of Directors of the Corporation adepted resolutions
proposiag anc declaring advisable the following amendment te the Articles of

inzarporation of tne Corporation:

JLVIL, that the secard paragraph of Article 111 A(ii){b} of tne
Articles of Incorpcratios 5e amencad so as to delfete this entire
ragn wnerain the skarehoigers of the Corporation's osutstanging
Long-zer raterrac Stock woulc receive a redemotion of such creference shares
it tnis C r:o"ation failec to geclare and pay for tweive (12) c¢onsecutive
cuarterly civicead pericds {or, if after Oecempar 31, 1967, 1n respect af any
one such dividend pertgd) the full aczumulated aividead on the Long-term
referred Itock.

Cerzars

tis
3QCCNT para
b

m

~

FURTHER RESOLVED, that Article il A(ii)c) bpe amended so as to
celete any reference to the second paragraph of Arzicie [ii Alii)(2), such
52C0nd parasraph having been deleted &s stated adove. The portions of Articte
Iil, s amencec as stated, will then read as foilows, wilh no other changes
~N3ilioeser rnaving odeen made lo any af the remairger of tne fcorgoration's
Arlizies cf incterporation.

il

A Preferrac Stock and Long-term Preferrec Stock

(11) REDEMPTION

{n) long-term Preferrac Siochk

ihe Carporatien skail have the risgnt at any time lo receem 311
er pari of the outstanding Long-ierm Preferred Stack by paying Cne
kurdrec Dotjars ($106.00) for each share thareof, together with a sum
of money eguivaient to ci.idends 3t tne rate specitied in Paragraph

Fitee with Sate Boaed of Ina

s

e o) the Biste af

Tea, 'i':.h_w
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(c)

Afi){o) above from tnhne C¢3te QN wnNich 1ne 3nares 12 DE racaemes were
issued to the gate fixed for such redamstlicn, less the amcunt of
cividends theretofcre paid thereon.

if on any date on which any shares of any class or series of
capital stock of the Corporaticn are tc be redeemed under tha
provisions of these Articles of incorporaticn tne full accumuiated
aividends on the Long-term Preferred Stock have not been paid in
agcordance with the terms of this Article [II, then the holders of
ithe Long-term Preferred Stock snall be antitled to elect that the
Corporation redeem, on the same date that the shares of such other
class or series is redeemed, a gpercentage of the outstanding
Long~term Preferred Stock equal to the percentage to be redeemed of
the outstanding shares of such other class or series, or i shares of
more than one such other class or series, or if shares of more tnan
one such other class or series is to be redeemed, the highest such
percentage of redemption among such other classes or serjes. The
Corporation shall pay One Hundred Dollars (5100.00) for each share of
Long-term Preferred Stock 3o redeemed, together with a sum of money
eqguivalent to dividends at the rate applicable under Paragraph
A(iY(b), abcve, from the date of issue thereof to the cate- fixed for
such redemption, less the amount of dividends theretofore paid
thereon. The shares of Long-term Preferred Stock to be redeemed
pursuant teo this paragraph shall be selacted in the order in which
they were issued.

Hoetice of the right to elect a redemotion of lLong-term Preferra’
Stock under the provisions of the feregoing paragraph shall be maiieq
by the Corparation to each holder of Long-term Preferred Stock, at
such holder's aadress as it appears on the books of the Corporation,
not less than thirty (30} days prior to the date on which :he
recemption giving rise to such right of election occurs. The holders
of the Long-term Preferrec Stock shall te deemed o have elected t2
require the Corporation to make a redemption of long-term Prefarred
Stack in accordance with the provisions of the foregoing paragraph if
the holoers of the majority of the outstanding shares of the
Long-term Preferrec Stock provide written notice of this election to
the Corporation prior to the date of the redemption giving rise to
such right of eleciion.

A1l shares of long~term Preferred Stock redeemed shall be
cancelled and the Corporation shall not have authority te reissuve
whem.

Mathod of Redemption

Except for redemptions of Long-term Preferred Stock pursuant to
tne second paragraph of Paragraph A(ii)}(b), above, notige of each
regempticn of Preferred Stock or Long-term Preferred Stock shall te
mailed to each holder of stock so to De redeemed at such holder's
acdress as it appears on the hooks of the Corporation, nct iess than
thirty (30) days prior to the date upon which the stock is tg be
redeemed. In case less than all of the outstanding shares of
Preferred Stock are reaquired to be redeemed pursuant to the
provisions of this Paragraph A(ii) the amount to be redeemed and the



meincd of effecting sucn redemption, whether by l¢t ar proé rata or
other equitable method, shall be cetermined by the Board of
Jdirectors. In case 1less than all of the cutstanding shares of
Long-term Preferred Stock are to be redeemed pursuant to the
provisions of tnis Paragraph A(ii), the redemption shall be made pro
r3ta among the holders of the Long-term Preferrec Stock, based on the
number of shares held by each ¢f them. I[f, en or before the
redemption date named in such notice, the funds necessary for such
redemption shall have been set aside by the Corporation so as to be
available for payment on demand to the holders of the Preferred Stock
or Long~term Preferred Stock so called for redemption, then,
notwitnstanding that any certificate of the Preferred S$tock or
Long-term Preferred Stock so called for redamption shall not have
been surrendered for cancellation, the dividends thereon shail cease
to accrue from and after the date of redemption so designated, and
all rights with respect to such Preferred Stock or Long-ternm
Preferred Stock so called for redemption, including any right to vote
¢er otherwise participate in the determination of any proposed
cerporate action, shall forthwith after such redemption date cease
and terminate, except only the right of the holder to receive the
redemption price therefor, but withcut interest.

SECONC: That by Way of An Action of Sharehoiders of The Capitel Life
[asurance Company Taken by Written Consent in Lieu of Meeting (as authorizea in
thne Corporation’s By-Laws) dated December 22. 1983, the sole sharehoider of al)
the outstanding common stock of the Corporation entitleg to vote, CLICO
Aolding, Inc., and ail of the cutstanding shares of Capitol Life's Long-term
Preferred Stock (the class aifected by this amencment) adopted the above
amendments to the Corporation's Articles of Incorporation.

THIRD: The number of shares of capital stock outstanding, tie number
of shares entitied to vote on the aforesaid amendments, the designation ang
number of outstanding shares entitied to vote as a class and th: number

of shares woting "for" and "against" the aforesaid amendments are as
foilows:
Numper of Humber of
Humber of Shares Shares Number of
Shares tntitled Entitled to Shares Vated
Outstanding To Vote Vote as a Class for ar Against
Common
Shares 300,000 300,000 300,000 for
Long-term
Preferreg
Shares 500,000 599,000 500,000 500,000 For

FGURTH: That the aforesaia amendmen: will rot involve an offer of
excnange of i1ssued shares.



"

IFTH:  The aforesaic amenament does net effect a3 change in tne
Corncration’s stated capital.

SIATH: That the aforesaid amengments were duly adopted in accerdance
with the aoplicable provisions of Sections 7-2-107, 7-2-108 and 7-2-109 of the
Colorade Revisad 3tatutes.

IN WITNESS WHEREQF said THE CAPITOL LIFE INSURANCE COMPANY has caused
this Certificate to be signed on the 22 day of December, 1983, by Edward J.
Baran, its President, and attested by Joel S. Feldman, its Secretary.

THE CAPITOL LIFE INSURANCE COMPANY

ATTEST:
gw‘/ 4%\ 3v Cu | }ﬁ""
S Joel 57 Feldman rdward J. Bara
Secretary President

STATE OF CQLORADD )
)

County of Deaver )

On this the 22nd cay of December, 1583, before me, Jill Marie Bethea, the
undersignec officer, personally appeared Ecward J. daran who acknowiedged
himself to be the President of The C(apitol Liie Insurance Company, a
corporaticn, ana that he, as such President, being authorized so to do,
executed the f{oregeing instrument for the purposes therein c¢entained, Dy
signing the name of the corporation by nimself as President.

[H WITNESS WHEREQF, I hereunto set my hand and official seal.

/-A/AQ(/)’ o

Hotary Puo=.c

My Commission Expires: My commission expires May 9, 1837,
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«_ARTICLES OF INCORPORATICON
{ BY
aF

THL CAPITOL LIFE jNSURANCE COMPANY

THE CAPITOL LIFE INSURANCE COMPANY (the "Corporation"), & carperation
organized and existing under and by virtue of the General Corporation Law of
the State of Colorado, DOES HEREBY CERT.FY:

FIRST: That by way of action of the Board of Directors of The
Capitel Life lInsurance Company taken by Unanimous Written Consent {a-
authorized in Section 7-4-122 of the Colorado Corporation Code and Articie VII
section 7 of the Corporation's By-Laws) dated November 1. 1983, in lieu «f a
meeting, the Board of BRDirectors of the Corporation adopted a resolution
propesing and declaring advisahle the tollowing amendment to the Articler of
Incorporation of the Corporation:

RESOLVED, that the Articles of Incorperation of the Corporation oe
amended by changing the Articles thereof numbered "1i1" to provide for an
additional class of preferred stock t¢ be termed Llass A Prefe rred Stock, par
value ot Ten Dollars ($10.00) per share. The partions of srticle IID, so
amended, will then read as folles, with no ather changes whatsoever being matle
to any of the remainder of the C.rporation's Articles of Incorporation:

Ifr.

The tota) number of shares of stock which the Corporation shall have
autherity te ist¢ue is 4,850,000 shares, divided inte 2,000,000 shares of
Cumulative Preferred Stock, par value of Ten Dollars {$10.00) per sh re
("Preferred Stock'), 850,000 shares of Cumulative Long-terr Preterred Stook
par value of Ten Doliars (%$10.00) per share ("Long-term I'referred Stock”),
1,000,000 shares of Class A Preferred Stock, par value of Ten Dellars {($10.00)
per share ("Class A Preterred Stock"), and 1,000,000 shares of Common Stock,
par value of Ten Dollars ($10.00) per share ("Common Stock”).

The relative rights, preferences and limitations and Lhe restrictions and
gualifications of.the shares of each class of stock are as follows:

A. Preferrod Stock, lLong-term Preferred Stock and Class A Preferred Stock

(i) DIVIDENDS

{c) Class A Preferred Stock

The holders of the Class A Preferred Stock shall be entitled to
receive, when and as declared by the Board of Oirecters of the
Corperation, out of any assets of the Corporation available for
dividends pursuant tou the laws of the State of Coloradr, preferential
dividends at the rate of Ten Doliars (510.00) per sh're, per annum,

TN

ol

v dned




(ii)

© e

payable «aarterly on suc’ dates as may be dntermined by .he Board of
Director: before anv div'dend shall be declared or paid upon or set
apart fo the Common St.ck. Such dividends upon th: Class A
Preferrer Stock shall be cumulative from the date of issu- therecf so
that if ividends have b-een declared for any past period at the rate
of Ten !",1%ars (3$10.00) per share, per annum, but such dividends
shall no have been paifd thereon, or a sum sufficient for payment
thereof :t arart, the deficiency shall he fully paid cr set apart
but  wit »ut interast, bhefore any dividend shall Fba paid or
set apar* for the Common stock.

(d} Pro "ata Fllocation

Divivends in ‘esprct of the Preferred Stock, Long-term
Preferrec Stoc¢ and Class A Preferred Stock shall be paid to the
holders 11ereoi pro : ita, based on the dividend required ! ereinder to
be paid to each of them. Whenever the full accumulate! dividends
upon the Pref:rred Stock, Long-term Preferred Stock =nd Class A
Preferrec Stoc: for ny past dividend pericds shall have bewn paid,
and the 11 dividenls thereon far the then current dividend period
shall hav« beer paid sr doctared and a sum s'fficient for the pawviment
thereof :/t apirt, disidends upon the Common Stock may be declared by
the Board of Directo s out of the remainder of the assels availabie
therefor.

REDEMPTIC!

{c) Clas: A Preferred Stock

The Corporaticn shal} have the right at any time to redeem all
or part «f the outstanding Class A Preferrved Stock by paying One
Hundred [r1lars ($100.00) for each share thereof, together with a sum
of money ‘:quivalent to dividends at the rate of Ten Doll:rs {$10.00)
per shar-- thereof, per annun, from the date on which th: dividends
thereon < came accumulative 1o the date declared for such redemptinn,
less the -mount. of dividends theretofore paid thereon.

(d) Metlcd of Redemption

Except fo. redempticns of Long-term Preferred Stock aursuvant to
the secord or third parag-aph of Paragraph A(ii}(h), above, notice of
each redemptioy of Pref:rred Stock, Long-term Preferre! Stock or
Class A frafery2d Stock siall be mailed to each holder of stock so to
be rédeencd at such holcer's address as it appears on the books of
the Corporatior, not less; than thirty (30) days prior .0 the date
upon which the itock is ti be redeemed. In case less than all of the
outstandirg shares of Pre’erred Stock and Class A Preferred Stock are
required to be redeemed jursuant to the provisions of this Paragraph
A(ii), tie amount to hbe redecmed and the method of effacting such



(iii)

redemptiol , whether by lot or pro rata or sther equitable mthod,
shall be (ctermined by the 3cari of Directors In case less th.n all
of the or:standing shares of Long-term Preferred Stock are 'o be
redeemed wursuant to the pro.isions of this Paragraph A{(ii}. the
redemptior shall be made pro rita amcng the lLolders of tie Lon: -term
Preferred Stock, hased on the iumber of sharcs held by cich of them.
If, on or before the redemptii 1 date named in such notice, the funds
necessary for such redemptio shall have 5een set aside b - the
Corporaticn so as to be ava-lable for payment on demand t: the
helders of the Preferrec Stock Long-term freierred Stoek and (Tass A
Preferred Stock so called for ‘edemp:ion, then, notwithstandine that
any ~erti-icate of the Prefer: .d Sto:k, Long term Preferred S:tck or
Class A Preferred Stock so ca ‘ed fo:' redemption shall not ha ¢ been
surrencercd for cancellation, the d°vidends thereon shall ¢ a:e to
accrue Trem and after the date of redemption so designated, 1+ all
rights wi:h respect to such ‘’refer:ed Steck, Long-term Pre!2rred
Stock or (lass A Preferred Stk so valled fcr redemption, including
any right ta vote or «therwi: . participate in the determinatin of
any proposed <orporate iction, shall forthwith after such reden rtion
date ceas:' anc terminite, excpt orly the -~ight of the hold r to
recejve th> redemption |rice therefor. but without interest. P: /ment
for Long-term Preferred Stock 1edeemid under the second paragreh of
Paragraph A{ii){b), abo e, shall be iiade immediately upon the tnder
to the Co-poration of 1he certificat:s repreienting such share: and
dividends shall continu. to accrue until paynent for such shar:s is
made.

LIQUIDATIO

In tte event of any liqu dation, disso ution or winding m of
the affair: of the Cornoration, whethur voluntary or inveluntary, the
holders of the Preferr:d Stock, Long-‘erm Preferred Stock and C1iss A
Preferred Stock sha'l be ertitlec, before any assets of the
Corporatio: shall be distributec amonqg or paic over o the holde s of
the Common Stock, to be paid Oac Hundied Dolicres ($3)0.00) per siare,
together vith a sum of money eruivali-nt to dividencs, in the case of
the Preferred Stock and Class / Preforred Stock, a the rate c¢® Ten
Dollars (..0.00) per share, per arnum, anl in the case o: the
Long-term ‘’referred Stock, at the rate snecified in Para jraph
A(1)(b), <bove, fram the date or dales upon whic“ such shares were
1ssued to the date of payment -heveo ', Tess :he amount of divi lends
theretofor: pajid thereon.

After the making of suth pavments t) the holders of the
Preferred Stock, Long-term Preferrec Stock and Class A Pref:rred
Stock, the remaining assets of the Cirporaticn shall .be distriuted
among .the holders of -he Commor Stoci alone, according to the nimber
of shares held by each. If unon sich Tiquidation, dissolutitn or
winding up. the asset: of the (orpor:tion distributable as afor:saic
among the holders of the Preferred S.ock, Long-term Prefer -ed ;toct
and Class A Preferrel Stock <hall e insufficient to permit the
payment t, them of said anrount, the entire assets shal: be
distribute! ratably among the holcers of the Preferred S ock,
Long-term “referred Stock and (lass /. Preferied Stock. The ho'ders
of the Preferred Stock, Long-term Preferrcd Stock and Cl.ss A



Preferred Stock shall rank pari passu in respect of such
distributions.

(iv) VOTING RIGHTS

{a) Generally

Except as required by law or as herein otherwise expresslty
orovided, tre holders of the Preferred Stock, Long-term Preferred
Stock and Class A Preferred Stock shall hive no voting power and
shall not be entitted to notice of meetings uf shareholders

B. Common Stock

(i) ODIVIDENDS

Subject to all of the rights of the Preferred Stock, Long~term
Preferred Stock and Class A Preferred Stock, dividends may be paid
upon the Common Stock as and when declared by the Board of Directors
out of any funds legally available therefor. Such dividend. shall be
paid to the holders of Common Stock pro rata, based on the number of
shares held by each of them.

(i1) LIQUIDATION

In the event of any voluntary or involuntary liauidation,
dissolution or winding up of the affairs of the Corporation, after
payment shall have been made to the holders of the Preferred Stock,
Long-term Prefevred Stock and Class A Preferred Stock as [rovided in
this Articte IIi, the holders of the Common Stock shall be entitied
to receive any and all assets remaining to be paid or di:-tributed,
and the holders of the Preferred Stock, Long-term Preferred Stock and
Class A Preferred Stock shall not be entitled tc share therein.

SECOND: That by way of An Action of Shareholders of [lhe Capitol Life
Insurance Company Taken by Written Consent in Lieu of Meeting (as authorized in
Section 7-4-122 of the Colorado Corporation Code and Article V1], Section 7 of
the Corporation's By-lLaws) dated December 1, 1983, the sole sl reholder of all
the outstanding common stock of the Corporation entitled to vove, CLICO
Holding, Inc., adopted the above amendments to the Corporatiun’s Articles of
Incorporation.

THIRD: .The number of chares of capital stock outstanding, the number
of shares entitled to vote on ‘he aforesaid amendments, the desigraticn and
number of outstanding shares en.itled to vote as a class and the number of
shares voting "for” and "again t" the aforesaid amendments ae as follows:

Number of Number of
Number of Shares Shares Number of
Shares Entitled Entitled to Shares Voted
Qutstanding _To Vote Vote as a Class For or Against

Common
Shares 300,000 320,000 300,000 For



FOURTH:  That the aforesaid amendment will involve an offer of
e :change of issued shares wherein all of the shareholcers of the Corpnraticn's
¢ wrent outstanding preferred stock, i.e., shareholders of the Corparation's
P-eferred Stock and Long-term Preferred Stock will be extended an offer to
e :change their current preference shares, or any portion thereof, for a like
a wunt of shares of the Corporation's Class A Preferred Stock.

FIFTH: The aforesaid amendment does not n~ffect a change in the

Cirporation's stated capital.

SIXTH: That the aforesaid amendments were duly adopted in accordance
w ' th the applicable provisions of Sections 7-2-107, 7-2-108 and 7-2-109 of the
Clorado Revised Statutes.

IN WITNESS WHEREOF said THE CAPITOL LIFE II'SURANCE COMPANY has caused this
Cortificate to be signed on the 1lst day of Dec.mber, 1983, by Edward J. Baran,
i .s President, and attested by Joel 5. Feldman, its Secretary.

THE CAITOL LIFE INSURANCE COMPANY
A TEST:

Oot A Fiblpr. 5 el

el S. Feldman Edward J.7 Baran
Secretary Pres{dent

S"ATE OF COLORADO )

)
County of Denver )

On this the 1st day of December, 1983, before me. Jill Marie Bethea, the
uidersigned officer, personally appeared Edward J. Baran who acknowledged
h'mself to be the President of The Capitol Life Insuranze Company, a
cirporatien, and that he, as such President, being authorized so to do,
e: ecuted the ‘foregoing instrument for the purposes therein contained, by
s gning the nahelof the corporation by himself as President

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

) A /7
____:5_1222142%;iﬂiéi_ﬁgifZAf;ﬂ;EoEZ;:;___
ntary Put’ic

M\ Commission Expires: My commission expires Ma» 9, 1237.
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THE CAPITOL LIFE INSURANCE COMPANY

Pursuant to Section 7-2-112 of the Colorade Corporatiun Code, THE CAPITOL
LIFE IMSURANCE COMPANY, a Colorade Corporation, by reselution duly adopted by
its board of girectors, restates its Articles of Incerporation, and states that
such name is the present name of the Corporation, and that its original
Articles of Incorporation were filed with the Secretary of State of Colarade on
July 1, 1905.

The corporate name and style of our said corporation shail be "THE CAPITOL
LIFE INSURANCE COMPANY." Additionally, for the purposes of doing an insurance
business in Canada the name of this corporation may be translated into the
French Language as “La compagnie d' assurance - vie Capitol.”

Ii.
The purposes for which our said corporation is formed are as follows:

(a) To insure the lives of persons, and to engage in every insurance
appertaining thereto or connected therewith, inciuding health and
accident insurance; and to grant, purchase and cispose of annuities.

{(b) Tc acguire, own and hold sucn real estate as shall be reguisite
for its immediate accommodation ang the immediate transaction of the
business of our said corporation, and to sell or otherwise dispose of
same.

(¢) To invest such mnoneys as may come inte its possession in the course
of its bDusiness, in real ar personal property, and to lgan such
moneys upon mortgage or other security or securities

(40} To acquire, by purchase or otherwise, such real estate as shali
pe mortgaged to it in good faith by way of security for loans
previously contracted, or for moneys due, or such as shall be
conveyed to it in satisfaction of debts previously contracted in the
course of its business, or such as shall be sold to satisfy
judgments, decrees or mortgages in the possession of or in favor cf
our said corporation or such as may be necessary Lo its welfare

And generally to possess and enjoy all powers, privileges and franchises
granted to, and be subject to all restrictions, requlations and cbligations
imposed upon companies formed for insuring the lives of perscns under the laws
of the State of Colorado.

TIT
1.

The tptad mumber of shares of stock wnhich tne Tcorporation shall have
authority Lo issue is 9,850,000 shares, civicec -~1: I,000.000 shares of
Cumulative Preferred Stock, par value of Ten Doilars (310.00) per snare
{"Preferred Stock™), 850,000 <hares of fumulative long=term Preferred Sicex,
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par value of Ten DOollars ($10.00) per share ("Long-term Preferred Stock"),
1,000,000 shares of Class A Preferred Stock, par value of Ten Dollars (%10.00)
per share ("Class A Preferred Stock"), and 1,000,000 shares of Common Stock,
par value of Ten Dollars (3$10.00) per share ("Common Stock").

Al

The relative rights, preferences and lTimitations and the restrictions and
qualifications of the shares of each class of stock are as follows:

Preferred Stock and Long-term Preferred Stock

(i)

DIVIDENDS

(a) Preferred Stock

The holders of the Preferred Stock shall be entitled to receive,
when and as declared by the Board of Directors of the Corporation,
out of any assets of the Corporation available for dividends pursuant
to the taws of the State of Colorado, preferential dividends at the
rate of TJen Dollars ($10.00) per share, per annum, during the period
commencing on the date of issue thereof and ending December 31, 1987,
and thereafter, at a rate per annum equal to the greater of twenty
percent (20%) or five percent (5%) above the rate publicly announced
from time to time by Citibank, N.A. at its principal offices in New
York as its prime commercial lending rate of interest, payable
quarterly on such dates as may be determined by the Board of
Directors, before any dividend shall be declared or paid upon or set
apart for the Common Stock. Such dividends upon the Preferred
Stock shall be cumulative from the date of issue thereof so that if
dividends for any past quarterly dividend period at the rate
specified above in this Paragraph A(i){(a) shall not have been paid
thereon, or decltared and a sum sufficient for payment thereof set
apart, the deficiency shall be fully paid or set apart but without
interest, before any dividend shall be paid upon or set apart for the
Common Stock:

(b) Long-term Preferred Stock

The holders of the Long-term Preferred Stock shall be entitled
to receive, when and as declared by the Board of Directors of the
Corporation, out of any assets of the Corporation available for
dividends pursuant to the laws of the State of Colorado preferential
dividends at the rate of Twelve Dollars ($12.00) per share, per
annum, during the period commencing on the date of issue thereof and
ending December 31, 1997, and, thereafter, at a rate per annum aqual
to the greater of twenty percent (20%) or five percent (5%) above the
rate publicly announced from time to time by Citibank, N.A. at its
principal offices in New York {ity as its prime commercial lending
rate of interest, payable guarterly on such dates as may be
determined by the Board of Directors, before any dividend shall be
declared or paid upon or set apart for the Common Stock. Such
dividends upon the Long-term Preferred Stock shall be cumulative frem
the date of issue thereof so that if dividends for any past quarterly
dividend period at the rate specified above in this Paragraph A{i)(b)
shall not have been paid thereon, or declared and a sum sufficient
for payment thereof set apart, the deficiency shall be fully paid or
set apart but without interest, before any dividend shall be paid
upon or set apart for the Common Stock.

{c) Class A Preferred Stock

Tne holders of the Class & “referrec 3222« 3nail be entics
receive, when and as deciarec oy the Board of Oirectors of ir-e
Corporation, out of any assets of the Corporation available for



(ii)

dividends pursuant to the laws of the State of Colorado, preferential
dividends at the rate of Ten Dollars (310.00) per share, per annum,
payable quarterly on such dates as may be determined by the Board of
Directors befpore any dividend shall be declared or paid upon or set
apart for the Common Stock. Such dividends wupon the Class A
Preferred Stock shall be cumulative from the date of issue thereof so
that if dividends have been declared for any past period at the rate
of Ten Dollars ($10.00) per share, per annum, but such dividends
shall not have been paid thereon, or a sum sufficient for payment
thereof set apart, the deficiency shall be fully paid or set apart
but without interest, before any dividend shall be paid or set apart
for the Common Stock.

{(d) Prg Rata Allocation

Dividends in respect of the Preferred Stock, Long-term Preferred
Stock and Class A Preferred Stock shall be paid to the holders
thereof pro rata, based on the dividend required hereunder to be paid
to each aof them. Whenever the full accumulated dividends upon the
Preferred Stock, Long-term Preferred Stock and Class A Preferred
Stock for any past dividend pericds shall have been paid, and the
full dividends thereon for the then current dividend period shall
have been paid or declared and a sum sufficient for the payment
thereof set apart, dividends upon the Common Stock may be declared by
the Board of Directors out of the remainder of the assets available
therefor.

REDEMPTION

(a) Preferred Stock

The Corparation shall have the right, at any time, to redeem
all er part of the outstanding Preferred Stock by paying One Hundred
Dollars ($100.00) for each -share thereof, together with a sum of
money equivalent to dividends at the rate specified in Paragraph
A(1)(a) above from the date on which the shares to be redeemed were
issued to the date Ffixed for such redemption, less the amount of
dividends theretofore paid thereon.

(b)Y Long-term Preferred Stock

The Corporation shall have the right at any time to redeem
all or part of the outstanding Long-term Preferred Stock by paying
One Hundred Dollars ($100.00) for each share thereof, together with a
sum of money equivalent to dividends at the rate specified in
Paragraph A(i){(b) above from the date on which the shares to be
redeemed were issued to the date fixed for such redemption, less the
amount of dividends theretofore paid thereon.

IT on any cate on which any shares of any class or series of
capital stock of the Corporation are to he redeemed under the
provisions of these Articles of Incorporation the full accumulated
dividends on the tLong-term Preferred Stock have not been paid in
accordance with the terms of this Article Ill, then the holders of
the Lecng-term Preferred Stock shall be entitled to elect that the
Corporation redeem, on the same date that the shares of such other
class or series is redeemed, a percentage of the cutstanding Long-
term Preferred Stock equal to the percentage to be redeemed of the
outstanding shares of such other class or series, or if shares of
more than one such other class or series is to be redeemeg, the
highest such percentage of redempticn am¢rs s.och other classas --
series. The Corporation shal) pay One Huncreu Dollars ($100.Ju) rfer
each share of Long-term Preferred Stock so redeemed, together with a



sum of money equivalent teo dividends at the rate applicable under
Paragraph A(i)(b) above from the date of issue thereof to the date
fixed for such redemption, less the amount of dividends theretofore
paid thereon. The shares ¢f Long-term Preferred Stock to be redeemed
pursuant to this paragraph shall be selected in the order in which
they were issued.

Notice of the right to etect a redemption of Lang-term Preferred
Stock under the provisions of the foregoing paragraph shall be mailed
by the Corporation te each holder of Long-term Preferred Stock, at
such holder's address as it appears on the books of the Corporation,
not Tess than thirty (30) days prior to the date on which the
redemption giving rise to such right of election occurs. The
holders of the Long-term Preferred Stock shall be deemed to have
elected to require the Corporation to make a redemption of Long-term
Preferred Stock in accordance with the provisions of the foregoing
paragraph if the holders of the majority of the outstanding shares of
the Long-term Preferred Stock provide written notice of this election
to the Corporation prior to the date of the redemption giving rise to
such right of election.

All shares of Long-term Preferred Stock redeemed shall be
cancelled and the Corporation shall not have authority to reissue
them.

{(c) Class A Preferred Stock

The Corporation shall have the right at any time to redeem a1)
or part of the outstanding Class A Preferred Stock by paying One
Hundred Dollars ($100.00) for each share thereof, together with a sum
of maney equivalent to dividends at the rate of Ten Dollars {$10.00)
per share thereof, per annum, from the date on which the dividends
thereon became accumulative to the date declared for such redemption,
tess the amount of dividends theretofore paid thereocon.

(d} Method of Redemption

Except for redenptions of long-term Preferred Stock pursuant to
the second paragraph of Paragraph A{1i)(b) above, notice of each
redemption of Preferred Stock, Long-term Preferred Stock or Class A
Preferred Stock shall be mailed to each holder of stock so to be
redeemed at such hoider's address as it appears on the books of the
Corporation, not less than thirty (30) days prior to the date upon
which the stock is to be redeemed., In case less than all of the
gutstanding shares of Preferred Stock and Class A Preferred Stock are
required to be redeemed pursuant to the provisions of this Paragraph
A{11) the amount to be redeemed and the method of effecting such
redemption, whether by lot or pro rata or cther equitable method,
shall be getermined by the Beard of Directors. In case less than ail
of the outstanding shares of Long-term Preferred Stock are to be
regeemed pursuant toe the provisiens of this Paragraph A(ii), the
redemptiaon shall be made pro rata among the holders of the Long-term
Preferred Stock, based on the number of shares held by each of them.
If, on or before the redemption date named in such notice, the funds
necessary for such redemption shail have been set aside by the
Corporation so as to be available for payment on demand tao the
halacers of the Preferred Stock, Long-term Preferred Stock and Class A
Preferred Stock so called for redemption, then, notwithstanding that
any certificate of the Preferred Stock, lLong-term Preferred Stock or
Class A Preferred Stack so called for redemption shall not have been
surrendered for c¢ancellation, the dividends thereon shall cease to
accrue from and after the gate ¢f recemption s0 designated, and al}
rights with respect to such Preferred Stock, Long-term Preferrec
Stock or Class A Preferred Stock so called for redemption, including



(iii)

(iv})

any right to vote or otherwise participate in the determination of
any proposed corporate action, shall forthwith after such redemption
date cease and terminate, except only the right of the holder to
receive the redemption price therefor, but without interest,

LIQUIDATION

In the event of any liquidation, dissolution or winding up
of the affairs of the Corporation, whether voluntary or involuntary,
the holders of the Preferred S5Stock, Long-term Preferred Stock and
Class A Preferred Stock shall be entitied, before any assets of the
Corporation shall be distributed among or paid over to the holders of
the Common Stock, to be paid One Hundred Dollars (3100.00) per share,
together with a sum of money equivalent ta dividends, in the case of
the Preferred Stock and Class A Preferred Stock, at the rate of Ten
Dollars (310.00) per share, per annum, and in the case of the
Long-term Preferred Stock, at the rate specified in Paragraph
A(i)(b), above, from the date or dates upon which such shares were
issued to the date of payment thereof, less the amount of dividends
theretofore paid thereon.

After the making of such payments to the holders of the Preferred
Stock, Long-term Preferred Stock and Class A Preferred Stock, the
remaining assets of the Corporation shall be distributed among the
holders of the Common Stock alone, according to the number of shares
held by each. If upon such liquidation, dissolution or winding up,
the assets of the Corpeoration distributable as aforesaid among the
holders of the Preferred Stock, Long-term Preferred Stock and Class A
Preferred Stock shall be insufficient to permit the payment to them
of said amount, the entire assets shal) be distributed ratably among
the hoiders of the Preferred Stock, Long-term Preferred Siock and
Class A Preferred Stock. The holders of the Preferred Stock, Long-
term Preferred Stock and Class A Preferred Stock shall rank pari
passu in respect of such distributions.

VOTING RIGHTS

(a) Generally

Except as required by law or as herein otherwise expressly
provided, the holders of the Preferred Stock, Long-term Preferred
Stock and Class A Preferred Stock shall have no voting power and
shall not be entitled to notice of meetings of shareholders.

(b) Preferred Stock

[f, at any time, however, and whenever, the Corporation shall
have failed in respect of two (2) consecutive quarterly dividend
periods to deciare and pay the fuli accumulated dividend on the
Preferred Stock, then and in every such case, the holders of the
Preferred Stock shall have, subject to the remaining provisions cf
this Article [II, the following rights, to wit: the holders of the
Preferred Stock shall have the right, subject to any applicable state
laws and Paragraph A(iv}(c) of these Articles of lncorporation, to
elect as directors of the Corporation such number of individuals that
will result in the holders of the Preferred Stock having a percentage
representation of the Corporation's board equal to the same
percentage that the issued and outstanding Preferred Stock of the
Corporation owned by the holders of the Preferred Stock bears to the
total issued and outstanding preference shares of all classes of
the Cerporation, Such rights shall continue to vest in tre
holders of the Preferred Stock until ali arrears in the paymen: of
cumulative dividends upon the Preferred Stock shall have been paic



and the dividends thereon for the then current dividend period shall
have been declared and the funds for the payment thereof set aside.
However, if and when thereafter the defaulted dividends shall be
paid in full and provisions made for the current dividend as herein
provided (and such payments shall be mace as promptly as shail be
consistent with the best interests of the Corporation), the holders
of the Preferred S5tock shall be divested of such rights and the
directors of the Corporation's board s0 elected by the holders of the
Preferred Stock will immediately and voluntarily resign from the
Corporation’s board of directors; but subject always to c¢he same
provisions for the vesting of such rights in the holders of the
Preferred Stock in case of any similar default or defaults in the
payment of dividends upon the Preferred Stock and the divesting of
such rights in the event that such default or defaults shall be cured
as above provided.

(c)} Long-term Preferred Stock

If, at any time, and whenever, the Corporation shall have failed
in respect of four (4) consecutive quarterly dividend periods to
declare and pay the full accumulated dividend on the Long-term
Preferred 5Stock, then and in every such case, notwithsianding
anything in these Articies of Incorporation or the By-laws of the
Corporation to the contrary, the holders of the Long-term Preferred
Stock shall have the rignht, subject to any applicable state
regulatory laws, to elect as directors of the Corporation such number
of persons as will result in one half of the Board of Directors of
the Corporation consisting of persons nominated by such holders of
the Long-term Preferred Stock, and the right to receive natice of
meetings of stockholders; and such voting power shall so continue to
vest in the holders of the Long-term Preferred Stock until al)
arrears in the payment of cumulative dividends upon the Long-term
Preferred Stock shall have been paid and the dividends thereon for
the then current dividend period shall have been declared and the
funds for the payment thereof set aside. However, if and when
thereafter the defaulted dividends shall be paid in full and
provisions made for the current guarterly dividend as herein provided
{and such payments shall be made as promptiy as shall be consistent
with the best interests of the Corporation)} the holders of the Long-
term Preferred Stock shall be divested of such voting power and the
voting power shall then revest exclusively in the holders of the
Common Stock, except as otherwise provided in this Article III; but
subject always to the same provisions for the vesting of such power
in the helders of the Long-term Preferred Stock in case of any
similar default or defaults in the payment of dividends upon the
Long-term Preferred Stock and the revesting of such entire voting
power in the holders of the Common Stock, excent as otherwise
provided in this Article IIl, in the event that such default or
defaults shall be cured as above provided.

If, at any time, and whenever, the Corporation shall have failed
in respect of twelve (12} consecutive gquarterly dividend periods (or,
if after December 31, 1997, in respect of any one (1) such dividend
period) to declare and pay the full accumulated dividend on the Lang-
term Preferred Stock, then anc in every such case, the holders of the
tong-term Preferred Stock shalil have the right, subject to any
applicable state regulatory Jlaws, to elect as directors of the
Corporation such number of persons as will result in a simple
majority of the Board of Directors of the Corporation consisting of
persons so elected by such holders of the Long-term Preferred Stock,
and the right to receive notice of meetings of stockholders; and such
voting power shall so continue to wvest in the holders of tne
Long-term Preferred Stock wuntil all arrears in the payment of
cumulative dividends upon the Long-term Preferred Stock shall have



B.

been paid and the dividends thereon for the then current dividend
periad shall have been declared and the funds for the payment thereof

set aside. However,

shall be paid in full and provisions
dividend as herein provided (and
promptily as shall

Corparation),
divested of such veting power and
exclusively in the holders of the
provided 1in this Article 1III;
provisions for the wvesting of
Long-term Preferred Stock in case
in the payment of dividends upon

be consistent with the best
the holders of the Long-term Preferred Stock shall be

if and when thereafter the defaulted dividends

for the then current
shall be made as
interests of the

made
such payments

the voting power shall then revest
Common Stock, except as otherwise
but subject always to the same
such power in the holders of the
of any simitar default or defaults
the Long-term Preferred Stock and

the revesting of such entire voting power in the holders of the
Common Stock, except as otherwise provided in this Article III, in

the event that such default or defaults shall be cured as above
provided.
The holders of the Long-term Preferred Stock shall have the

right at any time to vote as a class (and to receive at least ten
days' notice of any meeting at which such right to vote exists) in
any vote of the stackholders relating to the dissolution of the
Corporation, its merger into any corporation, or the sale not in the
ordinary course of business of all or substantially all of its
assets, and npo such dissolution, merger or sale shall be approved
without the affirmative vote of the holders of a majority of the
shares of the Long-term Preferred Stock then outstanding.

Common Stock

(i)

(ii)

(1113)

DIVIDENDS

Subject to all of tne rights of the Preferred Stock, Long-term
Preferred Stock and Class A Preferred Stock, dividends may be paid
upon the Common Stock as and when declared by the Board of Directors
out of any funds legally available therefor. Such dividends shall be
paid to the holders of Common Stock pro rata, based on the number of
shares held by each of them.

LIQUIDATION

In  the event of any wvoluntary or inveluntary Jliguidation,
dissolution or winding up of the affairs of the Corporation, after
payment shall have been made to the holders of the Preferred Stock,
Long-term Preferred Stock and Class A Preferred Stock as provided in
this Articie III, the holders of the Common Stock shall be entitled
to receive any and all assets remaining to be paid or distributed,
and the holders of the Preferred Stock, Long-term Preferred Stock and
Class A Preferred Stock shall not be entitled to share therein.

VOTING RIGHTS

Except as otherwise provided in these Articles of Incorporation
and/or required by the laws of the State of Colorado, all rights to
vote and all voting (including, without Timitation thereof, the right
to elect directors) shall be exclusively in the holders of the Common
Stock voting together regardless of class and each of such holders
shall be entitled to one vote for each share of Common Stock held by
him.

Iv.

Our said corporation is to exist perpetually.



V.

The business and affairs of this corporation shall be managed by a board
of directors consisting of such number of directors, not less than three, as
may be prescribed by the By-Laws.

vi.

The principal place and business office of ocur said corporation shall be
lJacated in the City and County of Denver, and State of Colorado, and the
operations of our said corporation will be carried on in the City and County of
Denver and in the other counties of the State of Colorado, and in such other
states and territories of the United States and foreign countries as the Board
of Directors may determine.

VII.

The directors shall have pawer to make such prudential By-Laws as they may
deem proper for the management of the affairs of this corporation, not in
conflict with the constitution or statutes of the State of Colorado or the
constitution or statutes of the United States.

viIl.

The cumulative system of voting at stockholders' meetings shall not be
allowed.

iX,

In addition to the other powers now or hereafter conferred upon the
Corporation by these Articles of Incorporation, the Colorado Corporation Code
or otherwise, the Corporation shall possess and may exercise all powers to
indemnify directors, officers, employees, fiduciaries and other persons and all
powers whatsoever incidental thereto (including without limitation, the power
to advance expenses and the power to purchase and maintain insurance with
respect thereto), without regard to whether or not such powers are expressiy
provided for by the Colorado Corporation Code. The Board of Directors is
hereby authorized on behalf of the Corporation and without Shareholder action
to exercise all of the Corporation's powers of indemnification, whether
by provision in the By-laws or otherwise.

The foregoing amendments and restatement were adopted by the directors of
the Carporation on QOctober 12, 1984 and by the shareholders of the Corporation
on October 24, 1984, in a manner prescribed by the Colorado Corporation Code.

The number of shares of the corporation outstanding at the time of such
adoption was 300,000 common shares, 763,573 preference shares, and the number
uf shares entitled to vote thereon was 300,000 common shares and 150,000
preference shares

The designation and number of outstanding shares of each class were as
follows:

NUMBER

oF
CL 88 3HARES
Preferred Stock 150,000
Common Stock 300,000



The number of shares voted for such amendment was 300,000, and the number
of shares voted against such amendment was none.,

The number of shares of each class entitled to vote thereon as a class
voted for and against such amendment, respectively, was:

NUMBER OF SHARES VOTED

CLASS FOR AGAINST
Preferred Stock 150,000 0

The manner, if not set forth in such amendments, in which any exchange,
reciassification, or cancellation of issued shares provided for in the
amendments shall be effected, is as follows: NONE

The manner in which such amendments effects a change in the amount of
state capital, and the amount of stated capital as changed by such amendment,
are as follows: NONE

These Articles not only restate but, also, amend the provisions of the
Articles of Incorporation in Article IFI A (i){a), III A(ii){a) and III {(iv)(b)
of the Restated Articles of Incorporation have been amended either in whole or
part. Except for these designated amendments, the Restated Articles of
Incorporation correctly set forth without change the corresponding provisions
of the Articles of Incorporation as theretofore amended; the Restated Articles
of Incorporation, together with designated amendments, supersede the original
Articles of Incorporation and all amendments thereto. These Restated Articles
of Incorperation have been duly adopted as required by law.

THE CAPITOL LIFE INSURANCE COMPANY

) e

Its President

By:

and:

Its Secretary

STATE OF COLORADO )
) ss.
CITY AND COUNTY OF DENVER )

Before me, Carrie Mae Heil, a Notary Public in and for the said County
and State, persenally appeared Joel S. Feldman who acknowledged before me
that he is the Secretary of The Capitol Life Insurance Company, a Colorade
corporation, and that he signed the foregoing Restated Articles of
Incorporation as his free and voluntary act and deed for the uses and purposes
therein set forth, and that the facts contained therein are true.

In witness whereof, | have hereunto set my hand and seal this 6th day of

February, 1985.
( [[_/L/LA-{_ e /(((' 676/6_’(

TN t‘h.?-.n
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My commission expires:
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.. THE CAPITOL LIFE INSURANCE COMPANY (the “Corporation”), a corpoiagioh-
organized and existing uncer and by virtue of the General Corparation Law of

the State of Colorago, DOES HEREBY CERTIFY-

FIAST:  That by way of Artion of the Baard of Cirecters of The
Capitel Life lasurance Company taken by Unanimous Written Consent {as
duthorized in Sectjon 7-4-122 of the Colarado Corporation Code and Articie VII,
Section 7 of the Corporation's By~Laws) dated December 9, 1883, in tieu of a
meeting, the 8oard of ODirectors of the Corporation adopted resolutions
oreposing and declaring advisable the follewing amendment to the Articles aof
lncerporatisn of the Corporation:

RESQOLVED, that the second paragraph of Articte IIl A{ii)(b) of the
Corparation's Articles of Incorporation be amendea so as to delete this entire
secend paragraph wherein the sharehalders of the Corporation's outstanding
Long-term Preferrad Stock would receive a redemption of such preference shares
if this Cerporatian failed to declare ana pay for twelve (12) consecutive
quarterly civicdead perieds (or, if after Oecember 31, 1997, in respect-of any
ene such divideng peried) the full accumulated dividend on the Long-term

Preferred Stock.

FURTHER RESOLVED, that Article Ii A(ii){c) be amended so as to
celece any reference to the second paragraph of Article JII A(ii)}(bp), such
second pdragraph having been celeted as stated above. The portions of Article
i, so amended as statec, will then read as follows, with no other changes
whalsoever naving peen mace ta any of the remainder of the Corporation's

Articles of Inccrporation.

[
.
bt

A, Preterred Stock and Long-term Preferred Stock

(i1i) REDEMPTION

(b) Long-term Preferrec Stock

The Corperation shall have the rignt at any time to receem all
or part of the ocutstanding Lang-term Preferred Stock by paying Cne
Hungred Dollars (3100.00) for each share thereof, together with a sum
af money equivalent to dividends 3% tne r3te specified in Paragraph
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(c)

4(¢i){b) above from the cate on wnich ine snares Lo Dbe regaemad were
issued to the date fixed for ~such redempticn, less the amcunt of
dividends theretofore paid thereon.

If on any date on which any shares of any class or seriec of
capital stock of the Corporation are to be redeemed under the
provisions of these Articles of [ncorporation the full accumulated
dividends on the Long-term Preferrea Stock have not been paid in
accordance with the terms of this Article IIl, then the holders of
the Long-term Preferred Stock shall be entitled to elect that the
Corporation redeem, on the same date that the shares of such other
class or series is redeemed, a percentage of the outstanding
Long-term Preferred Stock equal to the percentage to be redeemed of
the cutstanding shares of such other class or series, or if shares of
more than one such other class or series, or if shares o7 more than
ane such other class or series is to be redeemed, the highest such
percentage of redemption among such other classes ar series. The
Corporation shall pay One Hundred Dollars {5100.00) for each share of
Long-term Preferred Stock so redeemed, together with a3 sum of money
equivalent to dividends at the rate applicable under Paragraph
A(i)(b), above, from the date of issue thereof to the date- fixed for
such redemption, 1less the amount of dividends theretofore paid
thereon. The shares of Long-term Preferred Stock to be redeemed
pursuant to this paragraph shall be selected in the order in which
they were issued.

Notice of the right to elect a redemption of Long-term Preferrel
Stock under the provisions of the foregoing paragraph shall be mailer
by the Corporation to each helder of Long-term Preferred Stock, at
such holder's address as it appears on the books of the Corporaticn,
not less than thirty (30) days prior to the date on which the
redemption giving rise to such right of election occurs. The holagers
of the Long-term Preferred Stock shall be deemed to have elected to
reguire the Corporation to make a redemption of Long-term Preferred
Stock in accordance with the provisions of the foregoing paragraph if
the hoiders of the majority of the outstanding shares of the
Long-term Preferred Stock provide written notice of this election to
the Corpcration prior to the date of the redemption giving rise to
such right of electicn.

A11 shares of Long-term Preferred Stock redeemed shall be
cancelled and the Corporation shall aot have authority to reissue
them,

Mathod of Redemption

Except far redemptions of Long-term Preferred Stock pursuant to
the second paragraph of Paragraph A(ii)(b), above, notice of each
redemption of Preferred Stock or Long-term Preferred Stock shall be
mailed to each holder of stock so to be redeemed at such holder's
address as it appears on the tooks of the Corporation, nct iess than
thirty (30) days prier to the date upon which the stock is to be
redeemed. In case less than all of the outstanding shares of
Preferred Stock are reguired to be redeemed pursuant te the
provisions of this Paragraph A(ii) the amount to be redeemed and the



metnod of effecting such rademption, whethar by lot or pro rata or
other equitable method, shall be determined Dy the Board of
Oirectors. In case less than all of the cutstanding shares of
Long-term Preferred Stock are to be redeemed pursuant to the
provisions of tnis Paragraph A(ii), the redemption shal) be made pro
rata among the holders of the Long-term Preferred Stock, based on the
number of shares held by each of them. if, on or before the
redemption date named 1in such notice, the funds necessary for such
redemption shall have been set aside by the Corporation so as to be
available for payment on demand to the holders of the Preferred Stock
or Long-term Preferred 5Stock so called for redemption, then,
notwithstanding that any certificate of the Preferred Steck or
Long-term Preferred Stock so called for redemption shall not have
been surrendered for cancellation, the cividends thereon shall cease
to accrue from and after the date of redemption so designated, and
all rights with respect to such Preferred Stock or Long-term
Preferred Stock so called for redemption, including any right to vote
or otherwise participate in the determination of any proposed
carporate action, shall forthwith after such redemption date cease
and terminate, except only the right of the nholder to receive the
redemption price therefor, but without interest.

SECOND: That by Way of An Action of Shareholders of The Capitol Life
Insurance Company Taken by Written Consent in Lieu of Meeting {as authorized in
the Corporation's 8y-laws) dated December 22, 1983, the sole shareholder of all
the outstanding common stock of the Corporation entitled to vote, CLICO
Holding, lInc., and all of the outstanding shares of Capital Life's Long-term
Preferred Stock (the class affected by this amendment) adopted the above
amendments to the Corporation's Articles of Incorperation.

THIRD: The number of shares of capital stock outstanding, tae number
of shares entitled to vote on the aforesaid amendments, the designation and
number of outstanding shares entitled to vote as a class and the number

of shares voting “for" and "against" the aforesaid amendments are as
follows:
Number of Humber of
Number of Shares Shares Number of
Shares Entitled Entitled to Shares Yoted
fJutstanding To Vote Vote as a Class For or Against

Comman
Shares 300,000 300,000 200,000 For
Long-term
Preferred
Shares 500,000 500,G00 500,000 500,000 For

FOURTH: That the afaresaid amendment will not involve an of fer of
exchange aof issued shares.



FIFTH: The aforesaid- amendment does not effect a change in the
Corporation's statec capital.

SIXTH: That the aforesaid amendments were duly adopted in accardance
with the applicable provisions of Sections 7-2-107, 7-2-108 and 7-2-109 of the
Colorade Revised Statutes.

IN WITNESS WHEREOF said THE CAPITOL LIFE INSURANCE COMPANY has caused
this Certificate to be signed on the 22 day of Oecember, 1983, by Edward J.
Baran, its President, and attested by Joel $. Feldman, its Secretary.

THE CAPITOL LIFE INSURANCE COMPANY

ATTEST:
SWYETIN . ‘A T
7 [ Joel S, Feldman Edward J. Bara
Secretary President

STATE OF COLORADO )
)

County of Denver )

On this the 22nd day of December, 1983, before me, Jill Marie Bethea, the
undersigned officer, personally appeared tdward J. Baran who acknowledged
himself to be the President of The Capitol Life I[nsurance Company, a
corporation, and that he, as such President, being authorized so to do,
executed the foregoing instrument for the purposes therein contained, by
signing the name of the corporation by himself as President.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

N //// %ZQ; - f///_/‘ff )

Motary Pubric




K ' L.-——{)-“:; 40

: LEinTg ge T
AT QTN ~ %{L.—?-ﬂc, ¢ Feme el
APPRCVED FOR FILINGES™ " 7 5550, /57 =i g e S

ittt g by

INSURANCE RIVISION~ ;52 7 .. 5—,’{57»
N SRS SPF T TCERTIFICATE OF AMENDNENT Jiooo A

~ARTICLES OF INCORPORATION
{ BY
OF

THE CAPITOL LIFE JWSURANCE COMPANY

THE CAPITOL LIFE THSURANCE COMPANY (the "Corporation"), a corsporation
grganized and existing under and by virtue of the General Corporation Law of
the State of Colorado, DOES HEREBY CERT.FY:

FIRST: That by way of action of the Board of Directors of The
Capitol Life Insurance Company taken by Unanimous Written Consent {as
authorized in Section 7-4-122 of the Colorade Corporation Code and Article VII,
Section 7 of the Corporation's By-lLaws) dated November 1, 1983, in lieu cf a
meeting, the Boarc of ODirectars of the Corporation adopted a resplut ion
proposing and declaring advisable the following amendment to the Article: c¢f
Incorporation of the Corporation:

RESOLVED, that the Articles of Incorporation of the Corporation be
amended by changing the Articles thereof numbered "111" to provide for an
additional class of preferred slock to be termed Class A Prefrrred Stock, par
value of Ten Dollars ($10.00) per share. The portions of rrticle 1il, to
amended, will then read as follovus, with no other changes whatsoever being made
to any of the remainder of the Crporation's Articles of Incorporation:

I1I.

The total number of shares of stock which the Corporation shail he.e
authority to issue is 4,850,000 shares, divided into 2,000,000 shares of
Cumulative Prefeired Stock, par value aof Ten Dollars ($10.00) per sh.re
{"Preferrad Stock”), 850,000 shares of Cumulative Long-ters Preferred Stock,
par value of Ten Dollars ($10.00) per share ("Long-term freferred Stock"),
1,000,000 shares of Class A Preferred Stock, par value of Ten Doliars ($10.00)
per share ("Class A Preferred Stock"), and 1,000,000 shares of Common Stock,
par value of Ten Dailars ($10.00) per share (“Common Stock™).

The relative rights, preferences and limitations and the restrictions and
qualifications qfuthe shares of each class of stock are as follows:

A. Preferred Stock, Long-term Preferred Stock and Class A Preferred Stock

(i) DIVIDENDS

(c) Class A Preferred Stock

The holders of the Class A Preferred Stock shall be entitied to
receive, when and as daclared by the Board of Directors of the
Corporation, out of any assets of the Corporatian available for
dividends pursuant to thc laws of the State of Colorady, preferential
dividends at the rate of Ten Oollars ($10.00) per sh:re, per annum,
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(i1)

-

payable nuarterly on such dates as may be determined by “he Board of
Director: before any dividend shall be declared or paid upon or set
apart fo the Common Stock. Such dividends wupon th: Class A
Preferred Stock shall be cumulative from the date of issu: thereof so
that if !ividends have heen declared for any past period at the rate
of Ten !"31lars ($10.00) per share, per annum, but such dividends
shall nc have been paid thereon, or a sum sufficient for payment
thereof .:t apart, the deficiency shall be fully paid cr set apart
but witiut interest, before any dividend shall be paid or
set apari. for 1he Common Stock.

(d) Pro Rata f1location

Dividends in ‘espect of the Preferred Stock, Long-term
Preferred Stoc« and Class A Preferred Stock shall be paid te the
holders tilereot pro »aita, based on the dividend required | eretnder to
be paid to each of them. Whenever the full accumulated dividends
upon the Prefarred Stock, Long-term Preferred Stock and Class A
Preferre¢ Stocii’ for iny past dividend periods shall have beun paid,
and the f11 dividenis thereon for the then current dividend period
shall hav« beer paid »r doeclared and a sum sufficient for the payment
thereaf it apirt, dirsidends upon the Common Stock may be declared by
thz Board of Directo's out of the remainder of the assets available
therefor.

REDEMPTIC !

(c) Claz: A Preferred Stock

The (orporation shall have the right at any time to redeem all
or part of the outstanding Class A Preferred Stock by paying One
Hundred {¢1lars ($100.00) for each share thereof, together with a sum
of money ~quivalent to dividends at the rate of Ten Dollars ($10.00)
per sharc thereof, per &nnun, from the date on which th:» dividends
thereon !+ came accumulative 1o the date declared for such redemption,
less the :mount of dividends theretofore paid thereon.

(d) Metlcd of Redemption

Except foir redempticns of Long-term Preferred Stock pursuant to
the secord or third parag-aph of Paragraph A(ii)(b), above, notice of
each redenptioy of Pref:rred Stock, Long-term Preferre! Stock or
Class A freferrad Stock siall be mailed to each holder of stock so to
be rédeencd at such holcer's address as it appears on the books of
the Corporatior, not less than thirty (30) days prior .o the date
upon which the ;tock is t» be redeemed. In case less than all of the
outstanding shares of Pre’erred Stock and Class A Preferred Stoch are
required 1o be redeemed |ursuant to the provisions of this Paragraph
A(ii), ti« amount to be redeemed and the method of effuicting such



(iii)

redemptic! , whether by lot or pro rata or ither equitable mcthod,
shall be cetermined by the Board of Directors In case less th:n al)
of the ou:standing shares of Long-term Preferred Stock are to be
redeemed sursuant to the provisions of this Paragraph A(ii), the
redemptior shall be made pro rita among the holders of tie Lont-term
Preferred Stock, based on the iumber of sharcs held by eich of them.
If, on or before the redemptic: date named in such notice, the funds
necessary for such redemptio- shall have been set aside h- the
Corporaticn so as to be available for payment on demand to the
holders of the Preferred Stock. Leong-term freterred Stosk and (ass A
Preferred Stock so called for -edemp-ion, then, notwithstandinc that
any certiiicate of the Preferi-d Sto:k, Long-term Preferred S'cck or
Class A P:eferred Stock so ca fed fo- redemption shall not ha ¢ been
surrendercd for cancellation, the dividends thereon shall crase to
accrue frcm and after the date of redemption so designated, rd all
rights with respect to such ‘’referred Stock, Long-term Preifzrred
Stock or flass A Preferred Stk so nalled fcr redemption, including
any right to vote or otherwic: participate in the determinati n of
any propoced corporate iction, shall forthwith after such redeiaztion
date ceas: and termin:te, exc:pt orily the -ight of the hold:r to
receive th: redemption jrice thurefor, but without interest. Pzyment
for Long-lerm Preferred Stock redeemrd under the second paragrésh of
Paragraph A{ii)(b), abo e, shall be nade immediately upon the t:nder
to the Co-poration of the certificat:s representing such share; and
dividends shall continu: to accrue until payment for such shar:s is
made.

LIQUIDATION

In tle event of any liqu‘dation, dissolution or winding ip of
the affair: of the Corooration, whetheor voluntary or involuntary, cthe
holders of the Preferrad Stock, Long-ierm Preferred Stock and Cliss A
Preferred Stock shall be ertitlec, before any assets of the
Corporatios shall be distributed among or paic over -0 the holders of
the Common 3tock, to be paid Onc Hundyed Doliars ($110.00) per share,
together with a sum of money equivalent to dividenc;, in the case of
the Preferred Stock and Class /. Preferred Stock, a. the rate of Ten
Dotlars (:10.00) per share, per annum, ani in the case ot the
Long-term Jreferred Stock, at the rate cpecified in Parajraph
A(i)(b), :bove, from the date or dates upon which such shares were
issued to the date of payment ihereo’, less :he amount of diviiends
theretofor: paid thereon.

After the making of such payments tiy the holders of the
Preferred G5tock, Long-term Preferred Stock and Class A Pref:rred
Stock, the remaining assets of the Corporaticn shall .be distrijuted
among -the holders of -he Commor Stoch alone, according to the nmber
of shares held by each. If upon stvch liguidation, dissolutica or
winding up. the asset: of the (orporition distributable as afor:said
among the halders of the Preferred Stock, Long-term Prefer ed stock
and Class A Preferrei Stock c<hall e insufficient to permit the
payment t> them of said anount, the entire assets shall be
distribute-l ratably among the holcers of the Preferred S5:ock,
Long-term Preferred Stock and Class / Preferred Stock. The holders
of the Preferred Stock, Long-term Preferred Stock and Class A



Preferred Stock shall rank pari passu in vrespect of such
distributions.

(iv) VOTING RIGHTS

{a} Generally

Except as required by law or as herein otherwise expressly
provided, the holders of the Preferred Stock, Leong-term Preferred
Stock and {lass A Preferred Stock shall hive no voting power and
shall not be entitled to notice of meetings of shareholders

8. Common Stock

(i) DIVIDENDS

Subject to all of the rights of the Preferred Stock, Long-term
Preferred Stock and Ciass A Preferred Stock, dividends may be paid
upon the Common Stock «as and when declared by the Board of Directors
cut of any funds legally available therefor. Such dividends shall be
paid to the holders of Common Stock pro rata, based on the number of
shares held by each of them.

(ii) LIQUIDATION

In the event of any voluntary or involuntary Jliquidation,
disselution or winding up of the affairs of the Corporation, after
payment shall have been made to the holders of the Preferved Stock,
Long-term Preferred Stock and Class A Preferred Stock as yoovided in
this Article IIl, the holders of the Common Stock shall be entitled
to receive any and all assets remaining to be paid or diutributed,
and the holders of the Preferred Stock, Long-term Preferred Stock and
Class A Preferred Stock shall not be entitled tc share therein.

SECOND: That by way of An Action of Shareholders of The Capitel Life
Insurance Company Taken by Written Consent in Lieu of Meeting (3s authorized in
Section 7-4-122 of the Colorade Corporation Code and Article VI, Section 7 of
the Corporation's By-Laws) dated December 1, 1983, the sole st areholder of all
the outstanding common stock of the Corporation entitled to vote, CLICO
Holding, Inc., adopted the above amendments to the Corporatiun's Articles of
Incorporation.

L
LA

THIRD: .The number of shares of capital stock outstanding, the number
of shares entitled to vote on the aforesaid amendments, the designaticn and
number of outstanding shares en.itTed to vote as a class and the number of
shares voting "for" and "again:.t" the aforesaid amendments ae as follows:

Number of Number of
Number of Shares Shares Number of
Shares Entitled Entitled to Shares Voted
Outstanding _[o Vote Vote as a Class For or Against

Common
Shares 300,000 300,000 300,000 For



FOURTH: That the aforesaid amendment will invelve an offer of
e«change of issued shares wherein all of the sharehelcers of the Corporation's
c rrent outstanding preferred stock, i.e., sharehoiders of the Corporation's
P-eferred Stock and Long-term Preferred Stock will bhe extended an offer to
e :change their current preference shares, or any poriion thereof, for a like
alount of shares of the Corporation's Ciass A Preferred Stock.

FIFTH The aforesaid amendment does not effect a change in the
Corporation’s stated capital.

SIXTH: That the aforesaid amendments were duly adopted in accordance
w'th the applicable provisions of Sections 7-2-107, 7-2-108 and 7-2-109 of the
Chlorado Revised Statutes.

IN WITNESS WHEREOF said THE CAPITOL LIFE I1I/ISURANCE COMPANY has caused this
Cortificate to be signed on the 1lst day of Decimber, 1983, by Edward J. Baran,
i .5 President, and attested by Joel 5. Feldman, its Secretary.

THE CA’ITOL 1.IFE INSURANCE COMPAlNY

ATTEST:

' B.Y 4"4“"'/ ﬂ /-—’ "‘"_"-—..

el S. Fe]dman Edward J.7.Baran
Secretary Pres dent

STATE OF COLORADO )
)

County of Denver )

On this the 1lst day of December, 1983, before me, Jill Marie Sethea, the
undersigned officer, personally appeared Edward J. Baran who acknowledged
h-mself to be the President of The Capitel Life Insurance Company, a
ccrporation, and that he, as such President, being authorized so to do,
e,ecuted the ’forego1ng instrument for the purposes therein contained, by
s'gning the name of the corporation hy himseif as President.

IN WITNESS WHEREQF, I hereunto set my hand and official seal.

jléﬂZZ‘ZZEL::___
otary

My Commission Expires: My commission eapires Mav 9, 1687,
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THE CAPITOL LIFE [INSURANCE COMPANY (the 'Corporation'), a corporation
organized and existing under and by virtue of the General Corperation Law of the

State of Colorado, DOES HEREBY CERTIFY:

FIRST: That by way of Action of the Board of Directors of The Capitol Life
Insurance Company taken by Unanimous Written Consent {(as autheorized in Secrtan
7-4-122 of the Colorado Corporation Code and Article VIT, Sectijon 7 of the
Corporation's By-Laws) dated May 20, 1983, in lieu of a meeting, the BRoard of
Directors of the Corporation adopted resolutions proposing and declaring

advisable the following omendment to the Articles of Incorporation of
Corporation:

RESOLVED, that the Articles of Incorporation of the Corporation be ameade:

by c¢hanging the Article thereof numbered "ITI" so that (1) the total numbe,
authorized shares of the Corporation's Cumulative Long-term Preferred Scoc™:
value $10 which the Corporation is authorized to issue will be {ncreased,

500,000 such authorized shares to 850,000 authorized shares, and {(2) a sentence
be added to the end of the third paragraph of Article ILI A{ii)(k). The portions
of Article 11I, so amended, will then read as follows, with ne other changes
whatsoever being made to any of the remainder of the Corporation’s Articles of

Incorporation:

I[II,

The total aumber of shares of stock which the Corporation shall have
authority to issue 1is 3,850,000 shares, divided into- 2,000,000 shares of
Cumulative Preferred Stoek par value of Ten Dollars (§i0.00) per share
("Preferred Sctock™), 850,000 shares of Cumulative Long-term Preferred
Stock par wvalue of Ten Dollars {($10.00) per share ('"Long-term Prefcrred
Stock™), and 1,000,000 shares of Common Stock par value of Ten Dollars

($10.00) per share ("Common Stock").

The relative rvights, preferences and limitations and the restrictiaons

and qualifications of the shares of cach class of stock are as follows:

A, Preferred Stock and Lonp—tern Preferred Steck

(11} REDEMPTION

{b) Long-term Preferred Stock

The Corporaticen shall have the right at any time te redeem all or
part of the outstanding Long-term Preferred Stock by paying One
Hundred Dollars (5100.00} for each share thereof, rtogether with a sum
of money cquivalent to dividends at the rate specifled in Paragraph
A(1)(b) above from the date on which the shares to be redecemed were
issued to the date [lxed for such redemption., less the amount of

dividends thercrtofore paid chereon,

If, at any time, and whenever, the Corporation shall have failed
in respect cof twelve (l2) consecutive quarterly dividend periods (or,
if afrer December 31, 1997, in respect of any one {l) such dividend
period) to  deciare and pay the full accumulated dividend on the
iLong-term Proferred Stock, the Corporation shall redeem on the first
day after the end of the twelfth such peried (or, in the case of a
dividend period after December 31, 1997, on the first day after the

end of such period), all the outstanding Long-term Preferred Stock,

paying One Hundred Dollars {$100.00) for each share thereof, together
with a sum of money equivalent to dividends at the rate specified 1o
Paragraph A{i){b) above (rom the date on which the shares to be
redeemed were issued to the date fixed for such redemption, less the

ancunt of dividends therctofore paid thereon.

CilM " TEA UFDATE OO {ETE:
AB



If on any date on which any shares of any class or series of
capital stock of the Corporation are to be redeemed under the
provisions of these Arcicles of Incorporation the full accumulated
dividends on the Long-term Freferred Stock have not been paid in
accordance with the terms of this Article III, then the holders of the
Long-tetm Prefcrred Stock shall  be entitled to elect that the
Corporation redeem, on the same date that the shares of such other
class or series is redeemed, a percentage of the outstanding Long-term
Preferred Stock equal to the percentage to be redeemed of the
outstanding sharcs ol such other class or seriles, or if shares of more
than onc such other class or scries is to be redeemed, the highest
such percentage of redemption among such other classes or series. The
Corporation shall pay One Hundred Dollars ($100.00) for each share of
Long-term Preoferred Stock so redeemed, together with a sum of money
equivalent to dividends at the rate applicable under Paragraph A(i)({b)
above from the date of issue thereocf to the date fixed for such
redemption, less the amount of dividends theretofore paid thereon,
The shares of Long-term Preferred Stock to be redeemed pursuant to
this paragraph shall be selected in the order in which they were
issued, -

Norice of the right to elect a redemption of Long-term Preferred
S5tock under the provisions of the foregoing paragraph shall be mailed
by the Corporation to each holder of Long-term Preferred Stock, at
such holder's address as it appears on the books of the Corporation,
net less than thirty (30) days prior to the date on which the
redemption piving rise to such right of election occurs. The holde =
of the lLong-term Preferred Stock shall be deemed to have electeu o
require the Corporation to make a redemption of Long-term Preferred
Stock in accordance with the provisions of the foregoing paragraph if
the holders of the majority of the outstanding shares of the
Long-term Preferred Stock provide written notice of this election to
the Corporation prior to the date of the redemption giving rise to
such right of election,

All sharcs of Long-term Preferred Stock redeemed shall be
cancelled and the Corporation shall not have authority to reissue them.

SECOND: That by way of An Action of Shareholders of The Capitol Life
Insurance Company Taken by Written Consent in Lieu of Meeting {(as authorized in
Section 7-4-122 of the Colarade Corporation Code and Arcicle VII, Section 7 of
the Corporation's By-Laws) dated June 28, 1983, (1) the sole shareholder of all
the outstanding common stock of the Corporation entitled to vote, CLICO Holding,
Inc., and (2) The Providence Insurance Company which owns 71,561 shares of the
Cumulative Long-term Preferred Stock par value $10 of The Capitol Life
Insurance Company, and Charter Security Life Insurance Company which owns
428,439 shares of the Cumulative Long-term Preferred Stock par value $10 of The
Capitol Life Insurance Company adopted the above amendments to the Corporation's
Articles of Incerporation.

THIRD: The number of shares of capital stock outstanding, the number
of shares entitled to vote on the aforesaid amendments, the designation and
number of outstanding shares entitled to vote as a class and the number of

shares voting ‘'for" and "against” the aforesaid amendments are as follows:
Number of Number of
Number of Shares Shares Number of
Shares Fntitled Entitled to Shares Voted
Qutstanding To Vote Vote as a Class For or Against
Common
Shares 300,000 300,000 300,000 For

Long-term
Preferred
Shares 500,000 500,000 500,000 500,000 For



FOURTH ;' That the aforesaid amendment will iInvalve an exchange of
issued shares wherein (1) The Providence Insurance Company - presently the record
owner of 71,561 shares of the Corporation's Cumulative Long-term Preferrved Stock,
par value 310 and 35,626 shares of the Corporation’s Cumulative Preferred Stock,
par value $10 - will exchange with the Corporation the 35,626 shares of
Cumulative Preferred Stock, par wvalue $10 presently held by The Providence
Insurance Company for 35,026 shares of the Corporation’s Cumulative Long-term
Preferred Stock, par value $§10; (2) Providence Capltol Corporation -~ presently
the rtecord owner of 214,374 shares of the Corporation's Cumulative Preferred
Stock, par value 510 - will exchange with the Corporation these 214,374 shares
for 214,37 shares of the Corporation's Cumulative Long-term Preferred Stock, par
value §10,

FLFTH: The aforesaid amendment does not .effect a change 1in the
Corporation’'s stated capital.

SI1XTH: That the aforcsaid omendments were duly adopted in accordance
with the applicable provisions of Sections 7-2-107, 7-2-108 and 7-2-109 of the
Colorado Reviscd Statutes.

IN WITNESS WHEREOF said THE CAPITOL L1FE NSl CE COMPANY has causecu
this Certificate to bLe signed on the l day of . 1983, by Edward J.
its

Baran, its President, and attested by Joel 5. Feldman ecretary.

THE CAPITOL LIFE INSURANCE COMPANY

ATTEST:

b Tdadn J'Z'—‘)

JZig 5. Feldman Edward J. B#ran

ecretary President

STATE OF COLORADO )
)

County of Denver )

. Al -

On this the 2lstypmprgbnmdyaTAP83, bpfore me, J111 Marie Bethea, the
undersigned officer, persqnajiynappesred Fdward J. Bavan who acknowledged himself
to be the President of The Cpphuol Life Insurance Company, a corporation, and
that he, as such President, being authorizedjso to do, executed the foregoing
instrument for’ the ,purposes. thereipn.. gemtained, by signing the name of "ghﬁ
corporation by hLmself gs.Presideqt.;-\, e S

T T - pu

IN WITNESS WHEREOF 1 hereunto set my lrnd and official seal

- _——

IR . 1

H .
R IRTY T VN N -

N e A

TS

My Commission Ei L. . My commission expires May 9Y1987.
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( THE CAPLITOL !0 7% "USI2ANCE CDIPARY 'f"_b
o3
THE CAPITOL LIFE INSURANCE COMPANY (the ""Corporation'').
a corporation organized and existing under and by virtue of the
Ceneral Corporation Law of the State of Colorado, DOES HEREBY
CERTIFY:
FIRST: That by way of Action of the Board of Directors
of The Capitol Life Insurance Company taken by Unanimous Written
Consent dated October 20, 1982, in lieu of a meeting, the Beard
of Direccors of the Corporacion, adopted resolucions proposing
and declaring advisabie the following amendment to the Articles
of Incorporation of the Corporation:
RESOLVED, that the Arcicles of Incorporation of the
Corporation be amended by changing the Article thereof numbered
“III" so that, as amended, said Arricle shall be and reads as
follows:
"ILL.
The total number of shares of scock which the
Corporarion shall have authoricy to issue is 3,500,000
shares, divided into 2,000,000 shares of Cumulative
Preferred Stock par value of Ten Dollars ($10.00) per
share ("Preferrvred Stock"), 500,000 shares of Cumulacive
Long-term Preferred Stock par value of Ten Dollars
(510.00) per share ("Long-term Preferred Stock"), and
1,000,000 shares of Common Stock par value of Ten
Dollars (510.00) per share ("Common Sceoek').
The relative rights, preferences and limitations
and the restrictions and qualificaticons of the shares
of each class of stock are as follows:
A Preferred Stock and Long-term Preferred Stock
(i) DIVIDENDS
(a) Preferred Stock
The holders of the Preferred Stock shall be
entitled to receive, when and as declared by the
Board of Directors of the Corporation, out of any
assets of the Corporation available for dividends
pursuant to the laws of the State of Colorado,
preferential dividends at the rate of Ten Dollars
($10.00) per share, per annum, payable quarterly
on such dates as may be determined by the Board of
Directors, vefore any dividend shall be declared
or paid upon o:- set apart for the Common Stock.
Such dividends upon the Preferred Stock shall be
cumulative from the date of issue thereof so that
if dividends for any past quarterly dividend
period at the rate of Ten Dollars ($10.00) per -
share, per annum, shall not have been paid thereon,.m
or declared and a sum sufficientc for payment a
thereof set apart, tvhe deficiency shall be fully &
paid or ser apart but without interest, before any
dividend shall be paid upon or set apart for the ~
Common Stock. 2
m

[ [t




(ii)

(b} Lornz--r Preferred Scock

The holder, . the Long-term Preferred Stock
shall be enrivled to receive, when and as declared
by the Beoard of i"*rectors of the Corporaricon, out
of any assets ¢! he Corporation available for
dividends pursu=s to the laws 0f the State of

Colorado preferencial dividends at the rate of
Twelve Deollars (S12.00) per share, per annum,

during the period commencing on che date of igsue
therecf and ending December 31, 1997, and, thereafter,
4z a rate per annum equal to the greater of twency
percent (20%) or five percent (5%) above the race
publicly announced from rime to cime by Citibank,
N.A. at its principal offices in New York City as
its prime commercial lending rate of fnteresrt,
payable quarterly on such dates as may be detvermined
by the Board of Directers, before any dividend

shall be declared or paid upon cr set apart for

the Common Stock. Such dividends upon the Long-
term Preferred Stock shall be cumulacive from the
date of issue thereof so cthat if dividends for any
past quarterly dividend period at the rare specified
above in this Paragraph A{i)(b) shall not have

been paid rtherean, or declared and a sum sufficient
for payment thereof set apart, the deficiency

shall be fully paid or set apart but without
interest, before any dividend shall be paid upon

or set apart for che Common Stock.

(¢} Pro Rata Allocation

Dividends in respect of the Preferred Stock
and the Long-term Preferred Stock shall be paid to
the holders thereof pro rata, based on the dividend
required hereunder to be paid ro each of then.
Whenever the full accumulated dividends upon the
Preferred Stock and the Long-term Preferred Srock
for any past dividend periods shall have been
paid, and the full dividends thereon for the then
current dividend period shall have been paid or
declared and a sum sufficient for the payment
thereof set apart, dividends upon the Common Stock
may be declared by che Board of Directors ocut of
the remainder of the assets available therefor.

REDEMPTION

{(a) Preferred Stock

The Corporation must redeem and retire at the
end of the sixch fiscal year., 207% of the outstending
Preferred Stock, and at the end of each fiseal
vear thereafrer, 20% of said Preferred Stock shall
be redeemed and recired until the entire amount
shall have been redeemed and retired, by paying
One Hundred Dollars (5100.00} for cach share
thereof, together with a sum of money equivalent
to dividends at the rate of Ten Dellars ($10.00)
per share thereof per annum from the date on which
the dividends thereon became cumulative to the
davre fixed for such redemption, less the amount of
dividends theretofore pald thereon.

(b) Long-term Preferred Stock

The Corporation shall have che right at any
cime to redeem all or parc of the outstanding
Long-term Preferred Stock by paying One Hundred
Dollars ($5100.00) for each share thereof, together
with a sum of money equivalent to dividends at the
rate specified in Paragraph A(i)(b) above from the

-2-




date on which the shares to be redeemed were
issued to the datve fixed for such redemption, less
the amount of dividends theretofore paid thereon.

If, at any time, and whenever, the Corporation
shall have failed in respect of twelve (l2) consecu-
tive quarterly dividend perieds (or, if after
December 31, 1997, in respect of any one (1) such
dividend period} to declare and pay the fultl
accumulated dividend on the Long-term Preferred
Stock, the Corporation shall redeem on the firsc
day after the end of the twelfth such pericé (or,
in the case of a dividend period after December
31, 1997, on the first day after the end of such
period), all the outstanding Long-term Preferred
Stock, by paying One Hundred Dollars ($100.00) for
each share thereof, together with a sum of money
equivalent to dividends at the rate specified in
Paragraph A(i) (b) above from the date on which the
shares to be redeemed were issued to the dace
fixed for such redemption, less the amount of
dividends theretofore paid thereon.

If on any date on which any shares of any
class or series of capital stock of the Corporation
are to be redeemed under the provisions of these
Arcticles of Incorporation the full accumulated
dividends on the Long-term Preferred Stock have
not been paid in accordance with the terms of this
Article III, then the holders of the Long-term
Preferred Stock shall be entitled to elect that
the Corporation redeem, on the same date thatr the
shares of such other class or series is redeemed,

a percentage of the outstanding Long-term Preferred
Stock equal to the percentage to be redeemed of

the outstanding shares of such other elass or
series, or if shares of more than one such ocher
class or series is. to be redeemed, the highest

such percentage of redemption among such other
classes or series. The Corporation shall pay One
Hundred Dollars ($100.00) for each share of Long-
term Preferred Stock so redeemed, together with a
sum of money equivalent to dividends at the rate
applicable under Paragraph A(i) (b) above £from the
date of issue thereof to the date fixed for such
redemption, less the amount of dividends thererofore
paid thereon.

Hotice of the right to elect a redemption of
Long-term Preferred Stock under the provisions of
the foregoing paragraph shall be mailed by the
Corporation to each holder of Long-term Preferred
Stock, at such holder's address as it appears on
the books of the Corporation, not less than thircy
(30) days prior to the date on which the redemption
giving rise to such right of election occurs. The
holders of the Long-term Preferred Stock shall be
deemed to have elected to require the Corporation
to make a redemption of Long-term Preferred Stock
in accordance with the provisions of the foregoing
paragraph if the holders of the majority of the
outstanding shares of the Long-term Preferred
Stock p.rovide written notice of this election to
the Corporation prior to the date of the redemption
giving rise to such right of election.

All shares of Long-term Preferred Stock
redeemed shall be cancelled and the Corporation
shall not have authority to reissue them.



(iidi)

(c) Method of Redemprion

Except for redemprtions of Loung-term Preferred
Stock pursuant to the second or third paragraph of
Paragraph A(ii)(b) above, notice of each redempcion
of Preferred Stock or Long-term Preferred Stock
shall be mailed to each holder of stock so to be
redeemed at such holder's address as it appears on
the books of the Corporation, not less than thircy
(30) days prior ro the date upon which the stock
is to be redeemed. 1In case less than all of the
outstanding shares of Preferred Stock are required
to be redeemed pursuant to the provisions of chis
Paragraph A(ii) the amount to be redeemed and the
method of effeccing such redemption, whether by
lot or pro rata or other equitable method, shall
be determined by the Board of Directors. In case
less than all of the outstanding shares of Long-
term Preferred Stock are to be redeemed pursuant
to the provisions of this Paragraph A(ii), che
redemption shall be made pro rata among the holders
of the Long-term Preferred Stock, based on the
number of shares held by each of them. 1If, on or
before tHe redemption dated named in such notice,
the funds necessary for such redemption shall have
been set aside by the Corporation so as to be
available for payment on demand to the holders of
the Preferred Stock or Long-term Preferred Stock
so called for redemption, then, notwithstanding
that any cercvificare of the Preferred Stock or
Long-term Preferred Stock so called for redemption
shall not have been surrendered for cancellation,
the dividends thereon shall cease to accrue from
and after the date of redemption so designated,
and all rights with respect to such Preferred
Stock or Leong-term Preferred Stock so called for
redemption, including any right to vote or otherwise
participate in the determination of any proposed
corporate action, shall forthwicth afrer such
redemption date cease and terminate, except only
the right of the holder to receive the redemption
price therefor, but without interest. Payment for
Long-term Preferred Stock redeemed under the
second paragraph of Paragraph A{ii)(b) above shall
be made immediately upon the tender to the Corpo-
ration of the certificaces representing such
shares and dividends shall continue to acecrue
until payment for such shares is made.

LIQUIDATION

In the event of any liquidation, dissolution
or winding up of the affairs of che Corporation,
whether voluntary or involuntary, the holders of
the Preferred Stock and Long-term Preferred Stock
shall be entitled, before any assets of the Corpo-
ration shall be distributed among or paid over to
the holders of the Common Stock to be paid One
Hundred Dollars ($100.00) per share, together with
a sum of money equivalent to dividends, in the
case of the Preferred Stock, at the rate of Ten
Dollars ($10.00) per share per annum, and in the
case of rhe Long-term Preferred Stock, at the rate
specified in Paragraph A(i)(b) abaove, from rhe
date or dates upon which such shares were issuecd
to the date of payment thereof, less the amount of
dividends theretofore paid thereon.

After the making of such payments to the
holders of the Preferred Stock and Long-term



(iv)

Preferred Stock, the remaining assets of the
Corporation shall be distributed among the holders
of rthe Common Sctock alone, according to the number
of shares held by each. If upon such liquidarion,
dissolution or winding up, the assets of the
Corporation distributable as aforesaid among che
holders of the Preferred Stock ancd Long-cerm
Preferred Stock shall be insufficienc to permic
the payment to them of said amounr, the encire
assets shall be distributed ratably among the
holders of the Preferred Stock and Long-term
Preferred Stock. The holders of the Preferred
Stock and Long-term Preferred Scock shall rank
pari passu in respect of such distributiors.

VOTING RIGHTS

(a) Generally

Except as required by law or as herein otherwise
expressly provided, the holders of the Preferred
Stock and Long-term Preferred Stock shall have no
voting power and shall not be entitled to notice
i meetings of shareholders.

{b) Preferred Stock

If, at any time, however, and whenever, the
Corporation shall have failed in respect of two
(2) consecutive quarcerly dividend periods to
declare and pay the full dividend on the Preferred
Stock, then and in every such case, the holders of
the Preferred Stock shall have, subject to the
remaining provisions of this Arcicle III, che
following voting power, to wit: two votes for
each share of stock, and shall be entitled to
receive notice of meetrings of stockholders: and
such voting power shall so continue to vest in the
holders of the Preferred Stock until all arrears
in the payment of cumulative dividends upon the
Preferred Stock shall have been paid and the
dividends thereon for the then current dividend
period shall have been declared and the Ffunds for
the payment thereof set aside. However, if and
when thereafter the defaulted dividends shall be
paid in full and provisions made for the current
dividend as herein provided (and such payments
shall be made as promptly as shall be consiscent
with the best interests of the Corporation), the
holders of the Preferred Stock shall be divested
of such voting power and -he voting power shall
then revest exclusively irn the holders of the
Common Stock, except as otherwise provided in this
Article III; but subject always to the same provisions
for the vesting of such power in the holders of
the Preferred Stock in case of any similar defauilr
or defaults in the payment of dividends uvon the
Preferred Stock and the revesting of such entire
voting power in the holders of the Common Stock,
except as otherwise provided in this Article IITI,
in the event that ‘such default or defaults shall
be cured as above provided.

If, at any time, and whenever, the Corporation
shall have failed to redeem the 20% of the issued
Preferred Stock as provided in Paragraph A(ii)(a),
then the holders of the Preferred Stock shall
have, subject to the Temaining provisions of this
Article III, cthe following voting power, to wit:
two votes for =ach share of stock, and shall be



entitled to receive notice of meetings of srock-
holders: and such voring power shall so concinue
to vest in cthe holders of the Preferred Stock
until all redemp:tions of the Preferred Stock shall
have beer made and the funds for the pavmenc
thereof set aside. However, if and when thereafter
the defaulved redemption shall have ctaken place
and the funds pald in full and provisions made Sor
the current redemption as herein provided (and
such payments shall be made as promptly as shall
be consisrent with the best incterests of che
Corporation) cthe holders of the Preferred Stock
shall be divested of such vating power and the
voting power shall chen revest exclusively in the
holders of the Common S5tock, axcepr as otherwise
provided in this Arciele III; but subject always
to the same provisions for the vesting of such
power in the holders of the Preferred Stack in
case of any similar defaulr or defaulcs in "4e
redemption of the Preferred Stock and the revesting
of such entire voting power in the holders of rhe
Common Stock, except as otherwise provided in this
Arcicle III, in the event that such defaulcr or
defaults in such redemption shall be cured as
above provided.

{(c) Long-term Preferred Stock

Lf, at any time, and whenever, the Corpoeracion
shall have failed in respect of four {4) consecucive
quarterly dividend periods to declare and pay the
full accumulaced dividend on the Long-term Preferred
Stock, then and in every such case, notwithstanding
anything in these Arcieles of Incorporation or the
By-laws of the Corporaticn to the contrary, the
holders of the Leng-term Preferred Srock shall
have the righrt, subject to any applicable state
regulatory laws, to elect as directors of the
Corporation such number of persons as will result
in one half of che Board of Directors of the
Corporacion consistzing of persons nominated by
such holders of the Long-term Preferred Stock, and
the right to receive notice of meetings of stockholders:
and such voting power shall so concinue to vest in
the holders of the Long-term Preferred Stock uncil
all arrears in the payment of cumulative dividends
upon the Long-term Preferred Stock shall have heen
paid and the dividends thereon for the then current
dividend period shall have been declared and che
funds for cthe payment thereof set aside. However,
if and when thereafter the defaulted dividends
shall be paid in full and provisions made for the
current quarterly dividend as herein provided (and
such payments shall be made as promptly as shall
be consistent with the best interests of the
Corporation) the holders of the Long-rerm Preferred
Stock shall be divested of such voring power and
the voting power shall then revest exclusively in
the holders of the Common Stock, except as octherwise
provided in this Article II1; but subject always
o the same provisions for the vesting of such
power in the holders of the Long-term Preferred
Stock in case of any similar default or defaulcs
in the payment of dividends upon the Long-term
Preferred Stock and the revesting of such entire
voting power in the helders of the Ccamon Stock,
except as otherwise provided in this Arcicle IIT,
in the event rhat such default or defaults shall
be cured as above provided.

1f, at any time, and whenever, the Corporaticon
shall have failed in respect of twelve (12} consece




(1)

(ii)

utive quarterly dividend periods (or, if after
December 31, 1997, in respect of any one (1) such
dividend period) to declare and pay che full
accumulated dividend on the Long-term Preferred
Stock, then and in every such case, the holders of
the Long-term Preferred Stock shall have the
right, subject to any applicable state regularvory
laws, to elect as directors of the Corporaticn
such number of persons as will resulr in a simple
majoricy of the Board of Directors of the Corporation
consisting of persons so elected by such holders
of the Long-term Preferred Stock, and the right to
receive notice of meetings of stockholders; and
such voting power shall so continue co vest in the
holders of the Long-term Preferred Stock until all
arrears in the payment of cumulative dividends
upon che Long-term Preferred Stock shall have been
paid and che dividends thereon for the then current
dividend period shall have been declared and the
funds for the payment thereof set aside. However,
if and when thereafter the defaulted dividends
shall be paid in full and provisions made for the
current dividend as herein provided (and such
payments shall be made as promptly as shall be
consistent wich the best interests of the Corporacion)
the holders of the Long-term Preferred Stock shall
be divested of such voring power and the voting
power shall chen revest exclusively in the holders
of the Common Stock, except as otherwise provided
in chis Article III; but subject always to the
same provisions for the vesting of such power in
the holders of the Long-term Preferred Stock in
case of any similar default or defaults in the
payment of dividends upon the Long-term Preferred
Stock and the revesting of such entire voting
power in the holders of the Common Stock, except
as otherwise provided in this Article ITI, in the
event that such default or defaults shall be cured
as above provided.

The holders of the Long-term Preferred Stock
shall have the right at any time to vote as a
class (and to receive at least ten days' notice of
any meeting at which such right to vote exists) in
any vote of the stockholders relating to the
dissolution of the Corporation, its merger into
any corporation, or the sale not in the ordinary
course of business of all or substantially all of
its assets, and no such disselution, merger or
sale shall be approved without the affirmative
vote of the holders of a majority of the shares of
the Long-term Preferred Stock then outstanding.

C. Common Stock

DIVIDENDS

Subject to all of the rights of the Preferred
Stock and Long-term Preferred Stock, dividends may
be paid upon the Common Stock as and when declared
by the Board of Directors out of any funds legally
available therefor. Such dividends shall be paid
to the holders of Common Stock pro rata, based on
the number of shares held by each of them.

LIQUIDATION

In the event of any voluntary or involuntary
liquidation, dissolution or winding up of the
affairs of the Corporation, after payment shall



have been made to zhe holders of the Preferred
Stock and leng-tevm Preferred Stock as provided in
this Arzicle ILI, the noliders of the Common Stack
shall be encitled to receive any and all assets
remaining te be paid or distributed, and the
hoiders of the Preferred Stock and Long-term
Preferred Stock shall not be entitled to share
therein.

(iii) VOTING_RIGHTS

Except as otherwise provided in these Articles
of Incorporation andfor required by the laws of
the State of Colorado, all rights to vote and all
voting (including, wirhour limicarion chereocf, cthe
right cto elect directors) shall be exclusively in
the holders of the Common Stock voting together
regardless of class and each of such holders shall
be encicled to one vote for each share of Cowmon
Stock held by him."

SECOND: That by way of an Action of Shareholders of
The Capitol Life Insurance Company Taken by Written Comsent in
Lieu of Meeting dated November 24, 1982, (1) the sole shareholder
of all rhe outsctanding common stock of the Corporation entitled
to vote, CLICO Holding, Inc., and (2) The Providence Insurance
Company which owns 250,000 shares of che cumulacive preferred
stock par value $10 of The Capitel Life Insurance Company and
Providence Capitol Incternational Insurance, Ltd. which owns
339,388 shares of the cumulative preferred scock par value $10 of
The Capitol Life Insurance Company and Planalto Cerporacion, N.V.
which owns 160,612 shares of the cumulative preferred stock par
value $i0 of The Capitol Life Insurance Company (all record
hoiders of the cumulative preferred stock par value 510 are
record owners of that class of preferred stock referred to in the
amended Certificate of Incorporatrion as "Preferred Stock”) adopted
the above amendments to the Corporation's Articles of Incorporatiom.

THIRD: The number of shares of capital srtock outstanding,
the number of shares entitled to vote on the aforesaid amendmencs,
the designation and number of ocutstanding shares entitled to vote

as a class and rthe number of shares voting "for'" and "against"
the aforesaid amendments are as follows:
Humber of Number of
Number of Shares Shares Number of
Shares Entitled Fnricled to Shares Vored

Qutstanding To Vote Vore as 8 Class For or Against
Coummon
Shares 300,000 300, 000 300,000 For
Preferred
Shares 750,000 750,000 750, 000 750,000 For

FQURTH: Thac the aforesaid amendment will not involve
a cancellation of issued shares and will not effecc a change in
the amount of scated capital.

FIFTH: That the aforesaid amendments were duly adopted
in accordance with the applicable provisions of Sections 7-2-107,
7-2-108 and 7-2-109 of the Colorado Revised Statutes,

IN WITNESS WHEREOF said THE CAPITOL LIFE INSURANCE
COMPANY has caused this Certificacte to be signed on the 29ch day
of November, 1982, by Edward J. Baran, ics Fresident, and actested
by Joel S. Feldman, Lts Secretary.

THE CAPITOL LIFE INSURANCE COMPANY

ATTEST:
Qo et
MA +4J‘LKJ—\ By y)ﬂ-n_——d
Joel S. Feldman "Edward J. Baran
L/O Secrecary President




STATE OF COLORADO
COUNTY OF DENVER

Edward J. Baran and Joel 5. Feldman, having been
first duly sworn, depose and say:

1. That Edward.J. Baran and Joel S. Feldman are
President and Secretary, respectively, of The Capitol
Life Insurance Company, and they are the persons who
executed the foregeoing instrument.

2. That they have read the foregoing Certificate
of Amendment of the Articles of Incorporation of The
Capitol Life Insurance Company.

3. That the matters stated therein are true and
correct as to the best of theilr knowledge and belief,

C e ) N

"Edward J. BAran

6' S. Feldman

Subscribed and sworm to befqre me as of this 29th

day of November, 1982.
Clewnn e e 0D Setredl

Nétary Public in and for the

County of Denver, State OS

Colorado (/&80 Swurnniaw, p
My Commission expires on the ﬁ day of a_?a,LL 19856,
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=g eac= hoider of stock so tc be -ecdeeced ar his
a2ddress as it apnears on the books of the lorperarion,
-ot iess than thirzy (30) days pricr o the cate upon

which the stock 15 to be redeemed, 'n case iess chan

all 57 =he outstancing Preferred Stock is o be Teceemel,

che amoun: 0 be redeeled and the mernod of effecting



ae :'E:' ———

TTTien, T
et tetle methol, =av
DLrectITs IZ, en ocx

1w suzh notice, the Zunds nezessiry Jer such redempzics

norwithstanding thao any certificace of the Prefer-ed
Szock so called Zo» redemprion shell nor have beexn
surrengered Ior cancelilation, the dividends rharzeon
shall cesse o accrue Irom and after the date of redemption
so designarted, and all righcs with respect to such
Preferred Scock so called for rtedempzion, including amy
TlgRT o voze cr otherwige participate im the de-er-
zination of any proposel corperate 22tio=n, shall forzhwich
afzer such redecpcion date zeass end terminate. exces:
only the zight of the helder ze¢ receiva the redecprion
zrice thereior, dut without incteras:,
"(iis LIQUIDATION
"In the event of any licuidarion, dissolurieon o-
winding uvp ¢f the affeirs ol the Corpcraticn, whether
voluzzary cr Involuntary, the helders of -he Preferced
Szock shzll be entitied, before any asse=s of the
Corporation shall be distributed azmong or paid ovar e
zhe holders ol che Common S:tock, o be paid Cne Eumdred
Doilars (3107) per share, zTogether with 2 su= of zoney
equivaient to cividends az the rare of Ten dollars per
share per annum, Irom the date or dates uoon which
dividends on such Preferred Stock bacame cuzmvlzrzive o
che date of pavme=t :ge:eof. less the amount of gividends
cheretoigre zeid thereon.
"£Erer che mazing of suckh pavments to the holders
of the Preferred Stock, the remaining assezs of the
Ccrpeoration shall be distctibuted among the nolders of
zhe Common Stock alone, accordéing o the nuxber of

sthares held by each. If, upon suah iizuidation, dis-

-3-



zeyren: o thex oI sali ezosun:c, the e=cice asses=s sheli:

n.

y exeng tne holders of zhe Fre

EIlTe

Szock.

"(iv) VOTING RIGETS

"(a) ZIxcep:t 2s excressly required by law or as
hezeln otherwiss rrovided, :he holders cf =he Drefec—ad
Szock shall hawve no veting power nor shall thev ke

nticled to notice of =meetings 0f sharehoide-s, el
rights o voze and 211 wvpzing powers being vested
exclusively Iin the helders of the Cozmiom Sroci.

"(b) II, at anv :i:e, however, and whenewver, the
Corporation shall have fziled im vespec: 57 wo consecuszive
guarserly dividend perionds o declare znd P&y The Zull
dividend on the Preferred Stock, then and i= gevery such
case, the holders of the Preferred Szock shail have che
Zollowing voting power, I0 Wit: Twp veses Sgr eass
share & szock, and shall be entizled o receive no<ice
o meetings of stockholdezs; and such voTing power
shall so continue o ves:t in che holde:§ ¢l The Preferrad
Stock until all arrears iz the pavmen: ¢f cumulaczive

dividends vpon the Preferred Stock shall have bee- sel
ar¢ the cividends therecn for the =hen cuvr-en: cividend
period shall have been declared and the Zi=ds Zor che
Payment thereol ser aside. Howsver, if and when theregscar
the defaulred dividends shall be pzid im #ull and
provisions made for the curzen: Zividend ag herein

provicded {and such DpaymenIs shall De =ade as oToTpTiv

2s skall De comsisten: witi che bDes: imtereszs of -4e
Corperation) the hoiders of rhe Preferres Stocx shaol

be divested cof such voring power and <he voring powes

sShel

,_.
"
th

hen revestT exclusively in the nolders ¢ the

Common Stock; bur sudbiez: azlwavs o the saze provisions

-




[{1)

"l

ng el suzh o ;ovrr oLr othe nrzlgazs of the
rrefeTzel 3iock in case I znz osiziies defavlz ocr

delzulzs iz the pavment c¢i siviiands upeon the
Sctock and the ravesting ol such entire voring

“he holcers oI <he Cloomorn Szocx = The evens

cefault oz cdefaulzs shall be cured as adove trovided.

“(z) I, et any time, thz Corscration shall nawve
failed to Tedeex the 207 c¢f zhe issued Preferred Szzck
as provided in Faragraph A. (%), then the hsolders ¢
rhe Preferzed Stock shell have zhe feliowing vesoing
power, o wit: Two vores fer each share of stock, and
shall be enzi:tled to receive notize of meezings of
stockheoidess; and such voting power shall so con-inue
¢ vest in the holdlers ¢f cthe Prelerred Stock =il atil
TecempTions oI the Prale-red Ezock shall have bDeen mads
ane the funds Zor the pavmen:s theres? se- aside.
However, i zad when thereafter the defaul:ted redexprion

-

rnail have taxen place and the funds zzid in full and

n

Trovisions made fcr the curren:t vedesprion as hertein

provided (and suzl payments shzll De made as prompoiv

a5 shall Devéo:sis:en: wich the bes: interes:zs of cha
Ccrporation) the holidess of the Preferred Stock shall
be divested of such voting power and the voring sower
shall chen reves:t exclusively in the hoiders of the
Commen Stock; but subliect alwavs tc the szze provisions
for cthe wvesting of sugh power L0 the hclders ol the:
Preferred Stock in case of any siziler defaulr or

defaulcs In the redemptions of the Preferred Stock and

:hel:evescing ol suzh entire veoring power in the holders
0Z the Cozmoan Stock in the even:z thas sush defauls co-
defacizs in such Tedexttion sh&ll %He eured as abova
provided.

Comron Stock

DIVIDERD

"Subject to all ol the rights oI the Preferred




class, 2re reta in $rosivIiin -o the number of stires

oI Ccomon Stockt heid by chec.
I‘(_;: A it s ¥ Rk e S

IQUIDATION

in the even: of any vcluntary or involimze--
liguidation, dissoluzion or winding up of the affairs

the Cerpeorazticn, zfcer pavment shall have been mass

L0}

6]
=c the holders of the Preferred Szozk as provided in
Ihis Arzicle Third, the aclders of the Cosmon S:zock
small Se enti:zled to receive any and all essec=s -e—aimim
0 be paic or distriduted, and the helders of che
Prefarred Stock shall no: be erncitles ceo shere therais,
"(ii1) VOTING RIGHTS
"IZxcept as otherwise provided in this Cerzificz-e
oI Inzorporation and/ar required by zhe laws 0 zhe
5zazze oI Colorads, 2ll righcs o vote end =il voting
{inciuding, withour iiztation therec?, :the Tight =D
elect cirectevrs) shall be exclusively in the nolders ¢f
the Commorn Stock woting togezher ragardiess of ciass
ng ezzh cf such holders shall “e encizled ot one wvora
Zor each shave of Common Stozk neld by nim."

-

Capitol Life Insurance Company be amended by changing ~he Acticle

M=

chereol nuzbered "I." so that, 25 amended, said Ar—icie shail be
and read as Zellows:
"I The corpo-ate name aand strie of our said eorporasion

CAZZT0L LIFZ 1IN COMZATY Y adii-

tionally, for che purposes of dcing an insurance business
n Canada the name of this corporation zav Be t-axnslaced

Tencn Language 2s 'La zompagnie &' assurance -
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Fabruazy 10, 173
o the corpcracion, Provicdence Capicol Corpo;a ion, 'nénimously
adcpted the atove amencmencs t¢ the corporaticn's Arcicles cf
Tncocrparaciaon.

TEIRD: Thet the aforesaid amendrents will inveolve a cancel-
lacion of issuved shares and does effecc a change i che amecunt of
stated capital. Uporn the issuvance crf the certificate oI amendment
by the Secretary of Scate of the Staze oI Colorade the above
amencments shall beccme 2ffective. AT that time the sole share-
holder of the corpcration, Providence Capitol Corporaticn, holder
of all issued and outstanding capical stock of the corporacion

3

will exchange its 20,00C common shares of the corporaticn z: SLCQ

l'T

Dar value per shar

18]

{(such shares o pe cancelled) for (i) 300.000
common shares of the corporacion at $10 par value per share and
(ii) 750,000 preferred shares of the corporztion at a $10 par
value per share and a $75 million liguidacing wvalue. As such,

the stated capital of the corporacion prior to the effectiveness

tny

of che amendments to che Articles of Incorporation is $2 million

and aicer the effective dace of the amendments, cthe stated capical
will pe $10.5 million.

FOURTE: That the aforesaic amendments were duly adepted iz
accordance with zhe applicable provisions of Sections 7-2-137 and
7-2-109 of the Colorado Revised Statutes.

IN WITNESS WRZRZOF said THE CAPITOL LirT INSURANCE COMPANY
has caused chis Cextificate to be signecd on the 10th dav of .

.

apruary, 1932, by Zdéwarsd J. RBaran, its Presicenc, anc at-esced

by Joel S. Feldman, its Secretar:
TRk CAPITOL LIFT INSURANCZ COMPANY

— Ekcward JAMBaran
Presidentc




PP Y ‘ R Y

STATEZ OF COLORADO )
1 ss5
Countv of Denver )

Ca this cthe 10th day of Tebruary, 1982, beifgre me, Jeaner
©. Scheel, che undersigrned oflicer, person al;v appearad Edward
Baran wno acknowledged himself co ba the President of The Capi
Life Insurance Coopany, a ccrperacion, and cha:t ke, as such
Praesident, being authorized 50 9 co, executed che foregoing
inscrument Zor the purposes therelin contzined, by signing the
name ©0f the norporaction by himself as President.

1
B

¥

l
t

)
th

]

d
[,
1

IN WITNESS WHEREQF, T hereunce set 2y nancd and ofificial
seal.

Qe dTe 5.5 cboeel

5/ Notary Puplic
My Commission Zxplres: April 9, 1982




Filed with State Board of In4
surance of the State of
Texas This, | d
Gay of_(Ap A
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Cuounissioner of ihsurance
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DErAS .

STAIE

1 hersby certify that this i o T7u
antl complete copy of the ¢ocun :
a¢ filed in this ofhcf and ndm;t'ud th
1ecurd in File No.- AT :

DATED: - L) 1Y

7107 Anst Beci

Sccr-rt. )

“Y..C:.h :_AW/ pav «k(\
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STATE OF COLORADO
City and
County of Denver

J. 0. Shetterly, being first duly sworn upon oath,
deposes and says, that he is the Secretary of The [Capitol
Life Insurance Company, that the Articles of Incorporation
of said Company were amended on February &, 1974 by action
of the sharcholders increasing the authorized capital
stock from One Million Dollars to Two Million Dollars, and
that he hereby certifies that the annexed Articles of
Incorporation are a full, true and complete copy of the
Articles of Incorporation of said The Capitol Life Insur-
ance Company, as amended, on file in the office of the
Secretary of State of the State of Colorado and adwmitted
to record.

VO LSl A

/ J. 0. Shetterly [

Subscribed and sworn to before me this 20th day of
February, 1975,

My commission expires
April 9, 1978, ‘\2£4/M‘m 5 SGAQLP_FL'

Notary Public

) &o&\“
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ARTICLES OF INCORPORATION

shall be

OF

THE CAPITOL LIFE INSURANCE COMPANY

I.

The corporate name and style of our said corporation

"THE CAPITOL LIFE INSURANCE COMPANY'.

II1,

The purposes for which our said corporation is formed

are as follows:

(a)

(b)

(c)

(d4)

To insure cﬂe lives of persons, and to engage in cvery
insurance appertaining thereto or connected therewith,
including health and accident insurance; and to grant,
purchase and dispose of annuities.

To acquire, own and bold such real estate as shall be
requisite for ics immediate accommodation and the
immediate transaction of the business of our said
corporation, and to sell or otherwise dispose of same.
To inmvest such moneys as may come into its possession
in the course of its business, in real or personal
property; and te loan such moneys upon mertgage or

other sccurity or securitics,

To acquire, by purchase or otherwise, such real estate
as shall be movrtgaged vo it in good faith by way of
sccurlcy for loans previously contracted, or for moneys
due, or such as shall be conveyed to it in satisfaction
of debrs previously contracted in rhe course of its

business, or such as shall be sold to satisfy judgments,




decrees or mortgages in the possession of or in favor
of our said corporation or such as may be necessary
to its welfare.

And penerally to possess and enjoy all powers, privileges
and franchises granted to, and be subject to all restriccions,
repulations and obligations imposed upon companies formed for
insuring the lives of persons under the laws of the State of

Colorado.

II1I.
The authorized capital stock of our said corporation
is Two Million Dellars ($2,000,000.00), to be divided Inte twenty
thousand (20,000) shares of Onc Hundred Dollars ($100,00) par

value for cach share, and said stock shall be non-assessable.

Iv.

Our said corporation is to exist perpctually.

V.
The business and affairs of this corporation shall be
managed by a board of directors consisting of such number of

directors, not less than threc, as may be prescribed by the By-Laws,

VI.

The principal place and business office of our said
corporation shall be located in the City and County of Denver, and
State of Colorado, and the operations of our said corporation will
be carried on in the €ity and County of Denver and in the other
counties of the State of Colorado, and in such other states and
territories of the United Staces and foreign countries as the

Boaxd of Dircctors miy determine.

VII.

The direvetors shall have power to make such prudential



by-laws as they may deem proper for the management of the affairs
of this corporation, not in conflict with the constitution or
statutes of the State of Colorado or the constitution or statutes

of the United States.

VIII.
The cumulative system of voting at stockholders' meetiags

shall not be allowed.
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the annexcd is a true copy of Articles of Amendment to the
Articles of Incorporation of

THE CAPITOL L1FE INSURANCE COMPANY

filed in this office on the Thirteenth day of February A, D. 1974
and admitted to record. e .
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CUANOE 1N
CAPITAL STOCFK ® . _ m |
A

$S1 Farm D-4 RANLEN OF AMENDME NI
(Rev.5/7)} e ,:y /,,/ﬂu . 4'
Iy l

ARTH LIS OF INCORPORATION

Pumusat to 1 poovisians of the {ologmt § negurratiorn Act, ihe undersigned  orprortion sdopts e fallacing
Artiches of Amendmwnt to its Arickr of Ing oo ation

FIRST. The name af the corporasion s (nate 1) The Capitol lLife Insurance
Company

ZTt'Sﬂ?:

SFOONTD The inflowing smendment wan sdopted by the sharehotdem nf the corporatim o Fo brun:.{
HERIS T = sy | ’l" In i1he manner presonbed by the { dlorsdo Carporstinn Art

SECC Coe OTAYE BE IT RESOLVED thar Avticle IIT of the Articles of

C’ﬂ ,,X Incorporaction of Lhis corporacion be and Lt hereby 1is
h amended to read as [ollows:

YARTICLE I1I

155 10 ARG

NOSHIONY Y WOdAR
op R0 © WK MG v g

28 1/, ﬁ?)’,«

yi6l ©1 833

"The auchorized capical stock of our safid
corporation 1s Two Million Dollars (5¢,009,000.00),
to be divided into twenty thousand (20,000) shares
of One Hundred Dollars (5100,00) par value for eacnh
share, and sald stock shall be nou-assessable."

Ampw vy 1 3P 6 § QTN

THIRD The numbher of shares of the corporation outstanding at the me of 1e b sdoplion wes | i0,000
and the number of shares entitled (o voie Hwrvon waa ..LQ:QQ_O._._

FOURTH: The designation aud number uf sutstanding wiars of cach clms eolitked 10 vote thervom s 5 cls

wree a foflowy:
CLASS iNote 11 NUMBER OF SHARLS
Hongz T
FIFTH: The number of <harms vuted for such smendment was . 0,080 \nd the namber
of shares voied against such amendmen: wae_ ___ NORE

SIXTH. The aumber of shares of coch clm entitbed (0 volc (hereon s 3 clem roted for and sgaeest sach
aroendment, respectively, ws.
CLASS (Nege 1) NUMBER OF SHARES YOIED
tone For A
SEVENTH: The manowt. il not set Ineth in such mmwodment. in which sy exchange, reclassiBcanion, o
canceliation of wmurd shares provided for in the amendment shall be effected, i = (ollcws
INote 1)

No change

EIGHTH: The manner in which such amendment «ffects o change in s amount of usind capital. sad che
zmunt of siated capitel » changed by sach arnendment, are m follown

tNute 2}
Such amendment lucreascy the authorvized capital but does
not. change the stated capital,
THE CAPITOL LIFE INSURANCE

COMPANY . (Now}
m.im 8 La_‘_”}._‘:::__
11 ]
P -?“-(
STATE OF COLORATI, -d__ .f.._.-_{.,. v (L _Cor (Now 4)
Lty a8nd_  Coumry of _ Dunver ™ e ""'15’
Befost mei.— i}g_nnel:ces cheel e 8 Notmry Pudiic in md far the seid County =i
Seaic __Edward J. B‘“"Er' < mene— wibo schowwindpnd bolivr S st be &
. “_,_._.._ o The Caplivl. ufo Inau:mn.

iyt be signed Lhe f Articha of Amead u fros mmd veluninry
gm“#‘mm Tt Tarch, and thet (he (201 conaiand hereta a0 e
..,....{,3..L whwroot L0uve bereusto wt ery hand ead peal thi 43 day ol .. Inbnuxx.._ma s
My comabiblavrpua  APXLL 3, Li)i L,l«.- nc s Dbk e
t‘h-n- Polelis)

———— .

NOTES: L. I imagplieshds, inam it “MNoas.”
L”ww“hm
i Enam n.u:n-.oc Livsandinemt (B thin b o Chutge of apam
m&—*-&--:-a
[ ] ‘m‘l‘.l-ﬂlb YD cepy oy
MY IN A gy, cene copiie Wtk haming euigieed
sgmpiwes & verifisations
form 4 ad soweniebls with ATTAL - TYFENG ON REVELSE BDE. M e & o [

r“--m-h—l--uq--n& wm agel or bt doe Typing ppn. Thpe un eue
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the annexced are true copins of Restated Articles of Incorporation and Articles of
Amendments to the Restated Articles of Incorporation of

THE CAPITUL LIFE JHSURANCE COMPANY

as filed in this office and admitted to record. L L . .. -

Filed with State Board of In. e
surance of the State of -
Texas This_____ -5 -7

Day ofj%% 1923 -
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duplicate origintls of Restated Articles of Incorporation, duly
signed and verified pursuant to the provisions of the Colorac‘!o
Corporation Ackt, have been reccived in this office and are
found to conform to law,

hccordingly the undersigned, by virtue of the authority vested

in mc by law, hereby issues this Restated Certificate of Incorporation
of

THE CAPITOL LIFE INSURANCE COMPANY

and attaches hereto a duplicate original of the Restated Articles of
Incorporation. -

= = s = s a2 s e & 2 & A s m ow m om = w
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THTOCRDTTOL LIFE MOSURANGCH GONDAN

1.
The corporate nama and style of our said corporaticn

ahall be

WIHE CAPITCL LIFE THNSURANGCT COMPANYY.

I:.
The purposes for which our said corporation is [ormad
are as follows:

(2a) To insure the lives of persons, and to =ngage io evewry
insurance appartaining theretn or conuected thareuwith,
including health and accident insurance; acd to grant,
purchase and dispose of annuities.

(b) To acquire, own and held such real estate as shall b2
requisite for its lamediate accomawdaticon and the
irmediate transaction of the businass of our said
corporation, and to sesll or otherwise disposc of same.

(c) To ivvest such nméeys as way come into its possession
in the course of its business, in real or personal
property; and to lecan such moneys upon morbgazge or
othor security or securities.

(¢ To acquire, by purchase or otherwise, such real estatec
as shall be wortgaged to it in good faith by way of
sccurity for loans previously conuracted, or for coneys
duge, or such as shall be conveyed te it in satisfaciticn
of debts previously contracted in the ceoursz of its

businzss, or such as shall be sold to satisfy judgments,




decreas oY wortgages in the possession of or in favor
of our said corporation or such as may be nacessary
to its welfare.
snd gpenerally co possess and enjoy all powers, privileges
and franchises granted te, and be subject to all restrictiens,
repulations and cobligatieons imposed upon companies formed for
insuring the lives of persons under the laws of the State of

Colerado,

TTT,
The capital stock of our said corporation is Cne Million
Dollars (3),000,000.00), to be divided into ten thousand (10,000)
shares of Cre Hundred Dollars (3100.00) par value for ecach share,

and said stock shall be non-assesgabla.

v,

Cur sazid corporation is to exuist purpatually.
! puerp >

g,
The business and affairs of this corporation shall bLe

managed by a board of seventeen directors.

Vi,

The principal place and business office of our said
corperation shall be located in the City and County of Denver,
and State of Colorado, and the operations of our said corporation
will be carricd on in the City and County of Depver and in the
other counties of the State of Colorado, and in such other states
and territories of the United Stazes and foreign countries as the

2oard of Diractors may defevrmine.

VIT.

The directors shall have power to male such prudential




by-laws as they may deew proper for the managoanent of the affairs
of this corporation, not in conflict uvith ths constitution or
statutes of the Ytatz of Colorado or the constitucion or stazuvtes

of the Unlted States.

VIT11.
The cumulative system of voting at stockholders' meectin:

shall not be allowed.

Thesc restated articles of incorpevation correctly cec
forth without change the corresnonding provisions of the arciclas
of incorporation as heretofore amended, and these restated article:
of incorporation supersede tha origimal articles of incovporation
and all amendments thereto,

ThE TAPITOL LIS IISURNNCE CUOMRANY

y 2/ g{ Wﬁ/_A_._.‘

ostdant

and__j_é Wﬁ!

Tts Secretavy

wl

STATE QF COLORADG )
City and ) B5.
County of Deaver )

Before me, D... A\ (RN, Le.cl, , a Notary Publiz io and

for the said County and Statec, personally appeared J, 0O, Shaiterly
who ackrnowledged before ne that e is the Secrctary of The Capitol
Life Insurance Cowrpany, a Colorado corporation and that he gignad
the foregcoing Restated Articles of ITncoxporation - -as his frze and
voluntary act aund deed for the usas and purposas therein set forth,
and that tre facts containad thorain arae true,

In witness whereof 7 have hercunto ser my hand and seal

= .”:Q?y of Lecembar, . D. 1964,

+ . iy commission exnirges _L\un 23 Vg .

{ -\‘\_\RL. U

Notary Publlc
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THE CAPITOL LIFE INSURANCLE COMPENY

DOMESTIC

Filed in the office of the Sccretary of
State, of the State of Colorido, on the

30th day of December A D 1964

BYRON A, ANDERSON
Secretary of State

Filing Clerk Robinson  Fees $25.00
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- : APPROVED AS
APvROTED fon v ARTICLES OF AMENDMENT DUKE 19, DUNZA
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ARTICLES OF IINCORPORATION ,, \ f/x’w, (o

{” £~
of Ssistund A:éom,, Grzated

Pursnant to the provisions of the Colorado Corporation Act, the undersigned corper:tion
adopts the following Articles of Ameadment to ity Articlea of Inzorporation:

T Emeag

FIRST: The name of the corporation is........ . .5 o0z 032h L7o g

,:.‘ RSN

SECOND: The following amendment of the Articles of Incorperation wuas adopied by the

i

sbareholders of the corporation on....... - 0% .- 1‘3, in the mazner prescribed
by the Colorado Corporation Act:

(Iusert Amecdrmont)

Brote aardzd fo recd on Folliy e

seern . . . P P . . -
Clos Lusinesg ol ooy Z ooyl ono o LE o aonn,
: H L1 o e e

DY Q4 03 O NIl Een ] ol .



ARTICLES OF AMENDMENT—Continued

THIRD: The nmuinber of shares of the corporation outstanding at the time of such adoption

\a:;_l‘!”)l, awd the number of shayes entitled to vote therean was.......lt.'.

FOURTH: The desiguation and number of outstanding shares of ench class entitled to vote
thereon as a class were ay follows:
Number of

Clags Shares
{Note 1}
I A B T L S T S R R
FIFEH: The number of shares voled far such amendment was ... & > Lo .t and the

tumber of shares voled against such amendment was.........

SIXTE: The number of shares of chch closs entitled to vole thereon us a class voted for
and against such amendment, respectively, was:

Number of Shares Voted
Class For Apainst
{Note 1)

R I SRR T IR o R

SEVENTH: The manner, if not set forth in such ameadment, in which acy exchange, recies-
sification, or canceliation of ivsued shares provided for in the amendment shall be effected, is
as follows: do Dooanze

(Note 21

EIGHTH: The mannar in which such amendizent effects a1 change in the amount of stated
capitel, und the amount of stated capital as changed by such amendment, are as follows:

= (Note 2)

, & Notary Public in and for the said County

ans

..who acknowledged btefore me

L.

1

a Colorado corpuratinn and that he signed the forcpoing Articles of Amendment as his free and voluatan
act and deed for the uses and purposes therein set forth, and thar the [acts contained therein are true.

-

woedny ofe e

In .witnesg wheroof T have hereunto set my hand and seal this

A Do1oni

Ay commission expires...

Nulary Puhl-l_c-

Notex: 1. If innpplicable. tnaert *“None

2. If Inopplicable, insect “No change.”

3. Fxact corpornte name of corporation adopting the Articles of Amendment.
4o Blgnntures and titley of officers slyniag for the corporation,

SUDMIT IN DUPLICATE

F
a3




ARTICLES OF AMENDASNT
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ARTICLES OF INCORRORATION
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FILED in the cffice of the Sueratary of
Stute,\ of the Stute ef Colarzds, on the

1]..th.duy OF oo X June 4D 9. _.
BYRODN A, ANDERSON

Srcrwtary 0} Stite
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to tie ,,-'ﬂttomw C:"'
VEETEG ARTICLES OF INCORPORATION P R
{ YL._{'&"*W . o
. .

) N}bnt aAE‘:nm,_-, ("‘_i ghtierd

/@J / @—e\m,/ THE CAPITOL

ool THE CAPITOL LIFE INSURANCE COMPANY . ..

L. LU N ‘Ju

:2../ 7- 7,?_ Purmuat to the provisions of the Colewwwin Cerporation Act, the undersigned corporntion

adopiu Lhe following Ariicles of Amendment to ils Articles of Incorporation:

FIRST: The nomea ¢f the corporaiion is......{note 3)__...........“Thf&.wC?sQi.th..,Liﬁ_e.

_Insurance Company

SECOND: Tha followving namendment of the rrticles of lmeorporation virw adepund by i

sharehoiiers of the corporation on__.& e'q_r_uaryllg'iZ

, In the manner pregoribed
by tha Colomdo Corporatipa Act:

(Lneort \miendinwenty

Article V of the Articles of Incorporation, as awended
is further amendzd to read as follows:
"y
"The business and affairs of this corporation shall be
managéd by a board of directors consisting of such number

of directors, not less than three, as may be prescribed by

the By-Laws."
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ARTICLES OF AMENDMENT—Contioued

{

THIRD: The nunber of sbares of the corporation outstarding et the time of such adoptica
w.ulQ,OOO_ vy 00it) the nuinker of shares entitled te vote thereon ‘31_104_9_00%
FOURTU{: The designalion and number of outstanding shar:s of coch class entitis] to vote

theraon ns a clogs wers ug follows:
Nurabar of

(Note 1)
Outstanding shares are of onz2 class only.
FISTH: Tie npuimbter of shares voied for such amscdment was...... 10,000 _._.; and th:
rumter of ahares voled against such muneadment was_ Bone =

SINTIL: The nweber of skares of each class entitlsd to vote thereon as a class voted for
andd pgainet such ameadment, respectively, was:

Number of Shares Voted
Acpinst

Clogy

For

(Note 1)
Sutstanding shares are of one class only.

c A e

SEVEXTH: The manner, if not zet Eorth in sucli ameadment, in which any exchanse recipg
sification, or caaceliation of imsued ahares provided for in the amendment sbail he effecie), la
aa fellows:

(Note 2)
Ho change

FIGHTH: Tke manuer in which wuch amendment effects a change in the armount of statad
capital, and the amount of atated eapital oz ehanzed by such amendment, are ag follows:

. (Note 2)
No cuange
Dated...... February 3 1972
THE CAPITOL LIFE
. IN‘:‘LUB..‘\NCE._.Q MPAY 4. (Nots 3)
Z(Note +)
Ma . ... Becratary
STATE OF COLORADQO,

...Q.é:.?.l‘('.é..(}ounty of.. Deover ..}Sa

Before me, ... canette F, Scheel . . Notary Public in and for the safd County
and Stnte, personally appeared._._Harland Y. Farrac . whe acknowladged before me

of. . The Capitol Life lnsursnce._Company... .

a Colorado curp?.-‘::ion and that he sigard ths foregeing Articles of Amendment as his free and voluaary
- r v - . - .
act and desd r.the-u:‘_cf.s ;nd purposes therein set forth, 2nd that the facts contained therein are true.

1a vitbesswvhergs
.- kY .

A D 1972 7

My commisgion expires.ADTil 9, 1974.
RS : 1 - - . .
.._.__....__...@'f.',:_.—:'._zi. 3 [dc./LZ}.::_S_f.‘Lu.Lé -
’ Nolary Puble

Mores: 1. U inapplicable, insert “Nupe™
2. I inupplissble, lasers "No change®
3. Exact corporews mame f corparntion sdopling the Artcles of Amendment, {1 this {s 2 chunje of pame amendzem
the name belore this ecendment in tiled)
4. Sigoatures aed titter of officen slgning for the cotporation,

‘!:'UB.\;}_KT‘IIN DUPLICATE means arigleal cyped copy aod lirst earbon copy, or xerox capies Both Lavieg geridnal gnacurre
o worUzat o e,
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the annexed is a full, true and compiete copy of articies of
amendiment to the art1c1es of incorpeoration of

THE CAPITOL LIFE INSURANCE COMPANY

gs filed in this office on the Ejeventh day of June, A, O, 1955
anc admitted to record.

INTESTIMONYWHEREOF ef///xwzém////rf
4.7’6’/;///.////}7///4/{///4(’/;’////7}(/4//;7:{f/{///
AT i ) vy
_,%z/;/é/x///é;/ Gyt rod S

{" o o
4 ///'.:ﬁ;‘///;ﬁ,;/jz/ -~ -FOURTH~-..-
2 - s
,’/?/y’y:‘"EBRUARY _____ '_,-/:/‘—2255
~
17{:?_. .. P o~

e e

LELHLTAAMY G

éys-k. z;ff L.
By ‘4%722;// //124ﬂ4{

DCPUTY.



IDEFPARTMPENT OF s ] CEFEHTIFICATE OF
SrATE {@O/ AMENDMENT

J Byrom A. Anderson,

Secrelary of Slate of the Slate of Colorado. bereby corlify that dioplivateoxiginals
of Srlicles of Suendment lo the Kfrlicles of Imconfroration of_The Capitol
Life Insurance Company-———————=—=———ao——- T oo

dily signed and verified frarsant lo the firovivons of the Colornde Conporation SYot
Rave Aeen rececved in (hes (//;'"a and are ﬁ/ma( lo mﬂﬁrm Lo fave,

.Wrmmé)y(/;/ He fm(/erxj':ne(/. as such .%ﬁﬂévry ,ﬂ/ .%frfe, and of/ e plire (/ y/
awlhoridty vested in e by b, hereby ismes this Cerlificale of Smendment and at.
daches Kerelo a duplecale nwa'g:'ﬂa/ rf%f A wlicles (/ A mendment

L %7/4«—-—»“ Lo

- oEPUTY
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APPROVED AS TC
APPROVED FOR PrLixe ARTICLES OF AMENDMENT e R
with thn to the

1o WTARY 02 STATE ARTICLES OF INCORPORATION b
\-.' \ j )
/, AN R ,{: of ‘ssistant Attorney Ganardd
STATE  OF  COLORADQ TIif. CAPITOL L1FS INSUKANCE COrRANY

Pursuant to the provisions of the Colorado Corporation Act, the undersigned corporation
adopts the foliowing Articles of Amendment to its Articles of Incorporation:

FIRST: The name of the corporation is..... The Capitol Life Insurance

.................... ———- am—

ahareholders of the corporation on.....tay 26 10.83, in the manner prescribed
by the Colorado Corporation Act:

(Insert Amendment)
Article V of the Articles of Incorporation, as amended, is
further amended to read as follows:
HV

"The business and affairs of this corporation shall be managed

by a board of fifteen directors."
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ARTICLES OF AMENDMENT— Continued
THIRD: The number of shares of the corporation outstanding at the time of such adoption
'“10,000 .. and the number of shares entitled to vote thereon wu'L0,000 ......

FOURTH: The designation and number of outstanding ahares of each class entitled to vote
thereon a8 a class were aa follown:

Number of
Class Shares
(Note 1)
Cutstanding shares arc of one class only.
FIFTH: The number of shares voted for such amendment was.... 10 000 eeeeny And the
number of shares votcd against such amendment was._..one . .

SIXTH: The number of shares of each clags entitled to vote thereon as a class woted for
and against such amendment, respectively, was:

Number of Shares Voted
Class ' For Against

(Note 1)
Cutstanding shares are of onc class only.

SEVENTH: The manger, if not set forth In such amendment, in which any exchange, recias-
aification, or canccllation of issued shares provided for in the amendment shall be effected, ls
a8 followa: o Change

(Note 2)

EIGHTH: The manner in which such amendment effects a change in the amount of stated
capital, and the amount of atated capital as changed by such amendment, are aa follows:

No Change

{Note 2}
19 65
THE CAPITCL LIFE THSULANCE
COLEANY (Nots 3}
By. MH Ol R SR
Ita e Presiffant
i (Nota 4)
and. () - ey % SR
) It oo Bacrutary
STATE OF COLORADO,
City and cpunty of.. . Cenver )
Before me, .. 000ald R, Vodopich _ a Notary Public in and for the said County
and State, personally appeared...._ .. F_.Smit:hl-agan .................. who acknowledged before me
that he is the. Cresident of 1 Life Insurance COmpany.

Tide of offics

a Colorado corporation and that he signed the foregoing Articles of Amendment as his free and voluhtuy
act and dc:d ior l.lu: uses and purposes therein set forth, and that the facts contained therein are  truc.

s witnen whmor I have bereunto set my hand and geal this 28t dayor__YaY .

A D 199_5.__

" My cpmmission explres... AUEUSE 28, 1966
My comumiss)

Notes: 1. If lnapplicable, Lnasrt “None.”
3. It fnapplicable, insart “No change.”
3. Fxact corporate naroe of corporation adopling the Articles af Amendmaont.
4, SBignalures and Ulles of officers signing for the corporation

SUBRMIT IN DUFLICATE
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ARTICLES OF AMENDMENT
TO THE
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------------------

DOMESTIC

FILED in the office of the Secretary o}
State,y of the State of Colorado, an the

11thdey of June _AD.19... 65

BYRON A ANDERSON

Secreusry of Stats
Fiting Ciok____TApSCOLE.  ~ $25.00
Old Age Peaslen Fund
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UNITED STATES OF AMERICA ss Yo
4 ahl S8, IR _ Y.
STATE OF COLORADO. | CERTIFICATE

L, Yy
: % Byron E. Enderson, ci/{m’m&z//,’z/ Sttt
4
// z//a/// a% o /////f/,://///m/ iy v /Z///

the annexed is a full, true and complete copy of Restated
Articles of Incorporation of

THE CAPITOL LIFE INSURANCE COMPANY

as filed in this office on the thirtieth day of December, A, D.
1954 and admitted to recerd, . . . ..

_______ INTESTIMONYWHEREOF %m/mwxzﬁ
b ///ew// A &;,// e _/me/
o St / /f’.,/// //f Ao, il e

f:'//,/_“//’wzmg;’//,/w--flr’ra:.. e
Aﬁ%/qﬁxf ——--FEBRUARY-_-__ZjaZEEEEéE—
ST 4 MM&T
/ / SECRE TARY OF STATE
By S 45/ tfrl

DEPUTY.




UNITED STATES OF AMERICA) g A
‘ ! . ) Te
STATE OF COLORADO. | CERTIFICATE

4 Byron A. Anderson, c%z;//fﬁ/ ,:/ 7
M%ég%é/ﬁé/mﬂéjﬁé’ézf///wﬁ//%/

duplicate originals of Restated Articles of Incorporation, duly
¢Blgned and verified pursuant to the provisions of the Colcrado
Corporation Act, have been received in this office and are
found to conform to law.

Accordingly the underaigned, by virtue of the authority vested

in me by law, hereby issues this Restated Certificate of Incorporation
of

THE CAPITOL LIFE INSURANCE COMPANY

and attaches hereto a duplicate original of the Restated Articles of
Incorporation,

---------------------

INTESTMONYWUEREGF S Arsedgnceontty

G ~ Jféfﬂy/ﬁﬂmfmz.éﬂﬁwwgm

B Sl o Soterg Gitbrats, it
‘ %@, / /WJMM&A-TT{IRTIFFH—-'-
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RESTATED ARTICLES OF INCORPORATION
OF

THE CAPITOL LIFE INSURANCE COMPANY

. I.
The corporate name and style of our eaid corporation
shall be

"THE CAPITOL LIFE INSURANCE COMPANY".

I1.
The purposes for which our said corporation ia formed
are as follows:

(a) To insure the lives of persons, and to engage in every
lnsurance appertaining thereto or connected therewith,
including health and accident insurance; and to grant,
purchase and dispose of annuities.

(b) To acquire, own and hold such real estate as shall be
requisite for its immediate accommodation and the
lmmediate transaction of the business of our sald
corporation, and to sell or otherwise dispose of same.

(c¢) To invest such moneys as ray céme inéo 1ts possession
1o the course of its business, in real or personal
property; and to loan such-moneys upon mortgage or
other security or securities.

(d) To acquire, by purchase or otherwise, such real estate
as shall be mortgaged to it in good faith by way of
security for loans previocusly contracted, or for moneys
due, or guch as shall be conveyed to it in satisfaction
of debts previously contracted in the course of its

business, or such as shall be sold to satisfy judgments, -



decrees or mortgages in the possession of or in favor
of our sald corporation or such as may be necessary
to its welfare.

And generally to possess and enjoy all powers, privileges
and franchises granted to, and be subject to all restrictions,
regulations and obligations imposed upon companies formed for
insuring the lives of persons under the laws of the State of

Colorado.

111,
The capital stock of our said corporation 1s Une Million
Dollars ($1,000,000.00), to be divided into ten thousand (10,000)
gshares of One Hundred Dollars ($100.00) par velue for each share,

and sald stock shall be non-assessable,

Iv,

Our sald corporation is to exist perpetually.

vo
The business and affairs of this corporation shall be

managed by a board of seventeen directors.

VI.

The principal place and business office of our said
corporation ghall be located in the City and County of Denver,
and State of Colorado, and the operations of our said corporatioen
will be carried on in the City and County of Denver and in the
other counties of the State of Colorade, and in such other states
and territories of the United States and foreign countries as the

Board of Directors may determine.

VIT.

The directors shall have power to make such prudential



by-laws as they may deem proper for the management of the affairs
of this corporation, not in conflict with the constitution or
ptatutes of the State of Colorado or the constitution or atatutes

of the United States.

VIII.
The cumulative system of voting at stockholders!' meetings

shall not be allowed.

These restated articles of incorporation correctly set
forth without change the corresponding provisions of the articles
of incorporation as heretofore amended, and these restated articlet
of incorporation supersede the original articles of incorporation
and all amendments thereto,

THE CAPITOL LIFE INSURANCE COMPANY

By .

and {j769
/

Its esident

Itg Secretary {

STATE OF COLORADO )
City and ) ss.
County of Denver )

Before me, Al e » 4 Notary Public in and
for the sald County and State, personally appeared J. O, Shetterly
who acknowledged before me that he is the Secretary of The Capitol
Life Tnsurance Company, a Colerado corporation and that he signed
the foregoing Restated Articles of Incorporation as his free and
voluntatry act and deed for the uses and purposecs therein set forth,

and that the facts contained therein are true.

WI“ witness whereof 1 have hereunto set my hand and seal

\day of December, A. D. 1964,
\ul\.'lr.lu'J -
D My‘comndssion expires JQ\_Q 2 ¥ 19w, .

\'._‘ r1\,,-

K

R INTTONBEY

Notary Public
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Filed in the offfce of the Secretary of
State, of the State of Colorado, on the

30th day of December A.D. 1964

BYRON A, ANDERSON
Secretary of State

Filing Clerk Robinson Fees_$25.00
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UNITED STATES OF AMERICA) s, Q‘P M TIRICATE
STATE OF COLORADO. 1l 4
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the annexec are full, true and complete copies of articies of
amendments to the articles of incorporation of

THE CAPITOL LIFE INSURANCE COMPANY

filed in this offfce on the following dates respectively and &dnitted
to record:

March §, 1952

June 12, 1982 .. . .
Filed with State Board of In-
surance of the Stat

........ L4
19 33 - —
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CERTIFICATE OF
AMENDMENT

1IPEPARTMENT OF
=TATE

7 George J. Baker,
. %';'rfﬁrr y n/ . %:vfa 1/’ Lhe -,%7/( 1/ (6;/(’}'(”/(’. ferel / rerﬁ%'/' Mot f/ﬂ//f'/w/f ﬂl‘f'yf.ﬂﬂ(i
r/ .Mr/f}éu ﬂ/ ,q_C%IfI'JfIAJIfIf/ lo lhe .Qv’/rﬁ'ré) r/ o/ n'.ff‘ﬂf/ﬂf'ﬂ'é.(’ﬂ f/ ittt
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J- 2 ¢ A THE CAPITOL LIFE INSURANCE COMPANY

Pursuant to the provisions of the Colorade Corporation Act, the undersigned corporation

adopts the following Articles of Amendment to Its Articles of Incorporation:

FIRST: The name of the corporation is............L1he _Capitol Life Insurance

SECOND: The following amendment of the Articles of Incorporation was adopted by the

shareholders of the corporation on...Eebruaxry 20, .. 19.92..., in the manner prescribed
by the Colorado Corporation Aect:

(lnsert Amendment)

Article V of the Articles of Incorporation is amended to read ¢s

follows:

Hv
"The business and affairs of this corporation shall be managed

by a board of fifteen directors."
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THIRD: Tke number of shares of the corporation outatanding at the time of such adoption
— 5,000

FOURTH: The designation and number of outstanding shares of each clasa entitled to vole
therecn as a class were as follown:

Number of
Llasy __Shares _
{Note 1)
None
FIFTH: The number of shares voted for such amendment wu_szooou_. and the
number of shares voted against puch amendment was None

SIXTH: The number of whares of each class antitled to vots thereon as » class voted for
and sagalnst auch amendment, respectively, was:
Number of Shares Voted

Clags For Agalnst
{Note 1)

None

SEVENTH: The manner, if not gst forth in such amendment, in which any exchange, reclas.
uification, or cancellation of issued ahares provided for In the amendment shall be effected, in
as follows: No Change

(Note 2)

EIGHTH: The manner in which such amendment effects a change in the amount of stated
capital, and the amount of stated caplital as changed by such amendment, are as follows:

No Change (Note 2)

February 23, 1p 62
s THE CAPITOL LIFE INSURANCE

tte . ... Bacretary

STATE OF COLORADOQ, l-u
C.L.E?.’_..fﬂf!..()ounty of . Denver

Before me, Ella day Hitt

and State, personally appeared.........

that he is the..... President ot the Capitol Life Insurance Company
Title of office

a Colorado corporation and that he signed the (oregoing Articles of Amendment sa his free and

voluntary act and decd for the uses and purpones thereln set forth, and that the state-
ments therein made are true.

In wit.neu whereof I have hereunto set my hand and seal thin. 234 day of _February
6’)
A. D. 19\.

./-.A

HJ’ Mmmjm' mu.” October 17, 1962

SRR P .HE_XL&—???%VJ{‘_

gt

Notes: 1. 'If inapplicable, Ineart “Noos.”

2. If inapplicable, Lnsert “No change. ™ :

3. Exarl corporats name of corporation sdepting the Articles of Amendment,
4. mtwmuu-dmmmtumnm

SUBMIT IN DUPLICATE
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L SURANCE DEPARTUENT Ztant Atforney G

STAIE _ OF COLORADO
N "/- 2 - e LU CGAPTTOL LTFE INSURANCE COMPANY .

Pursuant to the provisions of the Colorado Corporation Act, the undersigned corporation -
adopts the following Articles of Amendment to its Articles of Incorporation:

FIRST: The name of the corporation is The Capitol Life Insurance

by the Colorado Corporaticn Act:
{Insert Amendment)

Article TIT of the Articles of Incorporation of this Corporation
is amended to read as fellows:
"ITT
"The capital stock of our said corporation is Ome Million
Dollars ($1,000,000.00), to be divided into ten thousand
(10,000) shares of One Hundred Dollars ($100.00) par value

for each share, and sald stock shall be non-assessable."



ARTICLES OFf wmvmuponkhu& T 09

THIRD: The number of shares of the corporation outstanding at the time of such adoption

Wah.......... 2,000 _ . .. ; and the number of shares entitled to vote thercon was...._2.000

FOURTH: The designation and number of outstanding sheres of each class entitied to vole
thereon as a clasg were asg follows:
Mumber of
Clasa Sharea
{Nots 1)

Outstanding shares are of one class only.

number of ehares voted agalnst such amendment was....NOn& .

SIXTH: The number of shares of each clzsn entitled to vote thereon as & clazs voted for
and ageinst such amendment, reapectively, was

Qlags For Apninst
(Note 1)
Tutstanding shares are of one class only.

SEVENTH: The manner, if not set forth (n such amendment, in which any exchange, reclas-
sifieation, or cancellation of issued shares provided for in the amendment shall be effected, in
as follows: No Change

{Note 2)

EIGHTH: The manser in which such amendment effects a change in the amount of stated
capital, and the amount of stated capital as changed by such amendment, are a8 follows:

Such amendment increases the Sfﬁc)tts%)capiml from $500,000 to 31,000,000,

June 3, 19 62

TFE CAPITOL LIFE TiNSURANCE

o Aol .
.

(Note 3)

. e Bacretary
S
STATE OF COLORADO
City and County of..REOVEr . ... _]"
Before me, Ella May ditt . a Notary Publlc In and for the said County
and State, personally appeared.... . H. Smith Hagan who acknowledged before me
that he ls the.....2Eg3 ldent of_The Capitol Life Insuxance. Company...,

Titla of offies

s Colorade corporation and that he signed the foregoing Articles of Amendment as his free and
voluntary sct and deed for the uses and purposes thereln set forth, and that the state-
ments therein made are true.

In witpm shereof 1 have bereunto et my hand and ecal this... Sth gayor_Junme .

Myculﬁmlamon expires... (CEObEr 17,.1962
"-._'”IH

e el J_N.D.Zé.-lf

Motary Publx

gz em— g
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the annexed is a full, true and complete copy of
Certificate of Amendment to Certificate of Incorporation
of

THE CAPITOL LIFE INSURANCE COMPANY

filed in this office on the TENTH day of JULY, A. D.
and admitted to record

1958 at 2:00 o'clock p.m.
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- am"d and regularty adopted by an affirmative vale of not jess Than twao.

L 'h' ~

,"'dl- of mpha] #ock entitled to vote, in acrordance with the statutes of the Ntate
e and provided, amending Articke. . . . ILI

e %L

cememreermeee o Of the Certificate of Incorporation to read as fullows, to-wit-
pu

% % - 1 ltod: of our said corporation is Five Hundred
B ‘.i,:i‘# ﬁw no laxrs ($300,000.00), to be divided into five.

el %}4 :E‘Ei‘iﬁ‘(s 600) shares of Oe Humdred Dollars ($100, 00)par vaue
—ul"" T, Xy *‘4_ 1A
3’{,‘ x _!pl‘ ﬂdl are; and ‘said ttock shall be non-asscasable.
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CERTIFIGATE OF INCORPORATION.

KNOW ALL MEN BY THESE PRESENTS: That we, C. S. MHorey,
Charles J. Hughes, Jr., Dennis Sullivan, John #® Campion Thomas
Keeley and Thomas P. Daly, residents of the State of Colorado, hava
assoclated ourselves together as a corporation under the name and
Styie of The Capltol nire Insurance Sompany of Golorado, for the
purpose of becoming s body, corporate and politic, under and by
virtue of the laws of the State of Colorado and in accordance with
the provisions of the laws of said State: and we do hereby make,
execute, and acknowledge in duplicate this certificate in writing
of our intentions 3¢ to begcome g body corporate under and by virtue
ol sald lawa,

I.

The corporate name and style of our said corporation

shall be The Canitol Life Insurance Company of Colorado.
IT1.

The purposes for which our sald corporation is formed
are as follows:

a. To insure the lives of persons, and to engage in
every insurance appertaining thereto or connected therewith: and
to grant, burchase, and dispose of anmuities,
‘ b. 'To acquire, own, and hold such real estate as ghell
be requisite ror itg irmediate accomodation and the immediate trans-
tetlon of the bugsiness of our asaid corroration, 2n4d %to seiz a-
otherwise dlspose of same.

¢. To invest suzh moneys as may come Into its possession
in the course of its business, in real or bersonal property; =nd

to loan such noneys upon mortgasze or other security or securities.



4. To acquire, by purchase or otherwise, such real
estate 25 shall be mortgaged to it 1in good falth by way of security
for loans previously contracted, or for moneys due, or such as shall
be conveyed to 1t in satisfaction of debts nreviously contracted in
the course of 1ts business, or sueh as shall be sold to satigsfy
Julsments, decrees, or mortgazes in the possenssion of or in favor
of our sald corporation or such as mayv be necgessary to 1t3 welfare.

And generally to posaess and enjoy all powers, privileges
andé franchises zranted to, and be subject to all restrictions,
regulations and obligations imposed upon companies formed for
insuring the lives of persons under the laws of the State of
Colorado.

IIT,

The capltal stock of our sald corporation is Two Hundred
Thousand Dollars ($200,000), to be divided into Two Thousand Shzres
of One Hundred Dollars for each share, and sald stock shall be non-
agsesslible.

IV,
Our said corporation is to exiast perpetually.
v. -

The affairs and manegement of our said corporation are
to be under the control of a board of thirteen directors and
Thomas Keely, Godfrey Schirmer, Eben Smith, M. D. Thatcher, Charles
Boettcher, Dennls Sullivan, Charles J. Hughes Jr., F. 0. Bonfils,
John 7. Cemplon, J. A. Myers, Thomas F. Daly, Adolph Zang, C. S.
Morey. are hereby selected %o act as sald directors and to manage
the affalrs and concerns of our said corporatlion until the 1
Monday day of July A. D. 1906, or until thelr succeasors shall

have been elected and qualified,



VI,

Th2 nrincipal place and business offlice of our sald
corporatlon shell be located in the City and County of Denver,
and State of Colorado, and the operatlions of our said corporatlion
will be carrled on 1n the City and County of Denver and in the
other counties of the State of Colorado, and in éuch other states
and territorleg of trhe United States and foreipgn countries as
the Board of Directors may determine,

VI,

The directors shall have power to make such prudential
by-laws as they may deem proper for the management of the affalrs
of this corporation not in confliect with the constitution or
statutes of the State of Colorado or the constitution or statutes

of the United States.

I TESTIMONY WHEREOF we have hereunte set our handa and

seals thia 30 day of June A. D. 1905.

Dennis Sullivan (SEAL)
C S Morey (SEAY)
Charles J Hughes Jr ( SEAL )
John F. Carmpion ( SEAL)
Thomas Keely { SEAL)

Thos. F. Daly { SEAL)



STATE OF COLORADO, )

¢ity and County of Denver, )}

I, Nora B. Taylor, a Notary Publlc in and for gald
County and State, do hereby certify that the above-named, C. S.
Morey, Charles J. Hughes, Jr., Dennis sullivan, John F Camplon
Thomas Keely and Thomas F. Daly, each and all personally known to
me and know by mc¢ to be the persons who subsceribed the faregoing
Certificate of Incorporatlion, appeared before me this day and
acknowledged that they signed and sealed saic instrument as thelr
free act and deed for the uses and purposes thereln set forth,

IN TESTIUONY WHEREOF I have hereunto gset my hand end
atteached iy notarial seal this 30 day of June A, D. 190&.

v commission expires A. D, 28 |

My Commission Expires Sept. 14, 1208

Nora B. Tayvlor.

Notary Public.
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Company of Colorado.
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DOMESTIC.

FILED 1n the offlce of the Secretary
of State, of the State of Colorado,
on the 1 day of July, A. D. 1805, at

11 20 o'clock, A M.
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Recorded 1n Book 112 Page 21

James Cowie
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oF
"THE CAPITCL LIFPE INSURANCE COMPANY
OF COLORANOG.

S ¢ S

THIS I8 TO CERTIFY:

1. That a special meeting of the stookholders of
The Capitol Life Insurance Conrany of Colorado was held at
the princinral office of the Corpary in Room 210 Tabor Orera
House Building, at Denver, Cecloradc, on Monday the 18th day of
October, A. D. 1905, at eight o'clook P. M., for the LUINose
inter glia of arzending the Articles of Incorporation, in-
creasing the capital stock and fixing the amount of the increased
capital stock of the Conpany.

.2. That said special meeting of the ntockholders was
duly calied by the Board of Directors, and notice theraeof given
by delivering parsonally or depositing-in the post-cffice,
more than thirty (30) days befors the time fixed for such meeting,
2 notice, properly adcressed to sach stockholder, signed by
the President of the Company, stating the time, place and object
of such neeting, and the purport of the amendment, and by
publishing seid rnotice of paid meeting more than ten (10)
days previous thereto in a daily newspaper published in the
city of Denver, Colorado.

5. Trat the total stock then subscribed and in good
faitr outstanding was Two Theusand (2,000) shares, arnd there
Vere prosent and voting at said special zeeting of sicciholders,
in person or by proxy, the holders of Thirtsen Hundred ninety two

(1392) shares of said capitel stook.



4. That at sald special meeting of ths stockholders,
it was resolved and by ballot voted as follows, to-wit:-

"EESOLUTION AND AMEUDMENT OF ARTICLES OF IYNCORPORATION.
BE IT RESOLYED:

1. That the capital steck of The Capitol Life Insurance
Company of Colorade be increased Fifty Thousard (50,000) Dollars.

2. That to effect sald increase the Artioles of
Incorrnoration Le and are hereby amended so that Article III.
shall road asz follows, to-wit:

ITI.

'The canital stock of our said corporation is Two
Hundrad Pifty Thousand (250,000) Dollars, to be divided into
Twe Thousand Five Hundred shares of One Hundred (100.00) Dollars
for each share, and said stock shall be non-assessable.!

5. That the holders of Thirteen Hundred ninety two
(1392) shares of the capital stock of the Company cast Tnirteen
Bundred ninety-two (1392) voites in favor of said Resolution and
Avendnment.

6. That sald anmendrent, having received the affirmative
votw of rmors than two thirds of all the stockhclders of the
Company then subscribed, the said amendnent was duly declared
adopted, and the Articles of Incorporation of said Company are
arended accordingly by and as set forth herein in the Second
raragraph of said resoclution.

IM WITMNEST WHRREOF THE CAPITOL LIFE IMSURANCE COMPANY
¢f COLOE/D0 has caused these presents to be signed by the Prasident
and to be attested by the Secretary, and has caused its seal to
be hereunto affixoed thies 17th day of Octcber, A. D. 1905,

(SLAL) Thomas F. Daly PRESIDENT.

,/ /*\\ ATTEEST:

| sEaL))

Fred W, Bailey
SECRETARY.
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STATE GF COLORADO, )
} 88,
CITY AVD CCUNTY OF DENVEGR. )

THOMAE F. DALY, being first duly sworn deposes and
gays: that he ip the President ebove named of The Capitol Life
Insurance Companv of golorade; that he is duly authorized to
exevcute this certificate; that re has read the foregoing
certifioate and krows the conterts thereof and that the came is
true; that the aeal thersto affixed is the seal of said Company,
end the attestation thereto is the attestation of Fred
W. Bailey, the Beoretary of said Coupany.

Thos. ¥. Daly
Prosident.

Subscribed and sworn to before me this 18 day of

October, A. D. 1905. e

Q;,,@‘.W;%a. -

My Commission expires Sept. 14, 1908. éf'b1 =
S S v -

Nora B. Taylor Ry S

fr. SR $

Notary Public. & > R
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JCERTIFICATE OF AMENDMERT
_OF_
ARTICLES OF INGORPORATION
_OF _
_THE_CAPLTOL LLF¥ INSUBANGE COMPAKY
e OF _COLOBADOa o

DOHESTIC,

FILED in the office of the Secretary
of State, of the State of Colorado,
on trhe 19 day of Octover A. D._1805,
at 3 15 o'olock, Py Moo
Reocorded in Book 108 Page 280
Jazes Cowie

Secretary of State.
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_GFERTIFICATE OF FULL PAID CAPITAL STOCK

e R

.. OF

_.THE CAPITOL_LIFE INSURANCE _COMPANY OF GOLQRADO

whoirde 1 f/)//f N/, /// (7 //// ......... e DYELFTH s oo

— e e

7‘ - 1:?.0.:.’._. ///_-'._.—?‘:-.:,.' ':.././'//.//':-:I.?.-', ! ’ ,

Ay L SETHRER

///’/// crclossrdte et //",-/Af.‘ﬁ'///.

My Cestimmuu W hereat,
S Soorw S, /z////,%' )// Y / ///////
= i /Wm,/ G Girtnt St
oo S St f (b il Y

. ///// S gt //N-_-.—ﬂ:_.aff -

,ﬂ_.nt)}cwsm "‘ﬁ/ _4190r

Ly

P
_C/'/f?fz,_z_;_/ /_///( 72 / //é//

/ (X erzrazem=_. Sy



