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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.)

SECTION 1
(1-3 MUST BE COMPLETED)
L.

Sun Life of Canada Reinsurance Company (U.8.)

Name of corporation as it appears on the records of the Departfneﬁt of State.
Michigan

~ Incorporated under laws of

December 28, 1983
3._

5 .
Date anthorized to do business in 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 Iaws of
its jurisdiction of incorporation? June 19, 2000
5

. Clarica Life Reinsurance Company
Name of corporation after the amendment, adding suffix "corporation” “company” or
not contained in new name of the corporation.

"ncorporated,” or appropriate abbreviation, if
6. If the amendment changes the period of duration, indicate new period of duration.

<
D 2
2z =%
< & e
T DY g
i o i
= New Duration ' ' @t - TN
me =
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4 ~ Signature : " Date o
James R. Smith
~ Typed or printed name o
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T Title




. : A S
Clarica U.S. Inc. Tel 262 797-3900 } \ CLA_RI CAM

13890 Bishop’s Drive, Suite 300 Fax Zfl:riz ?1139;&\
P.0. Box 503 i 5

Brookfield, Wisconsin 53008-0503

August 24, 2000

Amendment Section
Division of Corporations
Florida Department of State
PO Box 6327

Tallahassee, FL 32314

RE:  Certificate of Status _
Clarica Life Reinsurance Company [f/k/a Sun Life of Canada Reinsurance Company (U.5.}]

Dear Sir/Madam:

On June 19, 2000, Sun Life of Canada Reinsurance Company (U.S.) changed its name to Clarica
Life Reinsurance Company (Clarica). We have been working with Mr. Alex Perrin at the Florida
Department of Insurance to complete the name change process in Florida. As a part of the name
change requirements, we must submit an original Certificate of Status [rom the Florida Department
of State, reflecting our new name.

Enclosed you will find check number 3714 for $52.50 ($35.00 filing fee + $8.75 certified copy of
filing + $8.75 Certificate of Status). Also enclosed is an application for amendment and a certified
copy of Clarica's Articles of Incorporation evidencing the name change.

Based on my past experience, 1 know that the Florida Department of State requires a certificate of
fact stating that the company changed its name from "A to Z" on this "effective date.” Please note
that insurers in the State of Michigan are only regulated by the Insurance Bureau, and the Insurance
Bureau does not issue a certificate of fact as such. Thave enclosed a letter from Ms. Sue Houseman
explaining this.

After the name change is approved, [ would appreciate it if you would issue us a Certificate of
Status for Clarica Life Reinsurance Company.

Please contact me if you have any questions. Thank you for your assistance in this matter.
Sincerely,
Tami Boncher

Paralegal

Enclosures



i State-of Michigan . Insurance Bureau
)‘&’f‘*m?j _John Engler, Goverrior ! o S AUS 24 206 - Frank M. Fitzgerald, Commissioner
1 Department of Consumer & Industry Services P.O. Box 30220
Kathleen M. Wilbur, Director ) Lansing, Michigan 48809-7720

Toll Free {877) 999-6442
Lansing Area (517) 373-0220
Web Site: www cis.state.mi.usf/ins

August 21, 2000

Ms. Tami Boncher

Paralegal

Clarica Life Reinsurance _
13890 Bishops Drive, Suite 300
Brookfield, W1 53005

RE: Clarica Life Reinsurance Company
NAIC No. 97071

Dear Ms. Boncher:

This is in response to your request dated August 16, 2000 requesting a “Certificate of Fact”.

Insurance Companies licensed in the state of Michigan are regulated by the Michigan Division of
Insurance and are not required to file any thing with the Secretary of State. The Michigan
Division of Insurance does not provide a “Certificate of Fact”.

This will confirm that Clarica Life Reinsurance Company changed its name from Sun Life of
Canada Reinsurance Company (U.S.) to Clarica Life Reinsurance Company effective June 19,
2000. Amended Articles of Incorporation were issued to reflect this change. Please contact this
office if you need a certified copy of these articles. ) '

If you have further questions, I can be reached at 517-335-2062.

Sincerely,

‘SJ%OMO/V‘/

Sue A. Houseman
Application Coordinator
Financial Evaluation & Admissions Division



INS 61 {12/95) State of Michigan
Department of Consumer and Industry Services

Office of Financial Evaluation
Michigan Division of insurance
P. Q. Box 30220

CERTIFICATION OF ARTICLES OF
INCORPORATION OR AMENDMENTS TO
ARTICLES OF INCORPORATION

Lanstng, M 43909

[ have examined the

Amended and Restated Articles of Incorporation of
Ctarica Life Reinsurance Company

(formerly Sun Life of Canada Reinsurance Company (U.S.))

and certify that the same is in accordance with the requirements
of the act under which this company is organized.
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by
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St Dated: \Juma fql 2000

/'

iy

.

Date: &2 A0

Department of Consumer & Industry Servlces\
Division of insurance

I certify_that this is a true and complete copy of
the original document on file in this office.




A

STATE OF MICHIGAN

Attorne'y General’s Department
LANSING, MICHIGAN

I #rerebyy Certify, That I have examined the

Amendment tec Articles of Incorporation
of Clarica Life Reinsurance Company
(formerly Sun Life of Canada
Reinsurance Company (U.S.A.)}

and find the same in accordance with the requirements of the statutes of the State of Michigan

and not in conflict with the Constitution of this State.

Dated at Lansing, Michigaa, this 7th day of June , 382000

Canceomr L. Cota

Carolyn R. Cohen
Assistant Attorney General.

N° 781



INS 66 [3/90)  State of Michigan Department of Licensing & Regulation

lnsurance Bureau

Company Admissions Division
Michigan insurance Bureau
P.O. Box 30220

AMENDMENT TO or RESTATEMENT OF _ . : e
. Lansing, Michigan 48909
ARTICLES OF INCORPORATION :
{517) 373-6854 .
NAME OF THE CORPORATION: THIS CORPORATION IS B
. QORGCANIZED UNDER THE 18 1956
Clarica Life.Relnsurance Company PROVISIONS OF PUBLIC ACT: OF -
(formerly Sum Life of Canada Reinsurance - CHAPTER: 6
Company (U.S,8,2) - -
DETAILS ABOUT MEETING WHERE AMENDOMENT VOTE WAS TAKEN: THE YOTE ON AMENDMENTS WAS:
Type of meeling (select one): Date of meeting: 1 person By proxy Total
- Unanimous| Consent gf Scle
ial l D Votes FOR | o{l
Q Arnual  KKSpecial . ﬁfﬂq? | Shareholder m Oriy -
City meeling was held in: Voles AGAINST ' I ~ E NOP{;\;
. : : : !
By unanimeous ceonsent of sole shareholder El '(;T‘{/‘Jc-;
THE ARTICLES OF INCORPORATION ARE TO BE AMENDED AS FOLLOWS: {attach additignal sheets if necessary) ’1’/.4}/1 A .
Amending only-List article amended, and state the amendment, ] R o . A 20
Amending & Restating-List article amended, and state the amendment, then restate anticles including amendment, LA . 00
. . . N,
L. Article 1 is hereby delated and replaced as follows: SM’G’M
; £ th is: i 1CHy
The name of the corporation is: Clarica Life Reinsurance Company G,qjv
2. Article II, Section 1, which states the Corperation's principal place of business is
hereby deleted and replaced as follows:
Registered Office - The Corportation's prindcipal office for the transaction of business
shall be in the State of Michigan at the specific address as reported in the mast
recent annual or quarterly finmancial statement as filed with the Commissioner of
Insurance. o o -
3. Article VII, Section 1 is hereby amended to change the minimum number of directors from

five (5) to.four (4). Article VII, Section l is deléted and replaced as follow:

The business and property of the Corporation shall be comducted and managed by a Board

. of Directors consisting of not less than Zour (4) nor more than twelve (12) Directors.
The number of Directers shall be increased or decreased within the limits provided,
by amendment 6f the By-Laws, by the affirmative vote &6f a majority of the directors,
or, by the affirmative vote of a majority in the interest of the shareholders, at the
annual meeting or at a special meeting called for that purpose, and by like vote the
additional directors may be chosen at such meeting to hold office until the next anmnual
election and until their successcrs are elected and qualify. Directors need not be

shareholders.

Certification -

We certify that we are the president and secretary of this corporation, transacting business under Michigan Public Act 218 of
1956 as amended. 7

Notice of the intention to amend the articles of incorparation was given to the members or stackhalders of this corporgtion in
compliance with §500.5274 of the Michigan Insurance Code. After providing proper notice, a meeting was held aqd it was
resolved by the required vote of stockholders or members to anrend or restate the articles of incorporation, the details of

which are described above. . _

Signaiucé of the Presid?\ec Peration . Date
K;ﬂ, g‘ _ sl4fes

Signature of the Secretary of the corparation Date

%Q&l\/ 577/90

President's narme typed or printed

Secretary tmante typed or printed

((ammi—rk L. Eveason Guy p- WonT2¢

Required by P.A, 218 0f 1936 a3 amended. Failure (a submit this iomm when ameading the anticles of incomparation of 1 domestic ingucer witl result i dizappeoval,



AMENDED AND RESTATED ARTICLES OF INCORPORATION

ARTICLE]
NAME OF CORPORATION
The name of the corporation is:

Clarica Life Reinsurance Company M4 Y

ARTICLE I
REGISTERED OFFICE

SECTION 1. REGISTERED OFFICE - The Corporation's principal office for the
transaction of business shall be in the State of Michigan at the specific address as reported in the
most recent annual or quarterly financial statement as filed with the Commissioner of Insurance.

SECTION 2. OTHER OFFICES - The corporation may have other offices, either within
or without the State of Michigan, at such place or places as the Board of Directors (the "Board") may
from time to time appoint or the business of the corporation may require.

ARTICLE 1H
CORPORATE PURPOSES

This corporation was originally organized in the State of Delaware under a Certificate of
Incorporation dated July 13, 1982, and was redomesticated under the Articles of Redomestication
of The Mercantile and General Life Reassurance Company of America, dated November 16, 1993
in the State of Michigan on December 29, 1993, as authorized by Chapter 6, Act No. 218 of the

Public Acts of 1956, as amended, namely:

“(A)  Toengage in the business of writing and issuing insurance contracts as an insurer
to selected insureds for all types of life and health insurance and including the

reinsurance of life and health business.

(B)  To have all the powers conferred by law on a life and health insurance company
organized for the purposes above set forth; and in connection therewith to have all
powers conferred by law on all corporations organized and doing business under
and by the authority of Chapter 52 of the Michigan I[nsurance Code.



ARTICLE IV
TERM OF CORPORATION

The term of existence for the corporation shall be perpetual.

ARTICLE V
MEETINGS OF SHAREHOLDERS

Annual meetings of shareholders for the election of directors and for such other business as
may be stated in the notice of the meeting, shall be held at such place, either within or without the
State of Michigan or the United States of America, on May 30th or at such time and date as the
Board, by resolution, shall determine and as set forth in the notice of the meeting.

At each annual meetings the shareholders entitled to vote shall elect a Board and they may
transact such other corporate business as shall be stated in the notice of the meeting.

ARTICLE VI
STOCK

The total number of shares of stock which the corporation is authorized to issue is Ten
Thousand (10,000) and the par value of such shares is One Thousand Dollars (§1000).

ARTICLE VII
CORPORATE POWERS - DIRECTORS

SECTION 1. NUMBER AND TERM - The business and property of the Corporation
shall be conducted and managed by a Board of Directors consisting of not less than four (4) nor more
than twelve (12) Directors. The number of Directors shail be increased ot decreased within the
limits provided, by amendment of the By-Laws, by the affirmative vote of a majority of the
directors, or, by the affirmative vote of a majority in the interest of the sharehelders, at the armual
meeting or at a special meeting called for that purpose, and by iike vote the additional directors may
be chosen at such meeting to hoid office until the next annual election and until their successors are
elected and qualify. Directors need not be shareholders.



ARTICLE VIII
CORPORATE POWERS - OFFICERS.

The officers of the corporation shal! be a President, a Treasurer and a Secretary, all of whom
shall be elected by the Board and who shail held office until their successors are elected and
qualified. [n addition, the Board may elect 2 Chairman, one or more Vice Presidents and such
Assistant Secretaries and Assistant Treasurers as they may deem proper. None of the officers of the
corporation need be directors. The officers shall be elected at the first meeting of the Board after
cach annual meeting. More than two offices may be held by the same person, except that the offices
of President and Secretary may not be held by the same person.

ARTICLE IX
ELIMINATION OF CERTAIN LIABILITY OF DIRECTORS

A director of the corporation shall not be personally liable to the corporation or its
shareholders for the monetary damages for breach of fiduciary duty as a director, except for liability:

(i) for any breach of the director's duty of loyalty to the corporation or to shareholders

or policyholders;

(ii) for acts or omissions not in good faith or that involve intentional misconduct or
knowing violation of the law;

(1)  fora violation of section 5276 of the Michigan Insurance Code of 1956 as amended;

(iv)  forany trapsaction from which the director derived an improper personal benefit; and

(v) for an act or omission occurring before January 1, 1989.

[f the Michigan Insurance Code of 1956 is hereinafter amended to further eliminate or limit
the liability of a director, then the director of the corporation (in addition to the circumstances in
whiclt director is not personally liable as set forth in the preceding paragraph) shall not be liable to
the corporaticn or its shareholders to the fullest extent permitted by the Michigan Insurance Code
of 1956, as so amended. Any repeal or modification of this Article IX by the shareholders of the
corporation shall not adversely affect any night or protection of a director of the corporation existing
at the time of such repeal or modification. -
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ARTICLE X
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Third Party Proceedings. The corporation shall indemnify any person who was or
is a party or is threatened to be made a party to a threatened, pending, or completed
action, suit, or proceeding, whether civil, criminal, administrative, or investigative
and whether formal or informal, other than an action by or in the right of the
corporation, by reason of the fact that he or she is or was a director or officer of the
corporation, Or is or was serving at the request of the Corporation as a director,
officer, partnec or trustee of another foreign or domestic corporation, partnership,
joint venture, trust or other enterprise, whether for profit or not, against expenses,
including attorneys' fees, judgments, penalties, fines, and amounts paid in settlement
actually and reasonably incurred by him or her in connection with the action suit, or
proceeding, if the person acting in good faith and in a manner he or she reasonably
believed to be in or not opposed to the best interests of the corporation or its
shareholders or its policyholders, and the person submits a written claim for
indemnification as hereinafter provided, and with respect to a criminal action or
proceeding, if the person had no reasonable cause to believe his or her conduct was
unlawful and the person submits a written claim for indemnification as hereinafter
provided. The termination of an action, suit, or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contenders or its equivalent, does not,
of itself, create a presumption that the person did not act in good faith and in a
manner which he or she reasonably believed to be in or not opposed to the best
interests of the corporation or its shareholders or its policyholders, and, with respect
to a ctiminal action or proceeding, had reasonable cause to believe that his or her
conduct was unlawful. The right to indemnification conferred in this section shall.
be a contract right. The corporation may, by action of its Board of Directors, or by
action of any person to whom the Board of Directors has delegated such authority,
provide indemnification to employees and agents of the corporation with the same
scope and effect of the foregoing indemnification of directors and officers.

Denvative Shareholder Liability. The corporation shall indemnify any person who
was Or is a party to or is threatened to be made a party to a threatened, pending, or
compieted action or suit by or in the right of the corporation to procure a judgment
in its favour by reason of the fact that he or she is or was a director or officer of the
corporation or is or was serving at the request of the corporation as a director, officer,
partner or trustee of another foreign or domestic corporation, partnership, joint
venture, trust, or other enterprise, whether for profit or not, against expenses,
including actual and reasonable attorneys' fees, and amounts paid in settlement
actually and reasonably incurred by the person in connection with the action or suit,
if the person acted in good faith and in a manner the person reasonably betieves to
be in or not opposed to the best interests of the corporation or its shareholders or
policyhoiders and the person submits a written claim for indemnification as
hereinafter provided. However, indemnification shall not be made for a particular



(©)

(i)

(iii)
(tv)

claim, issue, or matter in which a person has been found liable to the corporation
unless and only to the extent that the court in which the action or suit was brought
has determined upon application that, despite the adjudication of liability but in view
of all relevant circumstances, the person is fairly and reasonably entitled to
indemnification for the expenses which the court considers proper. The right to
indemnification conferred in this section shall be a contract right. The corporation
may, by action of its Board of Directors, or by action of any person to whom the
Board of Directors has delegated such authority, provide indemnification to
employees and agents of the corporation with the same scope and effect as the
foregoing indemnification of directors and officers.

Determination of Indemnification. An indemnification under paragraphs {A) and (B)
of this Article, unless ordered by a court, shall be made by the corporation only as
authorized in the specific case upon a determination that indemnification of the
director or officer is proper in the circumstances because he or she has met the
applicable standard of conduct set forth above the paragraphs (A) and (B) and upon
on evaluation of the reasonableness of the expenses and amounts paid in settlement.
This determination and evaluation shall occur within thirty days after a written claim
for indemnification has been received by the corporation, and shall be made in any

of the following ways:

by a majority vote of 2 quorum of the board consisting of directors who were not
parties to the action, suit, or proceeding;

if the quorum described in subparagraph (1) is not obtainabie, then by a majority vote
of the committee of directors who are not parties to the action which shall consist of

not less than two disinterested directors;
by independent legal counsel in a written opinion;

by the shareholders, but shares held by directors, officers, employees, or agents who
are parties or threatened to be made parties to the action, suit, or proceedings may not

be voted.

ARTICLE X1

OTHER INDEMNIFICATION

The indemnification or advancement or expenses provided under Article X is not exclusive
of other rights to which a person seeking indemnification or advancement of expenses may be
entitled under the corporation's articles of incorporation, by-laws, or contractual agreements.

However, the total amount of expenses advanced or indemnified from all sources combined shall
not exceed the amount of actual expenses incurred by the person seeking indemnification or
advancement of expenses. The indemnification provided or in the above paragraphs continues as



to a person who ceases to be a director, ofificer, pariner or trustee and shall inure to the benefit of the
heirs, executors, and administrators of the person.

ARTICLE XII
AMENDMENTS
The corporation reserves the right to amend, alter, change or repeal any provision contained

in these Articles of [ncorporation in the manner now or hereafter prescribed by law, and all rights
andt powers conferred hercin on stockholders, directors and officers are subject to this reserved

POWET.



WAIVER OF NOTICE OF SPECIAL STOCKHOLDER MEETING

The undersigned, being the sole Stockholder of Sun Life of Canada Reinsurance Company, _-
watves notice of the special meeting of Stockholders to be held on the 10th day of April, 2000.

Dated: Apdl 10, 2000

CLARICA REINSURANCE HOLDINGS, INC.
as Sole Sharehoider of Sun Life of Canada -

Reinsurance Company (U.S.)

4 Kenneth L.-(fvason
' President and Chief Executive Officer

£AV63797.1 T )
DV JAG R s, NG

IVE
MAY 12 2930

LANSING MiCHiG AN



COPY

UNANIMOUS WRITTEN RESOLUTIONS
OF THE BOARD OF DIRECTORS OF
CLARICA LIFE REINSURANCE CONMIPANY

Time being of the essence, we, the undersigned, being all the directors of Clarica
Life Reinsurance Company (hereinafter called “the Company”), do hereby consent to and
confirm the following resolutions with the intent that the said resolutions shall be as valid
and effectual as if they had been passed and confirmed at one or more meetings of the

Board of Directors of the Company duly convened.

RESOLVED. that the existing By-laws of the Corporatioh be, and the same
hereby are, repealed and replaced with the amended and restated By-laws in the

form of Exhibit A attached hereto.

RESOLVED that the appropriate Directors and Officers be and are hereby
authorized and directed to sign any instrument or document or to take any action
necessary to give effect to the foregoing resolution.

Klenneth L. Evason - Hmes R. Sm;'ih 7 ,

' BEING ALL THE DIRECTORS OF
CLARICA LIFE REINSURANCE COMPANY

Guy .lﬂffonggi'o : ~__ Jofa Goatley

DIVISION OF s, FANGE:
May 1 ¢ 2000

LANSING, Mickigay



ACTION BY UNANIMOUS CONSENT WITHOUT MEETING

I, the undersigned, being the sole shareholder of Sun Life of Canada Reinsurance Company (U.S)
(the "Corporation”) who wouid be entitled to vore upon the resolutions hereinafter set forth at a formal
meeting of the Stockholders of said Corporation heid for the purpose of acting upon such resolutions, do
hereby consent to the adoption of the fotiowing resolutions to the same extent and to have the same force .
and effect as if adopted at a formai mesting of the Stockholders of said Corporation:

L The Articles of Incorporation for the Corporation shall be amended and resiated as
follows:

(A) Article [ is hereby amended to change the name of the Corporation to Clarica Life
Reinsurance Company.

(B) Article {1, Section [ is hereby amended to read as follows:

The Corporation's principal office for the transaction of business shall be
in the State of Michigan at the specific address as reparted in the most
recent annual or quarterly financial statement as filed with the

Commissioner of Insurance.

(C)  Anticle VI[ is hereby amended to reduce the rhinimum number of board
members to four (4).

The Amended and Restated Articles of Incorporation are effective on the date approved by
the Office of Financial and Insurance Services of the State of Michigan,

2. The following persons are elected directors until their successors are elected and
shall qualify:

Kenneth Evason
Julia Goatley
Guy Montag
James Smith

In testimony whereof witness my signarure as of the 10th day of April, 2000.

CLARICA REINSURANCE HOLDINGS, INC, ﬂ " bwision oF
as Sole Shareholder of Sun Life of Canada RE o Nacrancs
Reinsurance Company (U.S.) , : - Sl E v E
' I May
7 "Kenneth L. Evason _ i
President and Chief Executive Officer LANSING, MICHIGAN
LA l4ags

CIDVJAG



