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Re:  Aetna Insurance Company of America- Articles of Incorporation

Dear Division of Corporations:

Enclosed please find original articles of incorporation filed by Aetna Insurance Company of
America (AICA). AICA is a going concern, having been formed under the laws of the State of
Connecticut on January 3, 1990. AICA has been and is licensed by Connecticut and other states to
transact insurance. The company on October 8, 1999, filed an application with the Florida
Department of Insurance to change its state of domicile from Connecticut to Florida. The
Department of Insurance has entered a Consent Order approving that application, allowing for the
filing of these articles of incorporation.

Upon processing this document, please prepare one (1)} certificate of status for the company’s
filing with the Florida Department of Insurance and sixty (60) certified copies of the articles of
incorporation for filing with regulators in the various jurisdictions in which AICA transacts
business. A check in the amount of $603.75 is enclosed based upon the following: $70.00 for filing
of the articles and designation of registered agent; $8.75 for the certificate of status; and $525
(60*$8.75) for the certified copies of the articles of incorporation.

If you have any questions, please feel free to call.
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AETNA INSURANCE COMPANY OF AMERICA Toga Diviaton
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The undersigned incorporators, all of whom are United States citizens, natural persons

over the age of eighteen (18) years, and competent to contract, hereby form a stock insurance
company under the laws of the State of Florida.

ARTICLEI '
NAME AND PLACE OF BUSINESS-

The name of the corporation shall be AETNA INSURANCE COMPANY OF
AMERICA. The initial principal place of business of the corporation shall be 5100 West Lemon
Street, Suite 213, Tampa, Hillsborough County, Florida 33609. The corporation may establish

and maintain the principal place of business at such other place within the State of Florida and
may establish such other offices within or outside of Florida as may be determined by the Board
of Directors from time to time. '

ARTICLEII
NATURE OF BUSINESS

The purposes of the corporation shall be to engage in every aspect of liféEéﬁhu@, and
heaith insurance and reinsurance and such other business as ma

y be permitted faf Such an
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The Company is a going concern, having been formed under the laws of the State of
Connecticut on January 3, 1990, and having been authorized by regulatory officials in the State
of Connecticut and other jurisdictions to transact insurance therein. The Company submits these
Articles of Incorporation as required in connection with the Company’s application submitted to
the Florida Department of Insurance on _qo+ g, 1999, to become a Florida-domestic
insurance company, and that Department’s subsequent authorization to file these articles.

ARTICLE IV
CAPITAL STOCK

The corporation shall be authorized to issue not more than 1275 (One Thousand Two
Hundred Seventy-Five} shares of common stock having a par value of One Hundred Dollars
($100) per share. The corporation shall not begin transacting insurance until it achieves capital
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and surplus equal to or exceeding the amount of capital and surplus required under applicable
law, ' .

ARTICLEV
STATUTORY AGENT AND OFFICE )

The corporation hereby appoints the Florida nsurance Commissioner and Treasurer as its
attomey in fact to receive service of legal process issued against it in any civil action or
proceeding in this state, and such appointment shall remain in effect for so long as is required by
applicable law, specifically including section 624.422, Florida Statutes, or any successor thereto,

ARTICLE VI
TERM OF EXISTENCE

The corporation shall have perpetual existence, unless sooner dissolved as provided for
by the laws of the State of Florida.

ARTICLE VII
DIRECTORS

The corporation shall have five (5) or more directors, the exact number of which shall be
determined from time to time in accordance with the corporation’s Bylaws. The names and
residence addresses of the initial Board of Directors of the corporation, who shall hold office
until the annual meeting of the stockholders next succeeding the adoption of these Articles of
Incorporation, such meeting to be held not later than o, year from the date of incorporation, and
until their successors have been duly elected and qualified, are as follows:

Steven A. Haxton Shaun P. Mathews

4 Cobtail Way 19 Brook Drive
Simsbury, CT 06070 Simsbury, CT 06070
Thomas J. McInerney- David W. O’Leary

4 Brook Ridge - 77 Lofgren Road
West Simsbury, CT 06092 Avon, CT 06001

Catherine H. Smith
90 Foote Hill Road
Northford, CT 0647

[n addition to the powers and authorities herein or by statute expressly conferred upon
them, the directors are hereby empowered to exercise all such powers and do all such acts and
things as may be exercised or done by the corporation, subject to the provisions of the laws of the
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State of Florida, these Articles of Incorporation, and the Bylaws of the corporation; provided,
however, that no Bylaw hereafter adopted by the stockholders shall invalidate any prior act of the
directors which would have been valid if such Bylaw had not been adopted.

ARTICLE VI
INCORPORATORS

The names and residence street addresses of the incorporations, all of whom are over the
age of eighteen (18) and United States citizens are as follows:

Steven A. Haxton Shaun P. Mathews

4 Cobtail Way 19 Brook Drive
Simsbury, CT 06070 Simsbury, CT 06070
Thomas J. McInerney David W. O’Leary

4 Brook Ridge 77 Lofgren Road
West Simsbury, CT 06092 Avon, CT 06001

Catherine H. Smith
90 Foote Hill Road
Northford, CT 0647

ARTICLE IX
TRANSACTIONS IN WHICH DIRECTORS
OR OFFICERS ARE INTERESTED

A. No contract or other transaction between the corporation and one ore more of its
directors or officers, or between the corporation and any other corporation, firm, or entity in
which one or more of the corporation’s directors or officers are directors or officers, or have a
financial interest, shall be void or voidable solely because of such relationship or interest, or
solely because such director or directors are present at or participate in the meetings of the Board
of Directors or a committee thereof which authorizes, approves, or ratifies such contract or
transaction, or solely because his or their votes are counted for such purpose, if:

1. The fact of such relationship or interest is disclosed or known to the Board
of Directors or the committee which authorizes, approves, or ratifies the contract or transact bya
vote or written consent sufficient for the purpose without counting the votes or consents of such
interested director or directors; or

2. The fact of such relationship or interest is disclosed or known to the
stockholders of the corporation entitled to vote thereon, and they authorize, approve, or ratify
such contract or transaction; or



3. The contract or transaction is fair and reasonable as to the corporation at
the time it is authorized by the Board of Directors, a committee.thereof, or the stockholders.

Common or interested directors may be counted in determining the presence of a
quorum at a meeting of the Board of Directors or of a committee thereof which authorizes,
approves, or ratifies such contract or transaction, and shares held by them may be counted in
determining the presence of a quorum at a meeting of shareholders at which action is taken
pursuant to this Article.

ARTICLE X
DIRECTOR. LIABILITY

The personal liability of any director of the corporation to the corporation or its
shareholders for monetary damages for breach of duty as a director shall be limited to an amount
that is equal to the compensation received by the director for serving the corporation during the
year of the violation if such breach did not (i) involve a knowing and culpable violation of law by
the director; (ii) enable the director or an associate (defined as any corporation or organization of
which such person is an officer or partner or is, directly or indirectly, the beneficial owner of ten
percent or more of any class of voting stock; any trust or other estate in which such person has at
least a ten percent beneficial interest or as to which such person serves as trustee or in a similar
fiduciary capacity; and any relative or spouse of such persons, or any relative of such spouse, -
who has the same home as such person) to receive an improper personal gain; (iii) show a lack of
good faith and a conscious disregard for the duty of the director to the corporation under
circurnstances in which the director was aware that his conduct or omission ¢reated an
unjustifiable risk of serious injury to the corporation; (iv) constitute a sustained and unexcused
pattern of inattention that amounted to an abdication of the director’s duty to the corporation; or
{v) create liability under Section 607.0834, Florida Statutes. Any repeal or modification of this
Section shall not adversely-affect any right or protection of a director of the corporation existing
hereunder with respect to any act or omission occurring prior to such repeal or modification.

The corporation shall have the power to indemnify, and may insure, its directors and
officers to the fullest extent permitted by applicable Florida law. :

ARTICLE XI
AMENDMENTS

The corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation, subject to applicable laws of the State of Florida,
and all rights conferred upon stockholders are granted subject to this reservation.



SIGNED by the incorporators this [5% day of _November , 1999,

%Q@

St‘?v&?A.'Haxton

Ny R
Shaun P. Mathews
Thomas Wclnemey /
DO,
David W, O’Leary’

e A

C.ﬁherine H. Smith

STATE OF Connecti ot
COUNTY OF Hartford

I hereby certify that on this day personally appeared before me, the undersigned authority,
Steven A. Haxton, Shaun P. Mathews, Thomas J. MclInemey, David W. O'Leary, and Catherine
H. Smith, to me personally known and known to me to be the person who executed the foregoing
instrument, and acknowledged before me that he or she executed the same freely and voluntarily
for the uses and purposes therein set forth.

] #
IN WITNESS WHEREQF, I have set my hand and official seal this /5 day of
November , 1999, :

Zaws . 6ot

Notary Public
My Commission Expires: 5/3/®
Commission Number: gy 284
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CERTIFICATE OF DESTIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of Section 607.0501, Florida Statutes,
the undersigned corporation, organized under the laws of the State
of Florida, submits the following statement in designating the
registered office/registered agent, in the State of Florida.

1. The name of the corporation is:__ AETNA INSURANCE COMPANY

OF AMERICA

2. The name and address of the registered agent and office is:

State Treasurer and Insurance Commissioner, The Capitol
(P.O. BOX NOT ACCEPTABLE)

Tallahassee, Florida 32399-0300
(CITY/STATE/ZIP)

STIGNATURE /L%¢,~ﬂ -Zﬁ%ﬁzc_

(dorporate of(fyr) _
TITLE Carporate Secretafy and Counsel }

DATE sja] 79

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE STATED
CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, I HEREBY
AGREE TO ACT IN THIS CAPACITY, AND I FURTHER AGREE TO COMPLY WITH
THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES, AND I ACCEPT THE DUTIES AND OBLIGATIONS
CF SECTION 607.0501, FLORIDA STATUTES.

SIGNATURE State Treasurer and Insurance Commissioner

DATE .

DI4-883
REV 5/91
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