BB8 MonTiceLLo LiFE

Secretary of State’s Office
Division of Corporations
P.O. Box 6327

. . ToOOooS2eE2E T I ——T
Tallahassee.‘ Florida 32314 'BB/‘I—]. /97--01018--004
Attn: Susan Payne #¥pe%35, 00  wpek¥35. 00

RE: Redomestication of Monticello Life Insurance Company

from Wisconsin to Virginia ToOonDZ22BE28 7 r——7°
-08/11/81--01018--005

Dear Department Representative: WERRRED. TS PRI, TS

In response to your recent request for documention of the redomestication of Monticello Life
Insurance Company, enclosed you will find:

Certified copies of Orders of Approval from both states. (Wisconsin and Virginia) v
Certificate of Deposit from the state of Virginia. 7

Officers and directors information, along with biographical affidavits.
Letter of explanation.

Certificate of Compliance - state of Virginia. "

Document filing fee - $35.00

Certificate of Good Standing fee - $8.75 for change of domicile from Wisconsin t
Virginia.
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The redomestication did not change the by-laws. The only change is the change of locatio

If you have any questions or need additional information, please don’t hesitate to contact
(804) 673-5969.
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Sincerely,

g Nl
Rosalie G. Hopkins
Corporate Compliance Specialist

Enclosure

7130 Glen Forest Drive, Suite 103 (23226) » Post Office Box 85055 » Richmond, Virginla 23285-5055 ¢ 804-673-5977 » Fax §04-673-5970



HER MonTtiCELLO LIFE

August 21,1997

Secretary of State's Office
Division of Corporations
P.0. Box 6327
Tallahassee, Florida 32314
Attn:  Ms. Susan Payne

RE: Application for Amendment - for the Redomestication of Monticetlo Life Insurance ot
Company from Wisconsin to Virginia

Dear Ms. Payne:

Pursuant to your telephone conversation, as requested, enclosed please find Application for
Amendment for Monticello Life Insurance Company.

Should you have any more questions or need additional information, please don’t hesitate to
contact me at (804) 673-5969.

Sincerely,

Rosalie G. Hopkins
Corporate Cornpliance Specialist

Enclosure

7130 Glen Forest Drive, Suite 103 (23226) » Post Office Box 85055 » Richmond, Virginia 23285-5055 » 804-673-5977  Fax 804-673-5570



PROFIT CORPORATION BN
' APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
{Pursuant to s. 607.1504, F.S.)

SECTIONI
(1-3 MUST BE COMPLETED)

Monticello Life Insurance Company

Name of corporation as it appears on the records of the Department of State.

Wisconsin ] May 19, 1960
Incorporated under laws of Date authorized to do business in Florida

SECTION IT
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of

its jurisdiction of incorporation?__Amendment does not change the name

5 N/A

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

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

Redomestication effective 12/30/96
New Duration

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

from Wisconsin to Virginia

New Jurisdiction
ﬂ/ August 21, 1997

Signafire Date

Herbert H. Vreeland President
Typed or printed name Title




s, of

STATE CorPoRATION CoMMISSION

DECEMBER 30, 1995

MONTICELLO LIFE INSURANCE COMPANY
C/0 F & L CORP.

777 E. WISCONSIN AVE. S

MILWAUKEE WI 53202

is hereby licensed to transact the business ef

LIFE

CREDIT LIFE

ANNUITIES

ACCIDENT AND SICKNESS

CREDIT ACCIDENT AND SICKNESS

in the Commonwealtﬁ of Virginia through the thirtieth day of
June next succeeding the date hereof unless this license
shall be sooner revoked or otherwise cancelled.

ID: 71768

This company was originally incorporated as a Wisconsin
corporation on December 8, 1954, and has been licensed to
transact the business of insurance in the Commonwealth of
Virginia since August 26, 1969, Effective December 30,
1996, Monticello Life 1Insurance Company completed a
redomestication of the Commonwealth of Virginia pursuant
to § 38,2-1019 of the Virginia Insurance Code. The
Virginia corporation retains all the rights, titles and
interest in the assets of the original corporation, as
well as all of its liabilities and obligations.

Brosecw of Ins

By Cﬁ%%ééé;”’/lééiaj C;;Lyﬂfmﬂﬁ




ALFRED W. GROSS P. O. BOX 1157
COMMISSIONER OF INSURANCE RICHMOND, VIRGINIA 23218
TELEPHONE: (804) 371-9741

TDD/VOICE: (804) 371-9206

STATE CORPORATION COMMISSION
BUREAU OF INSURANCE

CERTIFICATE OF COMPLIANCE

I, Alfred W. Gross, Commissioner of Insurance in and for the Commonwealth of Virginia, do hereby certify that
MONTICELLO LIFE INSURANCE COMPANY is duly incorporated under the laws of Virginia to

transact the business of insurance and, having complied with applicable insurance laws of this State, is duly
licensed to transact the following classes of insurance:

LIFE CREDIT LIFE
ANNUITIES ACCIDENT AND SICKNESS
CREDIT ACCIDENT AND SICKNESS

According to the records of the Bureau of Insurance, said company is in compliance with applicable insurance
laws of this State and is in good sianding on the date of execution of this certificate.

Given under my hand and official seal in
Richmond, Virginia on March 25, 1997,

%—JW

Alfred W. Gross
Commissioner of Insurance

Refsrence Number: 71768
Letter ID: C003-A096




State of Wisconsin
Office of the Commissioner of Insurance
P0. Boy 7873

Madison, Wisconsin 53707-7873

CERTIFICATION OF THE AUTHENTICITY OF COPY OF DOCUMENT ON FILE

The Commissioner of Insurance of the State of Wisconsin certifies that the attached copy of

UNANIMOUS CONSENT OF THE BOARD OF DIRECTORS

for REDOMESTICATION OF MONTICELLO LIFE INSURANCE COMPANY
FROM WISCONSIN TO VIRGINIA EFFECTIVE DECEMBER 31, 1996
is a true and correct copy of the original now on file with the Office of the Commissioner of Insurance.

Dated at Madison, Wisconsin, this  15th  dayof May, 1997

10 fope_

o
Coéinmissioner of Insurance

OC1 24-003 (R 07704)
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MONTICELLO LIFE INSURANCE COMPANY
UNANIMOUS CONSENT OF THE BOARD QF DIRECTORS

The undersigned, being all the Board of Directors of Monticello Life Insurance
Company (the “Corporation”), a corporation organized and existing under and by
virtue of the laws of the state of Wisconsin, does hereby consent to the following
amendment of the Articles of Incorporation of the Corporation as adopted by its Board
of Directors and Sole Sharehalder.

WHEREAS, the name of the Corporation is Monticello Life Insurance Company; and

WHEREAS, the home office and principal executive office for the Corporation is
7130 Glen Forest Drive
Richmond, Virginia 23226; and

WHEREAS, the aggregate number of shares which the Corporation shall have the
autharity to issue is 2,200,000; and

WHEREAS, the registered agent for the Corporation for the Commonwvealth of Virginia
is Jeanette Rogers

Director, Associate Counsel

Trigon Blue Cross Blue Shield

2015 Staples Mill Road

Richmond, Virginia 23230; and

WHEREAS, Sections 180.1001 and 180.1003 of the ..sconsin Business Corporation
Law (the *"Business Corporation Law’”) and Section 611.29 of the Wisconsin
Insurance Code permit a corporation to make certain amendments t0 its articles of
incorporation from time to time upon the adoption of board of directors’ resolution and
approval by the corporation’s stockholders entitled to vote thereon; and

WHEREAS, Section 180.1007 of the Business Corporation Law and Section 611.29 of
the Wisconsin Insurance Code permit a corporation’s board of directors to restate the
articles of incorporation of a corporation; and

WHEREAS, Section 180.0821 of the Business Corporation Law and Section
611.07(4) of the Wisconsin Insurance Code permit any action of the board of
directors to be taken without a meeting; and




WHEREAS, the Restated Articles of Incorporation and the Restated Bylaws of the
Company do not restrict or prohibit the Board from taking any action without a
meeting; and

WHEREAS, the Board desires to change the state of domestication from Wisconsin to
the Commonwealth of Virginia; and

WHEREAS, the Wisconsin Office of the Commissioner of lnsurance has stated it has
no objection to the redomestication from Wisconsin to the Commonwveaith of Virginia.

WHEREAS, Section 38.2-1018 of the Code of Virginia permits the redomestication by
a foreign insurer under the provision of Article 11 (§ 13.1-705);

NOW, THEREFORE, the following resolutions are hereby adopted:

RESOLVED, that the Company amend Article I of its Restated Articles of
Incorporation by deleting the reference to Section 610.11 of the Wisconsin Statutes
and by substituting in its place a reference to 38.2-1000 of the Virginia Statutes to
properly reflect that the purpose of the Company is the business of insurance as a
Virginia corporation; and

FURTHER RESOLVED, that the officers of the Company file the Amended and
Restated Articles of Incorporation with the Office of the Insurance Commissioner in
Wisconsin and with the Bureau of Insurance in Virginia to compiste the
redomestication action to comply with the laws of the State of Wisconsin and the
Commaonwvealth of Virginia; and

FURTHER RESOLVED, that that the appropriate offic f the Company are directed
to obtain from the sole shareholder a written consent in lieu of a special meeting
approving the amendments to the Amended and Restated Articles of Incorporation in

the form attached hereto; and




thereof.

Norwood H. Davis, Jr.

FEA e Cotlr e

IN WITNESS THEREOF, the underslgned dlrectors have eac_, executed the foregoing.
as of the 30th day of November, 19896, for the purposes of giving their consent

PHyllig L. Cothran

Bdymond M. Sisk

kee\miic.art

11/

Date

% [o0 [ 96
Date

! oy 1/' 4‘!1

Date




J @ertify the Hollotwing from the Wecords of the

Tommmission:

the foregoing is a true copy of all documents constituting the charter of
MONTICELLO LIFE INSURANCE COMPANY.

Nothing more is hereby certified.

Signed and Sealed at Richmond

on this Bate: y,y 20, 1997

illinm . Trizge, Ulerh of the Glmmﬂuinu

CI520444



MONTICELLO LIFE INSURANCE COMPANY
AMENDED AND RESTATED ARTICLES OF INCORPORATION
The following Amanded end Restated Articles of Incorporation suparsede and take tha

placs of the heretofone existing Asticles of Incorporation of Moniticele Life inswrance
Company and amendments thereto:

ARTICLE ) - NANME
Tha name of the Corporation is Monticello Life Insurance Company.
ARTICLE 6 - PURPOSE

The purpose of tha corporation shall be the business of insurance as permitted under
Section 38.2.1000 of the Code o! Virginia.

ARTICLE [ - SHARES
The aggregate number of shares which the Corporation shall have authority to issue ks

two milion two hundred thousand (2,200,000), coasisting of one class only
designated as “Comwnon Stock” of the par value of Ten Dollass ($10.00) per share.

ARTICLE {V-DNRECTORS

The number of directors of the corparstion shall be not less than three and not more
than six members.

ARTICLE V - INDEMNIFICATION
A, Definitions. For purposes of this Article the fallowing definitions shall apply:

“corparation™ means this Corporation only and no predecessor entity or other
iegal entity.




"mrpanses” include counsel foes, expert witness fees, and costs of
investigstion, fitigation, and appeal, as well as any amounts expended in ssserting 8
claim for indemnification.

“[iahility™ means the obligation to pay & judgment, sartlement, penalty. fine, ar
other such obligation, including, without limitation, any exclse tax sscessed with

respect to an employes benefit plan.

“legal entity™ maesns @ corporation, pannarsship, joint venture, trust, employce
benefit plan, or othor enterprise.

“aredocassor entity™ means a fegal antity the existence of which ceased upon
its acquisition by the Corporation in a merger or othenwise.

“procesding™ means any threatensd, pending, or completed action, sult,
procoeding, o7 appeal whather Civil, crimingl, administrative. or investigative and
whethar tormal or informal.

"gualified position™ with raspect to the Comaoration means (i) a position as a
diractor or officer of the Comporation, (il) & position as & member of the comerste
managament committee of the Corporation, (i) a position as a duly licensed doctor of
medicine, a duly ficensed pharmacist, @ duly Econsad antomnay of law, or & nurse
reviewar employed full ime or part time by the Corporation (except 8 an independent
contractor), or (iv) a duly icensed doctar of medicine engaged by the Corporation for
the ourpase of advising the Corporation on muatters of madicat policy. claims lipbdity,
or pasticipation in provider networ ks.

B. |ndemnification of Directors and Otficers. The Corparation shall indemaify
an individual who is, was, or is threatened to be mado a party 10 any procoeding
(inchuding a proceeding by or in the right of the Corporation) because he is serving in o
qualified pasition with respect to the Comporntion or because, while serving in &
qualifiad position with respect to the Corporation, he is serving the Corporation or any
othar tegal entity in any capacity at the request of the Corporation sgainst all Eabilities
and reasonable expenses incurred in the proceading except such iiabiities and
expenses Incurred becouse of his witful miscamduct or knowing violation of the
crimingl taw. Servica 23 a director or afficer of 2 subsidiary of the Corparation shall be
desmed sgervice at tha requost of the Comoration. The detarmination that
Indernnification under this peragraph B is permissible and the evaluation as 1o the
ressonablensss of expenses In 8 specific case shal) be made &5 providad by law;
providad, however, that if a majority of the directors of the Corporstion has changed

———— e




after the date of the alleged conduct giving rise to a claim for indemnification, such
doterminalion  and evaluation shall, at the oplion of the person claiming
indemnification, be made by special legal counsel agreed upon by the Board of
Directors and such person,

Unless a determination has been made that indemnification 15 not permissible,
the Corporation shall make advances and reimbursements for expenses incurmed in a
proceeding by a person serving in a qualified position with respect 1o the Corporation
upon roceipt of an undeniaking from him to repay the same if it is ultimately
determinad that his is not entitied to indemnification. Such undortaking shall be an
unlimited, unsecured genesal obligation of such person and shall be accepted without
rafarence 10 s ability to make repayment. The termination of a proceeding by
judpment, order, sstilement, conviction, of upon a plea of nolp cgntendere or its
equivalent shall not of itself create a presumption that such person acted in such a
manner as to make him ineligible for indemnification, The Cosporation is authorized to
contract n advance to indemnify any person serving in a qualified position with
respect to the Corporation to the same extent as provided in this Paragraph.

C. indemnification ot Qthers. The Corporation rmay, 10 a lesser extent or 1o the
sama oxtent that the Comporation s required under Paragraph B to provide
indemnification and make advances and reimbursements for expenses to its
employces and agunts, to the directors. officers, employees, and agents of its
subsidiaries and predecessor entities, and 1o any person serving any other legal entity
in any capacity at the request of the Corporation, and if authorized by general or
specific action of the Board of Directors, may contract in advance to do so.

The determination that indemnification under this Paragraph C is permissible,
the authorization of such indemnification and the evaluation as to the reasonableness
of expsnses in 3 specific case shall be made as authorized trom time to time by
genersl or specific action of the Board of Directors, which action may be taken before
oz after & claim for indemmification is made, or as otherwise provided by law. No
person's right under Paragraph B of this Article shalt be limited by the provisions of
this Paragraph C.

D. Miscellangous. Every reference in this Article to persans who are or may be
entitled 10 indemnification shall include all persons who formerly occupied any of the
positions referred to and their respective heirs, executors, and administrators. Special
legal counsel selected to make determinations under this Article may ba counsal tor
the Corporation. Indemnification pursuant 10 this Article shall not be exclusive of Bny
other right of indemnilication to which any person may be entitled, including




indamnificstion pursuant to & valid contract, indemnification by legal entities other
than the Corporation, and indemnification under policies of insurance purchased and
maimaingd by the Corporation of aothers. However, no person shall be entitled to
indernnification by the Corporation to the extent he is indemnified by another,
including &n insurer. The Corporation is authorized to purchase and maintain insurance
against any Lability it may have under this Article or to protect any of the persons
named above against any liability arising from their service to the Corporation of gny
other lagal entity at the request of the Corporation regardless of the Corporation's
power to indemnify against such hability. If any provision ot this Article or its
applicalion t0 any person or circumstance is hald invalid by a count of competent
jurisdiction, the invafidity shall not affect other provisions or applications of this
Article, and to this end the provisions of this Article are severable.

€. Application. The provisions of this Article shall apply 10 indemnification and
advances and reimbursement for eipenses after the date of this Arnticle's adoption,
whether arising from conduct or events before or after such date. Mo amendment,
modification. or repeal of this Article shall diminish the rsights provided hereunder with
respect to any claim arising from conduct or events before the date of such
amendment, modification, or repeal.

ARTICLE VI - LIMIFATION OF LIABILITY

In every instance parmitted by the Visginia Stock Corporation Act, 83 it now
exists of is hereafter amended. tne liability to the Corporation or it¢ shareholders of an
officer or director of the Corporation for gamages arising out of a single transaction,
ocawrence, of course of conduct shal be lirited to $1.00.




IN WITRESS WHEREOF, the Corporalion has causad its comoration saa! to bo
. hereunto affixed and this certificets to be signad by Raymand M. Sisk,, its President .
: Wiltshire , its Secretary, effective November 30, 1998.
q

.Iaf:-d/u;_

. {Coiporate Geal)

Attast._JC omitipdy 3
Sécretary




ARTICLES OF AMENDMENT
OF THE
ARTICLES OF INCORPORATION
OF
MONTICELLO LIFE INSURANCE COMPANY
(a Wisconsin Insurance Corporation)

MMﬁduofAmenmmmewoﬂbcMﬁduoﬂnmd
MonﬁwlbﬁfehmumCmﬁthmpmﬁm'}amkmmnimdmdaCbmw
6lldmwm8mqmmdhﬁplmwmmwmdw
Capunimfathepmpoaofmﬂiugmdmﬁnguw&rpmm'mﬁcbof
Incorporation.

R T}nmnunfmmpominnisuonﬁcdloufelmum@mpmy.

2 mammmmwmwuofmmmhnﬁmmnm.
were adopted by the sole sharehalders of the Corporation on November 30, 1996, m accordance
with Wisconsin Statute Section 180.1003.

3. Tbeadwﬁmo!thehmmdedmdﬂwmdm&lwmﬁondwml
provide for an exchange, reclassifieation, or cancellation of issued shares.

4 T&Amddmmsmedmidsdtmmmuimmmudfwﬁwmme
ﬁﬁngofth&MidescfAmuﬂmwimweWmsinOiﬁmofthethﬁmof
Insurance.

DATED: W a el o,

ATTEST: ‘
BY: | )Uf’a g Wreddf

J-Chaistopher Wiltshire, Secretary
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MONTICELLO LIFE INSURANCE COMPANY
URANIMUUS CONSENT OF THE BOARD GF DIRECTORS

The undersigned, being ali the Board of Drectors of Monticelio Life Insumance
Company (the “Corperation”), a corporation organived and exisiing under and by
vitue of the laws of the state of Wisconsin, does hereby consent 1o the folowing
mmdmmotﬁwpomﬁonolme&momﬁmasadomadbvmmd
of Directon and Sole Shamsholder,

mmammofmmwmmstﬁ:deeMmmamwm

WIEREAS, the home office and principal exerutive office for the Corposation is
713C Gian Forest Brive
Richmond, Vieginia 23226; and

WHEREAS, the aggregaie number of shares which thw Corporation shall have the
authority 1o issue is 2,200,000; and

WHEREAS, the registered agent for the Corporation for the Cosnmanwealth of Virginia
iz Joanetts Rogers

Director, Associate Counsal

Trigon Blua Cross Blue Shield

2015 Staples Mill Road

Richmond, Virginia 23230: and

WHEREAS, Sections 180,1001 and 180.1003 of the Wiscunsin Businass Cerporation
Law (the "Business Comporation Law”) and Section §11.29 of ithe Wisconsin
insurance Code permit a corporation to make certain emendmants to its ariicles of
incorporation from time ta time upon the adoption of board of directors’ resclution and
approval by the cofporation’s stockholders entitled to vote thareon; and

WHEREAS, Section 180.1007 of the Business Corporation Law and Section §11.29 of
the Wisconsin Insurance Co ie permnit a corporation’s board of directors to restate the
articles of incorporation of a corporation; and

WHEREAS, Section 180.0821 of the Business Corporation Law snd Section
611.07(4) of the Wisconsin Insurance Code permit any action of the board of
directors to bo takan without a meeting; and




WHEREAS, the Restated Articles of Incorporation and the Restated Bylaws of the
Company do not restrict or prohibit the Board from taking any action without a
meating: and

WHEREAS, the Board desires to change tha state of domastication from Wisconsin 1o
the Commonwealth of Virginia; and

WHEREAS, the Wisconsin Office of the Cornmissioner of Insurance has Stated it has
mobbcﬁonmﬂwredomnﬁzﬁnnﬁomensinmmmwmmmmmV@ma.

WHEREAS, Section 38.2-1019 ot the Codo of Virginia permits the redomestication by
a toreign nsurer under the provision of Asticle 11 (§ 13.1-705);

NOW, THEREFORE, the following resolutions are hereby adopted:

RESOLVED, that the Company amand Amicla U of its Resiated Anmiclkss of
Incorporation by deleting the etercnce W Section 610.11 of the Wisconsin Statutes
&nd by substituting in tts place a reference to 38.2-1000 of the Virginla Statutes to
properly reflect that the purpose of the Company is the business of insurance as s
Virginia corporation; and

FURTHER RESOLVED, that the officers of the Company file the Amended end
WAMMImmombnwhhﬂnOfﬁoeolmlnsmmmh
Wbcomhmmmtmﬂwuoftmummhwmwwmwm
recomestication action to camply with the laws of the State of Wisconsin and the
Commonweaith of Virginia; and

FURTHER RESOLVED, that that the apprapriate officers of the Company wre eirecivd
to cbtain from the solo shareholder & written consent in Lou of 3 spacial mesting
approving the amendments to the Amended and Restated Anicles of Incosparation in
the form attachec hereto; and




H WITNESS THEREOF, the undersigned directors have each executed the foregoing
& of the 30th doy of November, 1996, for the purposes of giving their consent
thereal.

1745

Norwood H. Davis, Jr.

ﬂﬁ,m o (St ra-
Prwytig L. Cotiwan

ymond M. Sisk




CONSENT OF SOLE SHAREHOLDER OF
MONTICELLO LIFE INSURANCE COMPANY

The undersigned being the sole sharcholder of Monlicello Life Insurance Company, does
hereby consest to adoption of, and does hereby adopt, the following resolution:

RESOLVED, that the Amended Articles of Incorporation of Moaticello Life Insurance
Company, a copy of which is attached to and made a part of this resolution, Je asdopted
with an effective dats of November 30, 1995,

IN WITNESS WHEREQF, Consolidated Henlthcare, Inc., the sole shareholder of Monticello
Life Insurance Company, has caused its corparate name to be hereunto appended by Norwood
H. Davis, Ir., its duly authorized chairman of the boand and chief execuive officer, as of this
Ik day of November, 1996.




ASSOCIATION LIFEZ INSURANCE CONPANY, INC.

Board of Directors
January /5, 1993

COMSEN? TO TAEIHG ACTION WITECUT NEETIWN

The undersigned, baing all the directors of Assoclation Lifs
Insurance Coapany, Inc., & Wisconain corporatioa (the “"Company™),
do hereby consant to the adoption the Board of motm
Cospany (ths “Board®}, as of the y of Jamarsy, 1993, of ths
following resolutions, without and 110\1 of a peating:

WHEHEAS, Sactions 180.1001 and 180.100) of the Wisconsin
Busineso Corporation law (tha *3usiness Corporation faw®™} parmit a
corporation to maks certain amsndments to its articles of
incorcoration fron time to time upon tha adoption of board of
directors' resolutions and appreval by the corporation®s
stockholders antitled to vote thareon; and

WHEREAS, Section 180.1007 of the Businass Corporation Lawv
peroits a corporatiun’e board of directors to restecta the articles
of incorporation of a corporation: and

WHEREAS, Sectiop 180.0821 of the business Corporationm lav
peraits any action of the board of directors to bo taken without a

nasting;: and

YHEREAS, the Restated Articles of Incorporation and the
Restated Bylawn of the Company do not restrict or prohibit the
Board froa taking any action without s mesting; and

WHEREAS, the Stock Purchase Agrsemant. dated July 313, 1992, by
and among THG Life Insurance Coupany, uommnmm
corporation, the Compsny, and mouuua llnm ne,
provides that the namwe of ths Cowpany must be chshpeds snd

WHEREAS, the Board beliavea it is neceasary and atvisabls to
change the nare of tho Company fror Asscciation Life Insuranto
Company, Inc., its prassant name, to Nonticello Life m

Cospany: and

WHEREAS, the Board dssirss to changs ths referance to Ssction
€10.21 of the Wisconsin Btatutes to Saction 610.12 so as o
[isroparlynf::ct that the purpess of the Conpany is the Mainass of

nsuranco: &




VAEREAS, the Board desirss to delste cartain aXcass language
in Article 111; and

.mmmmtmuun-ummmmor

YHEREAS
the registarsd agent and registered office from the Cospany‘s
Mastatad Articles of Incorporation.

NC¥, THEREFORE, the following resoluticts ara harody adopted:

RESOLVED, That tha Cospany amend Article I of its
Rsatated Articies of Incorperation by dmleting
Associstion Life Immrsnce Compeny, Inc. as the mams of
the Compeny and substituting Wonticello Life Insurance
Cozpany in its placw: and be it

FURTHER RESOLVED, mmmymwmn
of {ts Restated Articles of Incorporation by deleting ¢he
refercnce to Saction €10.21 of the Wisconsin Statutss and
by substituting in its place a refsrence to Ssctiom
610.11 of the Wicconsin Stututes;: and be §°

following language: ®is incyeared from sovanm hoaired
thousand {700,000) to®; and bs it

RESOLVED, That the msnd icg

icl 4 irn by deleting Articie
Kestated Articles o Incorpoxaticrn v
in its antirety: and be it

wmmmmm,m:thwuuomu
the are dirscted

shareholder a written consant in 1isu of a specisl
ssating approving the

anendneats
of Incorporation sast forth above: and be it

FURTHER RESOLVED, mtmmmmmu
incorporation be restated to reflect all anentisants to
tha Restated Articles of Incoxporation and the amendments
sat forth abovo, in the form of “Ansnded and Pestated
Articles of Incorporation® ottachsd harato as Exhinit A,
to be effuctive vpon dus 2iling with the Wisceasin
Commissioner of Insurance: and be it




FURTHER RESOLVED, That the appropriats officers of
the Company arse hereby authorized amd expowered to
exocute and file with the appropriate autharities such
documents with such changes as they deem DEcCaszary or
appropriate, and te do and perform such other acts as BRIy
be necassary or advisable for the purposs of carcying out
the foregoing resolutions.

The resolutions set forth above chall be considared adopted when
this Consent bearing the signatures of all of ths directors has
bsen ?iled with the Sesretary of the Company.

IR WITHESS WHEREOF, the usdarsigned directorc Rave each cxecuted

the foreqoing as of tha {Sf day of January, 1993, for the purpcses
R‘ giving their consant thareto.
)

B ¢ Ay %
YAlin ©. Marstiller




ASSOCIATION LIFE INBURANCE COMPANY, INC.
AMENDED AND RESTATED ARTICLES OF INCORPORATION

Tho following Amended and Restated Articles of Incorporation
superseds and take tha place of ths haretofors existing Mestatsd
Articlies of Incorporation of Association Life Insurance Coapany,
Inc. and all anendwents thereto:

ARTICLE I
The name of the corporation shall be hanceforth keown o8

Monticallo Life Insurance Cospany.

ARTICIZ I1

The purpess of the corporation shall uﬂvtﬁmﬂ
insurance as permittsd undar Saction 610.1) of e Wil
Statutes.

ARTICIR XIX

Thn aggregate nurber of shares vhich the m&m m
have authority to issue is Cwo nillion two hnited thoutded

{2,200,000), conmisting of ona class only dooignatal =0 “Lowmon
Stock® of the par valua of Ten Dollars ($20.08) per GlAYe.

ARTICLR IV
The mumbar of directors of the corporation shall be such
nunbar as shall ba fived from time to Cime by the By-laws.




ASZOCTATION LYFE INSURANCE COMIANY, INC.
ARTICLES OF RESTATEMENT

The undersigned officers of Association Life Insurancs
Company, Inc., a Wisconsin insurance corporation, hareby certify as
follows:

1. Association Life Insurance Campany, Inc., a Wisconain
corporation (the "Company®), has asendad and restated its
Rastated Articles of Incorporation ("Rastated Articles®)
in the form of Amendsd and Rastated Articles of
Incorporation attached hareto as Exhibit A ("Amended and
Rastated Articles®).

The Amendsd and Festated Articles smands Axticle I of the
Rastatad Articies, which satg forth the neme ©of the
conpany, to read as follovws:

ARTICIXE 1

The name of tha corporation skhall be hemoeforih
known as Konticello Life Insurance Company.

This amendment v;u aGopted by u;c sole mxag,” thu
Company (the "Sole Sharsholder®) on Januayy

accordan;o with Uisconsin Business Glrpmﬁ ('th
"Busincas Corporaticn Lax®) &sction 180.1003.

The Amandsd and Rostated Articles azends Articls II of
the Rastated Articles, which sats forth the Busineis
purposa of tha Company, to read as foliows:

ARICIE O

The mmuormcmumew
the buminess of Iinszurance as
Section 610.11 of tha Wisconsin sStatntas,

This amendsant was adopted by the Zole Skareholéer on
January _A5°, 1693, in accordance with Section 180.1003 ot
the Business mrporatim law,

m-mmmammunmmm-mot
the Restated Arxticiss, which zats forth the raiber of
authorized shares, to resd as followi: ‘




ARTICLE III

The agyregate number of sghares which the
Corporation shall have authority to issua is two
million Tvo  hundred thousang {2,200,000),
consisting of ons class only dasignated as “"Common
Stock® of the par walue of Ten Dollars {810.00) per
share.

This -mtmmbymammmxdum
January £, 1993, inacrardence vith Section 180.1003 of
the Business Corporation Lav.

The Amendsd and Restatad Articles dalstes in i3 antiraty
Article ¥V of ths Bestated Articles, whict provided the
nase and address of the registered agent and registeros
office of the Company.

misammmbthMQMm
January /I, 1993, in accardancs with Section 120.3002 of
the Busiresc corporation Law.

m-wmmmmm-. wiich inoorporetes ali
Ausndments to the Rastatsd Articles of the ?Iﬂ
the enendaents set forth abcve, wags a by Board
of Directors of the Company on January 1.

The Amandzd and Restatad Axticles shall be sffactive vpon
due filing vith the %isconsin Comnissicner of Insexance
in accordanca with gection 611.29(4) of tho Wicosnsin
Statutes.

Exscuted by the undareigned
Aascclation Life Insurance Company, Inc
199).




COMMUNKEALTH OF VIRGINEA
STATE CORPORATION COHMISSION

Docenber 30, 1996

The State Corporatica Commisslon has found the accospanying
articles submitted on behalf of

MONTICELLO LIFE INSURANCE COMPANY

to cosply with the requircaents of law, and confirss poyment of
all relacted fces.

Therefore, it Is ORDERED thai this
CERTIFICATE OF IXCORPORATION

be issued and adsitted 1o record witk the articles of
tncorporation In the Office of the Clerk of the Comnisaion,
effroctive Decesber 7, 1996.

The corporstion is yranted the authorily conferzed on it by law in
accardance with the articles, subject to the conditions and
restrictions imposed by law.

STAIE CORPORATION COMMISSION

3,77% 2R

Conmissioner

CNRPACPT
CI1520436
96-12-30-0178




