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Law & Compliance
FER 3 201
FLORIDA DEPARTMENT OF STATE
Division of Corporations e —

January 29, 2014

ERIC L. MARHOUN
FIDELITY & GUARANTY LIFE INSURANCE CO

1001 FLEET STREET
BALTIMORE, MD 21202

SUBJECT: FIDELITY & GUARANTY LIFE INSURANCE COMPANY
Ref. Number: 814485

We have received your document for FIDELITY & GUARANTY LIFE

INSURANCE COMPANY, however, upon receipt of your document no check was
enclosed. Please return your document along with a check or money order

made payable to the Department of State for $35.00.

A foreign corporation which has changed its name, duration, jurisdiction, or
purpose {nonprofit corporation only), should file an amended application. The
amendment should be filed after the occurence of such a change within 30 days
for a not for profit corporation and within 90 days for a profit corporation. The
form should be accompanied by an original certificate from the domicile state
issued within the past 90 days evidencing the change and a filing fee of $35.

The certificate evidencing the conversion must come from the State of lowa
stating that the Maryland corporation converted to the State of lowa.

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

If you have any questions concerning the filing of your document, please call
(850) 245-6050.
Wy

AR
“Darlépe Connell
i Regulatory, Specialist |l
oA “
PG S
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Letter Number: 714A00001914
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COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: Fidelity & Guaranty Life Insurax:xce Company
Name of Corporation
814485

DOCUMENT NUMBER:

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

John Rooney
Name of Contact Person

Fidelity & Guaranty Life Insurance Company
Firm/Company

1001 Fleet Street G6th Floor
Address

Baltimore, MD 21202 :
City/State and Zip Code

John.Rooney@fglife.com
E-mail address: (to be used for future annual report natification)

For further information concerning this matter, please call:

John T. Rooney at( 410 ) 895-0101
Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount;

$35.00 Filing Fee D $43.75 Filing Iee & $43.75 Filing Fee & D $52.50 Filing Fee,
Certificate of Siatus Centified Copy Certificate of Status &
{Additional copy is Centified Copy
enclosed) {Additional copy is
cnclosed)

Mailing Address: . Street Address:

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 Clifton Building

Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301



FUNK & IBOLTON

Davip M. FURK (MD}
BRYAN D BOLTON (MB,PA)
REN L. TUNDERMANN {MD)

A PROFESSIONAL ASSOCIATION
TWELFTH FLOOR

36 SOUTH CHARLES STREET
BALTIMORE, MARYLAND
21201-3111

PHONE; 410.659.7700

ATTORYNEYS AT L AW

CviARLES D MACLEQD (MDY
LINDSEY A. RADER (MDD}
DeREK B. YARMIS (MD, DC)

IEFFERSON L BLOMQUIST (MD)
MEKHAEL P. CUNNINGHAM (MD, DC}

JAMES F. TAYLOR (MD)

MARE A BARONDESS (MD, VA, DC,CA)
DONALD B. Davis, JR. (MD, DC, 1A)
ERIC 5. SCHUSTER (MD, DC, PA)
SCOTTR. JAMISON (MD, DC}

KAREN J. KRUGER (MD)

KIMBERLY Y ROBINSON {MD)
MICHAEL E. MCCABE, JR. (MDD, DC, VA)
MICHAEL V. FORLINI (MD)

BRADLEY J. SWALLOW (MD, VA)

SENIOR COUNSEL
PATRICK W. THOMAS (MD)

ASSOCIATES

GORDON P SMITH (MD)

ADAM R, GAZAILLE (MD})

MARIANNA M. JASIUKAITIS (MD, PA, DC)
MELISSA T R, WISNIEWSKE (MD)

OF COUNSEL
STEPHEN P. CARNEY (MD}
RoNaLD L. SOUDERS {PA, DC}

FAX: 410,659.7773

www.fblaw.com

Writer’s Direct Dial (410) 659-4975
imagaziner@fblaw.com

February 18, 2014

Sent Via Federal Express

Ms. Darlene Connell, Regulatory Specialist 11
Florida Department of State

Division of Corporations

Clifton Building

2661 Executive Center Circle

Tallahassee, Florida 32301

Re:  Fidelity & Guaranty Life Insurance Company
NAIC No. 63274
Explanation of Redomestication

Dear Ms. Connell:

As you are aware, Fidelity & Guaranty Lifec Insurance Company (“FGLIC”) has
redomesticated to the State of lowa from the State of Maryland, effective November 1, 2013.
The Florida Insurance Department was notified on November 22, 2013 and approved on
December 9, 2013.

We previously sent you the amendment application, however failed to enclose the $35.00
filing fee. Enclosed with this correspondence is the Cover Letter, the Application by Foreign
Profit Corporation to File Amendment to Application for Authorization to Transact Business in
Florida, a copy of your January 29, 2014 letter, and a check in the amount of $35.00 for the
filing fee.

Please feel free to contact me if you have any questions or need any further information
regarding FGL’s redomestication.

Sincerely,

II‘]S Magazmer

Enclosures
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S ‘ L FIDELITY & GUARANTY LIFE
E‘d 5‘%& e ' INSURANCE COMPANY
1001 Fleet Street, Balti , MD 21202

u ra ty I e 410.39985.01 ;Oe(oﬂ-:ze;n‘;..raeBBﬁQlLlFE
410.895.0162 (fax)

www.fglife.com

January 23, 2014

Florida Department of State
Division of Corporations

P.O. Box 6327
Tallahassee, Florida 32314

Re:  Fidelity & Guaranty Life Insurance Company
NAIC # 63274

UCAA Corporate Amendment Application
Statement of Future Changes

Ladies & Gentlemen,

This letter is to confirm that Fidelity & Guaranty Life Insurance Company, which redomesticated from
Maryland to lowa on November 1, 2013, has no expected changes in management, structure, marketing
practices or its overall business plans as a result of its redomestication.

Should you have any questions, please feel free to contact me.
Sincerely,

Fhliden

Eric L. Marhoun,
Secretary

cc: Lisa R. Kennedy, Reinsurance Financial Specialist
Florida Office of Regulation
yife & Health Financial Oversight

12200 E. Gaines Street

;_[gllahassee, Florida 32399
Ly

Fidelity & Guaranty Life is the marketing name of Fidelity & Guaranty Life Insurance Company and, in New Yerk only, Fidelity & Guaranty Life Insurance
Company of New York. Only Fidelity & Guaranty Life Insurance Company of New York is authorized to sell insurance and annuities in New York.



PROFIT CORPORATION
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)
- —-r\
814485 | o . —
(Document number of corporation {if known) St ~) i
. : = om
L o O
1 Fidelity & Guaranty Life Insurance Company ¥ | =
(Name of corperation as it appears on the records of the Department of State) R
- o5
L o
2. Maryland 3, 06/14/1960
(Incorporated under laws of) (Date authorized to do business tn Florida)

SECTION II
(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?

N/A
5

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

business in Florida)

(If new name is unavailable tn Flonda. enter alternate corporate name adopted for the purpose of transacting

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

N/A
(New duration}

7. 1f the amendment changes the jurisdiction of incorporation, indicate new jurisdiction,

Towa

8. Attached is a certificate or document of similar i
0 days nord to delivery of the application to the
avin u

m

( 10t .Ifepartmem of € Secr
tody ost in the jurisdiction under the laws of ' which it is incorporated.
o

(New Jurisdiction}

ort, evidencing the amendment, authenticated not more than
(Signature

ate, by the Secretary of Statedor other official
of a direglor, president or other officer - i in the hands
of a receiver op
John T. Roon

cr court appointed fiduciary, by that fiduciary)

(Typed or printed name of person signing)

Assistant Secretary

(Title of person signing)
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RESTATED ARTICLES OF INCORPORATION =

AND
ARTICLES OF REDOMESTICATION
OF

FIDELITY & GUARANTY LIFE INSURANCE COMPANY

Pursuant to Sections 1006 and 1007 of the lowa Business Corporation Act, the

undersigned Corporation adopts the following Restated Articles of Incorparation and Articles of
Redomestication. :

1. The name of the Corporation is Fidelity & Guaranty Life Insurance Company.

2. The Restated Articles of Incorporation and Articles of Redomestication adopted

are as attached as Exhibit 1 and consolidate all previous amendments into one
document.

The date of adoption of the Restated Articles of Incorporation and Articles of
Redomestication wax September 24, 2013, with redomestication offective as of
November 1, 2013 &nd incorporation effective as of Decambar 16, 1959, the
initial date of the Corporation’s authorization as an insurer in its previous state of

.TheRestatedArucleaoflneorpmmmandAmdeaofRadommﬁmﬂonm
gpproved by the sole shareholder on September 24, 2013.

FIDELITY & GUARANTY LIFE
INSURANCE COMPANY

Name: Eric L. Morhoun
Title: Secretary

.ll _\-
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EXHIBIT |

RESTATED ARTICLES OF INCORPORATION
AND
ARTICLES OF REDOMESTICATION
OF
FIDELITY & GUARANTY LIFE INSURANCE COMPANY
PURSUANT TO THE PROVISIONS OF
IOWA CODE CHAPTERS 490 AND 508 (2013)

The undersigned, FIDELITY & GUARANTY LIFE INSURANCE COMPANY, a
corporation organized under the laws of the State of Maryland for the purpose of continuing its
existence, without interruption, as a corporation argenized under the laws of the State of Iown,
does herehy clect, pursumnt to the Iaws of the State of lows (Tows Code soctions 490.902 and
508.12), to become redomesticated as an lowa corporation. Upon the taking of effdct of these
Restated Asticles of Incorporation and Articles of Redomestication, Fidelity & Guarenty Life
Insurance Company shall be and confimuse to be possassed of all privileges, franchises and
powers to the seme extent as if it had bean orignally incorporsted under the laws of the State of
lows; and all privileges, franchises and powess belonging to said corporation, and al! property,
ml, personal and mixed, ond all dobts due on whatever account, all certificates of suthority,
agent sppointments, ontstanding inourance policies, capital structure, gnd all choss in sctions,
sholl be and the pame are hercby ratified, approved, confinped and assured to Pidelity &
Guaranty Life Insurance Company, with tike offect wnd to all intents and porposes as if it had
been originally incorporated under the laws of the State of Jows Without limitation of the
foregoing, Fidelity & Guarnty Life Insurance Compeny's initial date of suthorizetion ag an
insurer in Maryland, December 16, 1959, shall be preserved

For the purpaee of setting forth its charter es an Iows corporstion, Fidelity & Guaranty
Life Insarance Compeny hereby adopts the following Restated Articles of Incorposation snd
Articles of Redomestication.

SECTTON ], The name of the corporation ia Fidelity & Guaranty Life lnsurance
Company (the “Corperation™).
SECTION 2, The total number of shares of cepital stock which the Carporetion has

authority to iasao i fifty thousand (50,000) chares of common stock, each having 8 par value of
One Hundred Dollare (3100.00), the aggregste par value of il ahares being Five Millioo Dollars
(35,000,000, _

SECTION 3. The present post office addrees of the place &t which the principsl
executive office of the Corporation is Jocated in thip State is 699 Walmet Street, Suite 400, Des
Muines, lowa 50309. The present Resident Agent of the Corporation ia Carparation Service
Company, whose post office addreas ig o/o Fidelity & Guaranty Life Insurance Company, 505 5®
Avenus, Suite 729, Des Moines, lowa 50309.

SECTION 4. The Carporation was incorporated on December 16, 1959, in the State of
Maryland by Charles L. Phillips, whose post office address was 224 Northway, Battimore 18,

1



Marylend; William E. Pullen, whose post office address was Pullen Drive, Arden on The Severn,
Crownsville, Maryland; and Fred G. Boyee, Jr., whose post office address was 4102 Groeoway,

Baltimore 18, Maryland.

SECTION S, The purposes for which the Corporation is formed are: making every
insurance upon the lives of humen beings end every insurance appertaining thereto; meking such
other forms of insarance and reinsurance es may pow or hereafter be permittad to be made by
life insurance companies; and to engage in any other lawful business ar activity,

SECTION 6. The Corporgtion shall have the mumber of directors fixed by the By-laws.
At any meeting for the election of divectors of the Corparstion, the shareholders of the
Corporetion mey cumulate their votes for directars. The names of the directors currently in
office, and who will sexrve as directors until their sucoessors are ¢lected and qualify, are Omar M.
Asali, William J. Bawden, Phillip J. Guss, Kevin J. Gregsan, Keith M. Hladek, Leland C.
Lawmer, Jr., William P. Melchionni, Lemme Jobhm H, Tweedie, and Thomas A. Willizms.

SECTION 7, To the fullest extent permitted by the Business Cotporation Act of the
State of lowa Jows Code chapter 490, a8 in effect on the date hereof and as hereafter amended
from time to time, the “lowa Busineas Corporution Act™), a director of the Corporation shall not
be liable to the Corporetion or its shardhnldars for monetary damages for eny action taken, or
any feilure to take Any ection, ss 8 director. If the lows Bugmess Corporstion Act or any
Sucoessor statute is amended after adoption of this provision to mthorize corporate sction further
¢climinating or limiting the personal liability of directars, then the lisbility of a director of the
Cortporation ghall be eliminated or hmited to the fullest extent permitted by the lows Buginess
Corporation Act 28 50 amended from time o time. In no event shall & director be exempt from
lishility for (g) the amount of a finendial benefit receivad by such director to which mch director
is not entitlad, (b) an intentional infliction of herm on the Corporation ar the sharchalders of the
Corporatian, {(c) a violation of section 490.833 of the [owa Business Corporstion Aot for
unlawfil distributions, or (d) en intentional violation of criminal law. Any repeal or modification
of this Section 7 by the shareholdars of the Corporation shall not advarsely affect any right or
protection of s director of the Corporation exjsting st the time of such repeal or madification or
with respect to evienis cocurring prior to such time.

SECTION R, The Corporation shsll tndemnify, to the fullest extent permitted by the
lowa Businesy Corporation Act, each pesson who is or wes & direcior ar officer of the
Corporation and the heirs, executors and administrators of such directors or officem, fram and
egringt my and all expenses and liability (as guch tams aro defined in section 490,850 of the
Iown Business Corporatian Act); and the Corporstion may, in its sole discretion, indemnify snch
other persons thet the Jown Business Corporation Act gramts the Corporetion the power to

indemnify.

[Sigoatures on Next Pagz)



IN WITNESS WHEREQF, the undersigned President has executed thix insmrumens snd

u:r.SmuyofdmCmpomﬂr?huaﬂ'?ed corporate szal of the Corporation bereto and
aticsted ssidscal this 257" day of Seo7eater, 2013,

Name: Leland C. Laumer, Jr.
Title: President

G dllute

Name: Eric L. Marhoun
Thle: Secretary

STATE OF MARYLAND)
}
CITY OF BALTIMORE |
U
The forepaing insirumem was acknowledged befare me this A/ _ day of.

2013 by the President and Secretary, respectively, of Fidelity & Guaranty Life Insurance
Campany.




COMMISSION CERTIFICATE OF APPROVAL

Pursuant to the relevant provisions of the Iowa Code, the undersigned approves the
Restated Articles of Incorporation and Articles of Redomestication of Fidelity &
Guaranty Life Insurance Company, (Effective November 1, 2013).

NICK GERHART
Iowa Insurance Commissioner

./

ByfJAMES N. AjMSTRONG
Deputy Insurance Comrmissioner

Date: / f)/ .2?//\5
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