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COVER LETTER
TO: Amendment Section Division of Corporaiions

. Oceanview Life and Annuity Company
SURIECT: . .

Name of Corporation

DOCUMENT NUMBER:

The enclosed Amendment and tee are submited for tiling.

Please return all correspondence concerning this matter to the following:

Kem Nelson

Nante of Contact Person

Occanview Life and Annuity Company

Firm/Company

410 N. 44th St Suie 210

Address

Phoemy, AZ 35008

Cuy/Swate and Zip Code

intof@occanviewinsurance.com

E-mail address: (to be used for future annual report notiftcation)

For further information concerning this mauter. please call:

Kent Nelson 833 )656-7455

Name of Contact Person Area Code & Davtime Telephone Number
Enclosed is a check for the following wnount:

m&’ﬁd Filing Fee U $43.75 Filing Fee & O $43.75 Filing Fee & 0O $52.50 Filing Fee.
Certificate of Status Certified Copy Certilicate of Status &
Certified Copy

Mailing Address: Street Address:

Amendment Section Amendment Section

Bivision of Corporations Division of Corporations

P.O. Box 6327 The Centre of Tallahassee
Tallzhassee, FIL 32314 2415 Nononroe Street. Suite 8§10

Tallahassee, FL. 32303



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

r~J
=
P

SECTION I S -
(1-3 MUST BE COMPLETED) <3

o 1
{Document number of corporation (if known) - §!

| Oceanview Life and Annuity Company . :; ‘:.j

(Name of corporation as it appears on the records of the Department of State} =% ¢
P ' d

_, Colorada . 07/07/1980, Replacement Issuancé? 12/09/2019
sy 3.

{Date authorized to do business in Florida)

(Incorporated under laws of)

SECTIONII
{4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

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

(Name of corparation afier 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 altemate corporate mame adapted for the purpose of transacting business in Florida)
5.

1f the amendment changes the period of duration, indicate new period of duration.

(New duration)

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

(New jurisdiction)

8. If amending the repistered agent and/or registered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:

Nam New Registered Agent

(Florida street address)
New Registered Qffice Address:

, Florida

(City) {Zip Code)
New Repistered Agent’s Signature, if changing Repistered Agent:

! hereby accept the appointment as registered agent. ! am familiar with and accept the obligations of the position.

Signature of New Registered Agent, if changing



9. If the amendment changes person, title or capacity in accordance with 607.1504 (4), indicate that change:

rl

Title/ Capacity Name ‘ Address Type of Action

OAdd

(Remove

OAdd

L Remove

Hadd

Chemave

OAdd

LRemove

Oadd

CRemove

10. Atached is a centificate or document of similar import, evidencing the amendxﬁ_eul, authenticated not more than 90 da?'s_ prior 1o delivery
of the agp[lcauon to the Depariment of State, by the Secretary of Stdle or other official having cusiody of corporate records in the jurisdiction

under t
o

(Signature of a dircctoryfresidentdr other officer - if in the hands of
a receiver or other court appointed fiductary, by that fiduciary)

Ben Faught Carporate Secretary
{Typed or printed name of person signing) (Title of person signing)

¢ laws of which it is incorporated.

FILING FEE $35.00
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Qceanview Life and Annuity Compa
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January 25, 2023

RE:  Oceanview Life and Annuity Company Filing Authorization for Milliman
NAIC NO: 68446
To Whom it May Concern:

| hereby authorize Milliman and any authorized representative of Milliman to submit
state filings of insurance applications, forms, rates, etc. on behalf of Oceanview Life
and Annuity Company.

This authorization includes the power to provide necessary assurances and
certifications related to such applications, forms, rates, etc. except as prohibited by law.

This authorization is to be effective until revoked in writing by an authorized

representative of Oceanview Life and Annuity Company.

Sincerely,

l“) ’

o,
PRI B
AT S

Pete Rock, CLU, FLMI
Chief Compliance Officer
Cell: 609.651.0264




£ Milliman

June 13, 2023

Amendment Section
Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314

3000 Bayport Drive
Suite 600

Tampa, FL 33607
usa

Tel +1813 2829262
Fax +18132828276
milliman.com

RE: Filing Fee Payment to Florida on kehalf of Oceanview Life and Annuity Company

Dear Sir/Madam:

We respectfully enclose filing fee check # 14675 in the amount of $35.00 for the fees due

in connection with Oceanview Life and Annuity Company'’s filing in Florida.

Thank you and your colieagues for your time and effort in reviewing Oceanview Life and
Annuity Company's application. Please do not hesitate to contact me via email at
laura.helvey@milliman.com or by phone at (813)282-9262 with any questions or requests

for additional information.

Respectfully yours,
\,
(}ﬂ_‘m@\/wp

Laura Helvey
Compliance Consultant
Milliman

Offices in Principal Cities Worldwide



T Milliman

September 18, 2023

Florida Department of State
Division of Corporations
ATTN: Anissa Butier

P.C. Box 6327
Tallahassee, FL 32314

3000 Bayport Drive
Suite 600

Tampa, FL 33607
USA

Tel +1813 2829262
Fax +1B13 2823278
mulliman.com

RE: Response to Rejection Letter on behalf of Oceanview Life and Annuity Company

Dear Sir/Madam:

We respectfully enclose the Certificate of Existence in response to the request in the
attached rejection letter in connection with Oceanview Life and Annuity Company's filing

with the Florida Department of State.

Thank you and your colleagues for your time and effort in reviewing Oceanview Life and
Annuity Company’s application. Please do not hesitate to contact me via email at
laura.helvey@milliman.com or by phone at (813)282-9262 with any questions or requests

for additional information.

Respectfully yours,
o)

Laura Helvey
Compliance Consultant
Milliman

Ofices In Principal Cities Worldwide



P.0. Box 3616

Wes Allen
Montgomery, AL 36103-5616

Secretary of State

STATE OF ALABAMA

I, Wes Allen, Secretary of State of Alabama, having custody of the
Great and Principal Seal of said State, do hereby certify that

the entity records on file in this office disclose that Oceanview Life and Annuity
Company was formed in Alabama on August 18, 2015. The Alabama Entity
Identification number for this entity is 000-588-876. I further certify that the
records do not disclose that said entity has been dissolved, cancelled or terminated.

In Testimony Whercof, I have hereunto set my
hand and affixed the Great Seal of the State, at the
Capitol, in the city of Montgomery, on this day.

07/26/2023

Datce

(D Ct—

20230726000010820 Wes Allen Secretary of State




Wes Allen P. 0. Box 5616
Secretary of State Montgomery. AL 36103-3616

STATE OF ALABAMA

I, Wes Allen, Secretary of State of Alabama, having custody of the
Great and Principal Seal of said State, do hereby certify that
as appears on file and of record in this office, the pages hereto attached, contain a
true, accurate, and literal copy of the Conversion filed on behalf of Oceanview

Life and Annuity Company, as received and filed in the Office of the Secretary of
State on 12/29/2022.

[n Testimony Whereof, | have hereunto set my
hand and affixed the Great Seal of the State, at the
Capitol, in the city of Montgomery, on this day.

06/19/2023

Date

LD (e —

Wes Allen Secretary of State

20230619000011074




CSTATE OF ALABAMA

STATEMENT OF CONVERSION FOREIGN OR NON-RECGISTERED ALABAMA ENTITY TO
REGISTERED DOMESTIC ENTITY (FORMATION OF DOMESTIC ENTITY BY CONVERSION)

PURPOSE: in order 10 change the registration of a forcign entity (any entity formed outside of Alabama) or i regisier a
previously unregistered Alabama entity {exampie: General Partnership, or other non-fiting entitics) to refieci a conversion
to a domestic {iling entitv of any tvpe, the entity must detiver the documentation in this form to the Alabama Secietarv of
Swate for filing pursuant to Sections 10A-1-8.01---8.04, Code of Alabana {973

INSTRUCTIONS: Mail 2 copies of this compleied form along with a seif-addressed. stamped cnvelope 10

- e e

“'\Secres_é_‘rj' of State, Business Services, P.O: Box 5616, Montgomery, Alabama 36103!
*Include a check, moncy order, or credit card payment for the S100.00 processing fee.

*Must include completed foriy of Certificate of Formanon/incorporation for the new enlity tvpe.
*You may email the filing 10 miscellancous. filings@sos.alabama gov

*Your filing will not be indexed if the credit/debit card does not authorize and will be removed (rom the imdex if the
check 15 dishonored (S30 fee).

This form must be tvped or the request will be rejected without review.

information on thc",com'erting enlitj}[emily will become the converted cntity nained in i1em 2§:
1. The name of the converting entity as registered in Alabama (if this is a qualified foreign entity):
OR

The legat name of the entity in jurisdiction of formation (if never registered, the name from the fonnation decumenis or
business hicense):

Qceanview Life and Annuity Company

2. Lcgal name of forcign eatity authorized in Alabama under a fictitious namc, if apphicable:

3. [f converiing entiiy is a qualified foreign entity. Alabama Entity 1D Number: 000 - 588 - 876
(Format 000-000-000}

INSTRUCTIONS TO OBTAIN ID NUMBER TO COMPLETE FORM: [f vou do not have this mnmber
immediaielyv available, you may obtain it on our website at www.sos.alabama.gov; Click on Business Scrvices (below
picture); Click on Business Entity and Namc Search, click on Entity Name, enter the regisiered name of the entiiv in
the appropriate box, and enter. The six (6} digit number containing a dash is the entity 1D number, 1T yvou click on ihai
numbes, you can check the details page to make cenain that you have the correct entity —this verification step is
strongly recommended.

{Far SOS Use Oaly)
This form was prepared by: (tvpe name and full address)

Maynard. Cooper & Gale, P.C.
1901 Sbah Avenue Nodth
Suite 1700 RECEWED DATE Alabama
Birmingham, AL 35203 Sec. Of Gtate
Entity Change
DEC 2 9 2022 D00-S88-876" F/C
SE Date 18/29{%@@;
SECRETARY OF g7 Tiae :3
ik A ~
CF ALazapy TE 2z1ee9 1t Pg
File +100. 00
County 3. 00
Formation of Domestic Entity by Conversion — /2022 Page | of 5 Total $120.00

e2/0ce




FORMATION OF DOMESTIC ENTITY BY CONVERSION
OR Conventing Entity 1s an Alabama non-filing eniity tvpe __I:I_ and

Type of enuity:

OR Convening Entily is foreign entity not qualified 10 do business in Alabama: _D_ ang

Twpe of entity:

4. Jurisdiction of formation {s1ate/country if outside of United Srates):_Colorado

5. Thetitle and address of the public office where the cenification of formation for the convening entity i3 fited, ifuny:

Colorado Secretary of State, 1700 Broadway, Suite 550, Denver CO 80280

Information on the'converted enul}_’; — this entity wiil continue to exist and be indexed under the Alabama Entiny 1D
Number provided in item ! on page 1 f the converung eatity was a qualified forcign entily in Alabama (hon-
gualified foreign entities and Alabama non-filing domestic entities will be 1ssued an Alabama Entity [1D Number):

6. The nome of the new coaverted domestic entity resulting from this conversion (A domeslic name reservation
cermificate issued by the Alabama Secretary of State must be avtached unless the name is not changing from a qualilicd
"converting fareign entity already registered in the State of Alabama under that name with the exception of the eatity
ype designation):

Cceanview Liie and Annuity Company

The converted name must agree with the canvened entity tvpe in accordance with and for purposcs of Scctigns
10A-1-5.01 et seq. The convenied name for a Limited Partnership or Limited Liability Limited Pannership musi
conform to 10A-1-3.05.

7. Street (No PO Boxes) address of convenied entity:

410 North 44th Sireet, Phoenix, AZ 85008

Mailing address (if different)

S. Name of registered agent for service of process (MUST be physicalty located in Alabama):

Individual; -

OR

Organization/Entity name: Carporation Sarvice Company Inc.

9. Sireet (No PO Boxes) address of registered office:

641 South Lawrence Streel, Monigomery, AL 36104

COUNTY of above address:

Mailing address in Alabama (if different)

="
(W1

Paye J o
Formaltion of Domestic Enlitv by Conversion — 1/2022



FORMATION OF DOMESTIC ENTITY BY CONVERSION
- NEW CERTJFICATE OF FORMATIONINCORPORATION-FORM MUST BE COMPLETED AND ATTACHED

hitps:/www sos.alabama.gov/busincss-entinies/busingss-downloads

.

10. The Tvpe of Entity formed by conversion (must-chock one) and the following attachnients must be included
The Type ¢ ! must: lowin nients must be inctud
with the filing based.on tvpe of converted entity:

Business Corporation: auachmeni stating the amount of stock the corporaiion is awharized to issue and purposc
or purposes for which the corporation is formed (10A-2A-2.02)

D Nonprofit Corporation: auachmeni stating if the nonprofit corporation is 1o have members or a statemeni thal
ihere are 1o be no members; number of initial directors constituting the initial board of direciors; and names and
addresses of the initial dircctors (10A-3-3.02)

D Professional Corporatien {PC): antachment stating the number of shares the carporation is autherized to issuce:
names and addresses of individuals who will serve as the initial directors; and purpose or purposes for which the
corparation 1§ formed (10A-4-1.02); and a statemen that the converted entity is formed under 10A-4-2.02.

I:] Limited Liability Company (LLC): aitachiment stating that there is at least one member of the Limned Liabilny
Company (10A-5A-2.01),

I:] Series Limited Liability Company {SLLC): attachment sialing thar there is a1 least one meinber oi the Limiied
Liability Company (10A-3A-2.01)

D Professional Limited Liability Company (PLLC): auachment stating that there is at least one member ol the
Limied Lizbility Company (10A-5A-2.01)

D Limited Partnership (LP): the name and the strect and mailing address of cach general pariner must be
attached (10A-9A-2.01); and each general pariner must sign this formation by conversion document (104A-1-3.04)

D Limited Liability Partnership (L.LP): a brief statement of the business in which the partnership cngages (10A -
§A-10.01)

D Limited Liabilitv Limited Partnership (LLLP): by definition the LLLP follows the Nnhing format of the
Limited Partnership above (10A-9A-1.02(9) and (i 1))

D_ Emplovee Cooperative Corporation: if this converted cality is a type not listed above you must provide any
information required by Title 10A for formation of thal tvpe of entity.

D Real Estate Investment Trust: if this converted entity is 2 (vpe nol listed above vou mwust provide any
informaiion required by Title 10A for formation of that type of eniity.

DGcnernl Parinership: if this converted entity is a tvpe not listed abave vou must provide any infonmation
required by Title 10A for formation of that tvpe of emity.

D Not for Profit General Partnership: if this converted entity is a type not listed above vou must provide any
information required by Title 10A for formation of that (ype of entity.

*Must include the terms and canditions of the cenversion, including the manner and basis for converting
interest in the converting entity info any combination of money, interests in the converted entity, and other
consideration allowed in subsection (c¢). Required by 10A-1-8.01(b){1}{c)

'NEWCERTIFICATE OF FORMATION/INCORPORATION FORM MUST BE, COMPLETED AND ATTACHED
hups://www.sos.alabama.gov/business-entities/business-downleads

Formation of Domestic Entity by Conversion — 1/2022 Page 3 of 3



FORMATION OF DOMESTIC ENTITY BY CONVERSION

The undersigned reviewed and agree with the following numbered statements 11 through 17:

U1, The surviving domestic entity is formed by conversion.

12. Thc duration of the cntity shall be perpetual unless othenwise stated by attachment. (Thel eniity wilt continue 10 exisi

'mnl it 1s dissofved, termmaled canceiled. or revoked in accordance with T) Tltlc IOA

E3. H the converting entity is a foreien entity formed outside of Alabama. the undersigned cenify that the conversion i3
permitied by the faw of the siate or country under whose law the converting foreign emtity was {ormed and ihe
converting foreign entity has complied with that law in effecting this conversion (10A-1-8.04).

t4. The undersigned cenify that if the converted entity is one in which onc or more owners lack limited labiiiy
proiection, each owner who is to become an owner without limited liability protection with respeci 1o the

resulting entity has consented in writing 1o the conversion as required by 10A-1-8.01.

15, The undersigned cemify that this conversion was approved pursuant to 10A-1-8.01,

i6. Notification for ANNUAL REPORT requirements:;

Business Corporations and Professional Corporations: The annual report 15 filed as an addendum 10 the Busingss

Privitege Tax Return with the Alabama Depariment of Revenue. The fre is $10.00 Section 10A-2A-16.11,
Conitact the Alabama Department of Revenue for filing instructions. dates, and forms.

Nonprofit Corporations. Limited Liabiliry Companies, Limited Partnerships (LP), and Limited Linbilitv

Limitcd Parnerships (LLLPY: No annual report i§ required.

17. Other terms and conditions not inconsisicnt with the Code of Alabama, Title 10A and additional authonized
signajures may be added by anachment.

. This filing will have a delayed effective date of _12 /29 /2022 andiime _1i_:59 [TJam [[Jpm. The

delayed effective datc may not be prior 1o the date received and accepied for ﬁlmg by the .\lobama Secretarv of Siaic.
The dute ¢ dute may be be any date afier the date the filing is received and filed not wo° r:\cced mnew (30) da\-q Tafler ihe sigaing
of tus document. The time of filing to be 19 59 D\M orEP\{ (Cannm be‘fioon or tiidnight-13:00)

NEW CERTIFICATE OF FORMATIONANCORPORATION FORM MUST BE COMPLETED AND ATTACHED

(*DO NOT FILE A NEW f?ﬁ\'ﬂi TION*

Formation of Damestic Entity by Conversion — 1/2022 Page 4 of 3



FORMATION OF DOMESTIC ENTITY BY CONVERSION

Signaturc Page

More than one authorized person may sign (for a LP or LLLP all General Partners must sign).

12729 2022 Greg Lang. Chief Financial Officer

Date (MM/DD/YYYY) Typed name and nile of signature below

Joplo

[Signature of persen authorized 10'sign per 10A:1:4.01)

e

t
Date (MM/DDIYYYY) Tyvped name and utle of signature below
(Signature of person authorized to sign per 10A- 134,01
[
Date (MM/DDIYYYY) Typed name and title of signature below

(Signatiire of person authorized 10 sign per’ |0A-154.01;

L3
h
(=4
wn

Formaiion of Domestic Entity by Canversion - 1/2022 Pag
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OCEANVIEW LIFE AND ANNUITY COMPANY

For the purpose of forming a domestic business corporation pursuait to the Alabama
Business Corporation Law, ALA. CODE §§ 10A-2A-1.01 er seq., including those poriions of the
Alabama Business and Nonprofit Entity Code that are applicable 1o domestic business
corporations, and any act amendatory thereof, supplementary thereto or substituted therefor
(cotiectively, the “ABCL™), the undecrsigned does hereby sign and adopt this Cernificatc of
Incorporation, and, upon the filing for record of this Certificate of incorporation with the Office
of the Sceretary of Staie of Alabama, the existence of a corporation (hereinafter referred 10 as the
“Corporation™), under the naine set forth in Article 1 hereof, shall commence,

ARTICLE 1

It The naome of the Corporation shall be “Oceanview Life and Annuity Company”™.

ARTICLE 2
CONVERTED ENTITY

2.1 The Corporation was convericd from a Colorado corporation. The former name of
the Corporation was Oceanview Life and Annuity Company, which filed its Anicles of
Incorporation with the Secretary of State of the State of Colorado on September 13, 2019 and
had a principal address of 1819 Wazee Street, Second Floor, Denver, CO 80202

ARTICLE 3
SHARES

3.1 The apgregate number of shares the Corporation is authorized to issue shall be
1,015,384 shares of Common Stock of the par value of $§1.00 per share.

32 The Bylaws of the Corporation, an agreement among stockholders of the
Corporation or an agreement between siockholders and the Corporation may impose restrictions
on the transfer or registration of ransfer of shares of the Corporation, and notice is hercby given
that such bvlaw provision or agrecment may cxist restricting the transfer or regisiration of
iransfer of shares of the Corporation. If such bylaw provision or agrecment exists, the restriction
on transfer or registration of transfer of shares of the Corporation imposed thereby will be noted
conspicuously on the front or back of the certificate or cenificates evidencing the shares to which
the restriction relates. Even if not so noted, such a restriction is enforceable agamst a person
with actual knowledge of the restnction.

106679658.2)

$100. 00

TJotal
@z/m2e



ARTICLE 4
REGISTERED OFFICE AND REGISTERED AGENT

4.1  The street address and mailing address of the Corporation’s initial regisicred
office shall be 641 South Lawrence Street, Montgomery, AL 36104.

4.2  The Corporation's initial registered agent at such office shall he Corporation
Service Company Inc.

ARTICLE S
PRINCIPAL OFFICE

5.1  The sireet address and mailing address of the principal office of the Carporation 1s
410 North 44% Street, Phoenix, AZ 85008.

ARTICLE 6
INCORPORATOR

6.1  The name and address of the sole incorporator are as follows:
NAME ADDRESS

Robert E. Waller HI 1901 Sixth Avenue North
Suite 1700
Birmingham, AL 35203

ARTICLE 7
PURPOSES. OBJECTS. POWERS AND DURATION

7.1 The purposes, objccts and powers of the Corporation arc 10 engage in any lawiul
business, act or acovity for which a corporation may be organized under the ABCL, it being the
purpose and intent of this Article 7 to invest the Corporation with the broadest purposcs, objecis
and powers lawfully permitted a corporation formed under the ABCL. The peried of duration of
the Corporation shall be perpetual.

ARTICLE 8
INITIAL DIRECTORS

8.1 The number of directors constituting the initial Board of Directors shall be eight
(8). After the first annual mceting of stockholders, or 2 meeting specifically in lieu thereof, the
number of directors of the Corporation shall be fixed from time to time in the manner provided
in the Bylaws. The number of directors may be increased or decreased from time lo time by
amendment to the Bylaws or in the manner provided for therein.

32 The name and address of the persons who are {0 serve as the initial directors until
the first annual meeting of stockholders or until such persons’ successors arc elected and
qualifies, are as follows:

1066796582 2



DIRECTOR

William Egan

Robert Beuerlein

Brian Bomsiein

Leslic Smith

John Fischer

David O'Maley

Lori Oswald
Larry Adams

Michael King

9.1 The initial Bylaws of the Corporation shall be adopied by the Board of Direciors.
The power to alter, amend or repeal the Bylaws or adopt new Bylaws shall be vested in the
Board of Directors and the stockholders, or either of them. which power may be exercised in the
manner and to the cxtent provided in the Bylaws; provided, however, that the Board of Dircctors
may not alter, amend or repeal any bylaw that was adopted by the stockholders and specifically
provides that it cannot be altered, amended or repealed by the Board of Dircctors. The Bylaws
may contain any provisions for regulating the business and affairs of the Corporation that 15 pot

ADDRESS

Three Gateway Center,
Suite 210, 410 North 44™®
Sireet, Phoenix, AZ
85008

4425 Ponce De Leon
Blvd., Coral Gables, FL
313146

4425 Ponce De Leon
Blvd., Coral Gables, FL
33146

4425 Ponce De Eeon
Blvd., Coral Gables, FL
13146

4425 Ponce De Legn
Bivd., Coral Gables, FL
33146

4425 Ponce De Leon
Blvd., Coral Gablcs, FL
33146

303 Le June Way
Birmingham, AL 35209

| 126 Bristol Way
Birmingham, Al 35242

310 Whisperwood Drnive
Dadeville, AL 36853

ARTICLE 9
INTERNAL AFFAIRS

inconsistent with law or this Certificate of Incorporation.

106679638.2)



92 All corporatc powers shall be cxercised by or under the authority of, and the
business and affairs of the Corporation shall be managed under the direction of. its Beard of
Directors, subject to any limitations set forth in this Certificaic of Incorporatien or in an
agreement authorized under the ABCL.

93 No director of the Corporation shall be personally liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a Jirector, excepi liability Tor
{a) the amount of a financial benefit received by the dircctor to which he or she is nor entitled;
{b) an intentional infliction of harm on the Corporation or the stockholders; (¢) voting for of
assenting 1o any unlawful distribution, as defined in the ABCL; (d) an intentional violation of
criminal law; or (e) a breach of the director’'s duty of loyalty to the Comoration or iis
stockholders. If the ABCL is hereafter amended to further eliminate or himit the liabilitv of a
director, then a director of the Corporation, in addition to the circumstances in which a direcior is
not personally hiable as set forth in the preceding sentence, shall not be liable to the fullest extent
permitted by the amended ABCL.

9.4. The Corporation reserves the right from time 10 time 10 amend, alter or repeal
cach and cvery provision contained in this Centificate of Incorporation, or 1o add one or more
additional provisions, in the manner now or hereafter prescribed or pennitied by the ABCL, and
all rights conferred upon stockholders at any time are granted subject to this reservation. Any
such amendment for which voting by voting group is required by the ABCL shall be effective
only if each voting group approves in addition to approval of ull stockhalders entitled to vot

ARTICLE 10
EXCLUSIVE FORUM

10.1  Unless thc Corporation consenis in writing o the sclection of an alternative
forum, the Circuit Count of Jefferson County in the State of Alabama (the “Court™) shall be the
sole and exclusive forum for any stockholder (including a bencficial owner) to bring (1) any
derivative action or proceeding brought on behalf of the Corporation, (it) any acuon asserting a
claim of breach of fiduciary duty owed by any director, officer or other employee of the
Corporation to the Corporauion or the Cormpoeration's stockholders, (i) any action assenting a
claim against the Corporation, its directors, officers or emplovees arising pursuvant to any
provision of the ABCL or the Certificate of Incorporation or Bylaws or (iv) any action asseiting
a claim against the Corporation, its directors, officers or employees governed by the internal
affairs doctrine, except for, a5 1o cach of (i) through (iv) above, apy claim as 10 which the Coun
determincs that there is an indispensable party not subject to the jurisdiction of the Court (and the
indispensable party does not consent to the personal jurisdiction of the Court within ten days
following such determination), which is vested in the exclusive jurisdiction of a court ¢or lorum
other than the Court, or for which the Count does not have subject matter jurisdiction. [f any
provision or provisions of this Article 10 shall be held to be invalid, illcgal or uncnforceable as
applied to any person or entity or circumstance for any reason whaisoever, then, to the fullest
extent permitied by law, the validity, legality and enforceability of such provisions in any othe:
circumstance and of the remaining provisions of this Article 10 (including, without limitation,
each portion of any sentence of this Article 10 containing any such provision held to be invalid,
illcgal or unenforceable that is not itself held to be invalid, illegal or unenforceable) and the

|D6679655.2} 4



application of such provision to other persons or entitics and circumstances shall not in anv way
be affected or impaired thereby.

(Signature page follows)

1066 79658, 2] 5



incorponutar os of the 29* day of December, 2022,

(e T35 2

K el

IN TESTIMONY WHEREOF, witness the hand and scot of tre undenizned

Ruben B, Waller i, Incomparawar

Alabaosa
Sec. Of State

Entitg Change

QQ@-588-876 F/C
Date 12/23/2022
Tioe 16:37
2el12a29 11 Pg

File $100. 00
County %, 00
Tatal $100. 00
Qz/e2e



Wes Allen P.O. Box 5616
Secretary of State Montgomery. AL 36103-3616

STATE OF ALABAMA

I, Wes Allen, Secretary of State of Alabama, having custody of the
Great and Principal Seal of said State, do hereby certify that

as appears on file and of record in this office, the pages hereto attached, contain a
true, accurate, and literal copy of the Articles of Formation filed on behalf of
Oceanview Life and Annuity Company, as received and filed in the Office of the
Secretary of State on 10/02/2019.

In Testimony Whereof, I have hereunto set my
hand and affixed the Great Seal of the State, at the
Capitol, in the city of Montgomery, on this day.

06/19/2023

Date

Lo (t—

Wes Allen Secretary of State

20230619000011074




STATE OF ALABAMA

FOREIGN CORPORATION (BUSINESS OR NON-PROFIT)
APPLICATION FOR REGISTRATION

PURPOSE: Inorder to register a foreign entity (any entity formed Qo 23218
outside of Alabama) to transact business in Alabama, the entity must Y USLe Sed S
deliver to the Secretary of State for filing an Application for ol a3 § g | ﬁ
Registration pursuant to Section 10A-1-7.04, Codg of Alabatea 1975. s > 8 - wlw
QY4 -~ O |
INSTRUCTIONS: Mail two (2) signed copies of this completed 2°9 BRT W 0
Application for Registration along with the appropriate fee to the Ty “Taowd oe_ =8
Office of the Secretary of State, Business Services, P.O. Box 5616, S QLA SES 'SQ
Zinar— uwdw

Moatgomery, AL 36103-53616. Include a check, moncy order, or
credit card payment for $150.00 for standard processing or $250.00 for
moemn omnletcd within 24 hours after receipt by

R et v ﬁ‘“mﬂmngr and will {For 508 Office Use Oaly)

(Bt Using a credit card and our website, you may file the Fortsgn Cmpomllon online in the time it
takcs o typc this apphcahon No fees are charged or depasited until the Application is approved. [f you are
roailing/ccuriering the application and would like 2n acknowledgement include a copy and postage paid self-addressed
envelope. The entity will not be registered if the credit card does not authorize and will be removed from the
index if the check is dishonored (330 fee). All processing instructions are complete in this form and Payment Option
Sheet; cover letters are not necessary and will not be reviewed.

The information completing this form must be typed or laser printed.

vi Business/For-Profit Corporation Non-Profit Corporation

t. The legal name of the foreign corporation as recorded in the jurisdiction in which it was formed/incorporated:

Qceanview Life and Annuity Company

2. 'The name of the foreign entity for use in Alabama - you may use a lictitious name gnly if the legal name of the
corporation above is not available in Alabama or the name does not comply with Article 5 of Titie 10A. The name
must contgin the word “corporation™ or mcorporalcd" or an abbreviation of one of the words (such as Inc. or Corp.)

and satisfy the requuremcnts ot’ 10A-1-7. 07 -

Oceanview Life and Annuity Company

3. If a fictitious name 15 used the undersigned certifies the resolution of the Corpora'lion's governing authority to adopt
the fictitious name for use in Alabama and affirms the authority 10 1nake such & certification under Title 10A-1-7.07.

4. A copy of the name reservation certificate received from the Officc of the Alabama Secretary of Stale must be
attached.

$. Street (No PO Boxes) Address of principal office:_1819 Wazee Street, Second Floor, Denver, Colorado 80202

Mailing Address (if different from street address)__

RECENED DATE

Forcign Corporation Registration - 1/2019 0CT 02 72019 Page 1 of 2

SECRETARY OF STATE
OF ALABAMA 3.4°



FOREIGN CORPORATION (BUSINESS OR NON-PROFIT)
AFPLICATION FOR REGISTRATION

2 e g, e foreiy gty dtreoty: St G IVANDMAIY: 60 e’ i3S tssd above udr the
._i”“iml b e Coign

7. Corporation’s jurisdiction of formation;

Colorado

5
8. Datc of the corporation’s formation in state/country of jurisdiction: 08 AL (MM/DD/YYYY)

9. Name of registered agent for service of process in Alabama (MUST be physically located in Alabama):

Corporation Service Company, Inc.

10. Street (Na PO Boxes) Address of registered office of registered agent (MUST be physically located in Alabama).__
BAj South Lawrence Street Montgomery, AL 36104

Mailing Address in Alabama (if different from street address)

09 , 25 ,2019
(MMDD/YYYY)

I1. The date the foreign corporation began or will begin transacting business in Alabama:

08/ 25 ; 2018 ) Brian E. Bomatein, D:'Lfctor
Dute T'yp?? '
“ / -

Signature of Persda AutiifiZed (o Sign per 10A-1-4.01, Alabama Code

In order to review the sections of the Code of Alabama 1975 referred to in the filing form you may access
wvw sos atabamg eov and go to Records. Choose the Code of Alabama link to review.

Forcign Corporation Registration - 1/2019 Page 2 of 2



STATE OF ALABAMA

DEPARTMENT OF INSURANCE
201 MONROE STREET, SUITE 502
PosT OFFICE BOX 303351
MONTGOMERY, ALABAMA 36130-3351
TELEPHONE: {314) 269-3550"
FACSIMILE: (334) 2414192

JM L. RIDUNG ’
OOMMIBSTINER INTERNET: wwww.aldol.gov

August 15, 2019

Heather Wheeler

Crum, Ellis & Associates, P.C.
641 S. Lawrence Street
Montgomery, AL 36104

RE: Name Approval

Dear Ms. Whesler:

Ty CouliasioomEn
JERRY WORKMAN
RLAR, PO
Ovimet Examven
Sy Poss Mangnal
BOOTT F. MLGREEN
Gl OOLRSSEL

The name “Oceanview Life and Annuity Company” is available for use in Alabama.

If you have any questions, please e-mail me at Jeagica,
call roe at (334)241-4157.

Sincerety,

Jesglen Wilbamson
Account Clerk

Eguns, O PPOXTUMITY EMPLOYER




Jann H. MerraLL ALAnAMA STate CarrroL
SECRETARY OF STATE MonTcomery, AL 361

I, John H. Merrill, Secretary of State of the State of Alabama, having custody
of the Great and Principal Seal of said State, do hereby certify thut

pursuant to the provisions of Title 10A, Chapter 1, Article S, Code of Alabama
1975, and upon an examination of the entity records on file in this office, the
following entity name is reserved as available:

Oceanview Life and Annuity Company
This name reservation is for the exclusive use of CORPORATION SERVICE

COMPANY, 251 LITTLE FALLS DRIVE, WILMINGTON, DE 19808 for a
penod of one year beginning August 16, 2019 and expiring August 16, 2020.

In Testimony Whereof, I have bereunto set my haod
and affixed the Great Seal of the State, at the Capitol,
in the City of Montgomery, on this day.

Aungust 16,2019

Date

Jobn H. Merrill i | Secretary of State
RES155960




FLORIDA DEPARTMENT OF STATE
Division of Corporations

September 29, 2023

KENT NELSON

410 N. 44TH ST.
SUITE 210
PHOENIX, AZ 85008

SUBJECT: OCEANVIEW LIFE AND ANNUITY COMPANY
Ref. Number: F18000005120

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

Please submit proof from Alabama that a Coversion or Merger was done.
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.

Anissa Butler
Regulatory Specialist 11 Letter Number: 323A00022581

www.sunbiz.org

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



FLORIDA DEPARTMENT OF STATE
Division of Corporations

August 15, 2023

KENT NELSON

410 44TH ST

SUITE 210
PHOENIX, AZ 85008

SUBJECT: OCEANVIEW LIFE AND ANNUITY COMPANY
Ref. Number: F19000005120

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

A certificate or a document of similar import evidencing the amendment must be
submitted with the application. The certificate should be authenticated as of a
date not more than 80 days prior to delivery of the appiication to the Department
of State by the Secretary of State or other official having custody of the records in
the jurisdiction under the laws of which it is incorporated, formed, or organized. A
translation of the certificate, under oath or affirmation of the translator, must be
attached to a certificate which is not in English.

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.

Anissa Butler
Regulatory Specialist Il Letter Number: 523A00018670

www.sunbiz.org

Tiicinm mf Cevnmratinne - PO ROY 6327 -Tallahassee. Florida 32314



