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CERTIFICATE OF REDOMESTICATION
OF

THE UNIVERSE LIFE INSURANCE COMPANY

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho, hereby
certify that duplicate originals of Articles of Redomestication for the above

named corporation, duly signed and verified pursuant to the provisions of the
Idaho Insurance (ode, have been recelved in this office and are found to
conform to law.

THE EFFECTIVE DATE ahould be the date of this certificate of such later

date as directed by the Director of the Department of Insurance pursuant to
section 41-344, Ydaho Code. The redomestication shall continue the existence

of the corporation of the same name heretofore incorporated under the laws
of Nevada , and the corporation shall be congidered to have been a

corporation and operating insurer from its lncorporation on May 1, 1949 .

ACCORDINGLY and by virtue of the authority vested in me by law, I issue

this Certificate of Redomestlication and attach hereto a duplicate original of
the Articles of Redomestication.

December 29, 1989

@m%

SECRETARY OF STATE
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ORIGINAL

ARTICLES OF RE}I?)OMESTICATION
O
THE UNIVERSE LIFE INSURANCE COMPANY
An Insurance ‘Corporation

Articles of Redomestication of The Universe Life Insurance Companygare
herein exccuted by said corporation, pursuant to the provisions of [dakd de
§41-342 through 841-344 (the "Act”), as follows: ™~

ARTICLE 1
The name of the corporation is The Universe Life Insurance Company.

ARTICLE H

UYL 40 AUVLIY
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The Universe Lifc Insurance Company was originally incorporated in the
Statc of Ncvada on April 22, 1947, and was authorized to do business as an
insurer in the State of Nevada on May 1, 1949. The Universe Life Insurance
Company is presently admitted to transact insurance business in the State of
Idaho pursuant to a Certificate of Authority issued Apri) 1 , 1974.

ARTICLE 1

.a Pursuant to an order of the Director of the Department of Insurance dated
whnic

27, 19 and cntitled Certificate of Redomestication, a copy of

is attached hereto on Exhibit “A”, the Director of the Idaho Department

of Insurance approved the transfer of the domicile of The Universe Life

Insurance Company from the State of Ncvada to the State of Idaho. Pursuant to

the Director’s Certificate of Redomestication, the redomestication shall become

effective at the later of 11:59 p.m. on December 31, 1989 or the date of the

(%ertiﬁcatc of Redomestication issued by the Idaho Secretary of State pursuant to
the Act.

ARTICLE 1V \

Attached hercto as Exhibits "B” and "C”, respectively, are the Restated u
Articles of Incorporation of The Universe Lifc Insurance Company as filed in the
office of the Nevada Secretary of State on December 30, 1988 and as currently ;i
on file in such office at the date hereof (the "Nevada Articles”), and the 3‘
Amendment and Restatement of Articles of Incorporation of The Universe Life }‘
Insurance Company containing (among other changes) such amendments to the \‘
Nevada Articles as required to comply with the requirements of Idaho Code 830- |
1-54 and the insurance laws of the State of Idaho. ‘

DATED this 22nd day of December , 1989.

»THE UNIVERSE LIFE INSURANCE COMPANY

By %""37*1*———\[

Paul D. Durant IT, President \




STATE OF IDAHO )
i8S,

County of Idaho )

1, Ma Amrit Savito , a Notary Public, do hereby certify that on
this 22nd day of December, 1989, personally appecared before me Paul D. Durant
Il who, bein bly me first duly sworn, declared that he is the President of The
Universe Life Insurance Company, that he signed the foregoing document as
President of the corporation, and that the statements contained therein are true.

ARTICLES OF REDOMESTICATION - P. 2
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ORIGINAL

BEFORE THE DIRECTOR OF THE DEPARTMENT OF INSURANCE
OF THE STATE OF IDAHO

| In the Matter of Redomestication )  Docket No. /270
of The Universe Life Insurance )
Company ) CERTIFICATE OF REDOMES-
) TICATION OF THE UNIVERSE
) LIFE IN E COMPANY
) i

: The Universe Life Insurance Company, a Nevada insurer
| {"ULIC"), has filed with the Idaho Department of Insurance a
Petition for Redomestication pursuant to Idaho Code §§41-342
through 41-343 (the "Act"). In its Petition, ULIC requests the

Director of the Idaho Insurance Department to issue, pursuant to

the Act, (i) a Certificate of Redomestication authorizing ULIC
to transfer its domicile from the State of Nevada to the State of
Idaho and (ii) a Certificate of Authority to transact insurance
business as an Idaho domestic life and disability/health insurer.
After a complete review of the entire record and upon
consideration thereof and being otherwise fully advised in the
premises, the Director of the Idaho Department of Insurance finds
as follows:

1. Under the Act, the Director, as head of the Idaho
Department of Insurance, has jurisdiction over the subject matter
and the parties herein.

2, ULIC was originally incorporated in the State of Nevada

i on April 22, 1947, was originally authorized to transact
1
|
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insurance business in Nevada on May 1, 1949, h‘a cdontinued to
exist as a Nevada corporation and a Nevada domestic insurance
company (respectively) since those dates, and is currently
admitted to db‘buainess in the State of Idaho for the purpose of
writing life and disability/health business.

3. ULIC haa designated its principal place of business and
home office within the State as One Lewis Clark Plaza, Lewiston,
Idaho 83501.

4. ULIC has complied with all of the requirements of law
relative to the organization and licensing of a domestic insurer
of the same type.

5. Under the Act, ULIC 1is entitled to a certificate of
redomestication and a certificate of authority to transact
insurance business as an Idaho domestic insurer.

THE DIRECTOR THEREFORE ENTERS THE FOLLOWING ORDER AND HEREBY
CERTIFIES THAT ULIC’s Petition For Redomestication be and is
hereby approved, subject to the following provisions:

(a) The transfer of ULIC's domicile from the State of
Nevada*to the State of lIdaho shall be effective at the later of
11:59 p.m. on December 31, 1989 or the date of the Certificate of
Redomestication to be issued by the Idaho Secretary of State
pursuant to the hct; provided that ULIC shall, upon
redomestication pursuant to the Act, be considered to be the same
corporation as that corporation which previously existed under
the laws of the State of Nevada, where the corporation was

formerly domiciled, and shall be considered as having been an

CERTIFICATE OF REDOMESTICATION - P. 2
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operating insurer from May 1, 1949, the date that ULIC was

authorized to do business as an insurer in the State of Nevada;
and further provided (as a condition subseguent to such
redomestication) that ULIC shall have complied with paragraph (f)
of this Certificate on or before January 26, 1990 (or such later
date as the Director may hereafter permit).

(b) ULIC's proposed Restated Articles of Incorporation and
proposed Bylaws submitted with its Petition are hereby approved.
ULIC shall submit triplicate originals of such Restated Articles
of Incorporation; and, in accordance with Idaho Code §41-2805,
such approval shall thereupon be endorsed and certified on each
of the triplicate original Restated Articles of Incorporation;
one such original shall be filed with the Department of
Insurance; one such original shall pe delivered to and filed by
the Secretary of State; and the last original shall be delivered
to ULIC for retention as part of its corporate records.

(c) The ldaho Insurance Department shall issue to ULIC a
Certificate of Authority entitling ULIC to transact insurance
business as an Idaho domestic life and disability/health insurer.

(d) Promptly after the effective date of its
redomestication and in any event within thirty (30) days thereof,
ULIC shall mail to itn policyholders a notice, in the form
submitted with ULIC's Petition, of ULIC's transfer of domicile to
Idaho and the relocation of its home office to Lewiston, Idaho.
As soon as practicable following the effective date of the

transfer of ULIC'e domicile, ULIC shall review its outstanding

CERTIFICATE OF REDOMESTICATION - P. 3
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ﬁolicies and on or before March 1, 1990, shall submit for
approval by the Idaho Department of Insurance any endorsements or
amendment riders needed to bring such policies into complianée
with Idaho law and regulations. Following approval by the Idaho
Insurance Department, such endorsements or amendment riders shall
be promptly delivered to the holders of such outstanding
policies. All new policies issued by ULIC on or after April 1,
1990 shall have been amended to show ULIC's change of domicile
and home office, and to incorporate any other changes needed to
comply with Idaho law and regulationn.‘ pursuant to policy forms
submitted to and approved by the Idaho Insurance Department.
During the period from the effective date of redomestication
through March 31, 1990, new policies may be issued by ULIC on
previously approved policy forms if accompanied by the foregoing
notice. |

(e) The licenses, policy forms, rates, authorizations and
other filings and approvals in existence in Idaho immediately
prior to the effective date of ULIC's redomestication shall
continiile in effect upon the transfer of ULIC's corporate domicile
to the State of Idaho. All rates and outstanding policies of
ULIC shall remain in full force and effect and its policies need
not be endorsed as to the new domicile except as provided in
paragraph (d) above. ULIC shall not be required to file new
policy forms for use in this State or to endorse existing policy

forms, except as provided in paragraph (d) above.

CERTIFICATE OF REDOMESTICATION - P. 4
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(£) Promptly after the effective Bnt.' of its
redomestication but (unless otherwise permitted by the Director)
not later than January 26, 1990, ULIC shall satisfy the
reaquirements of Idaho Code §41-316(2) by depositing with the
Idaho Insurance Department cash, bonds and/or other securities
eligible for deposit under Idaho Codo§§41~903 pavinq a market
value in the amount of at least $200.000.! ULIC m#y satisfy this
requirement by arranging for transfer, in due c$uree. of bonds
and other securities currently on deposit with the Nevada

Insurance Department.

DATED this A7z day of v, 199

Copies furnished to:

The Universe Life Insurance Company
One Lewis Clark Plaza

P.O. Box 538

Lewiston ID B3501

The Honorable David A. Gates
Commissioner, Department of Commerce
Insurance Division

201 South Fall Street

Carson City NV 89710

CERTIFICATE OF REDOMESTICATION - P. S
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RESTATED ARTICLES OF INCORPORATION

oy
THE UNIVERSE LIPR [NSURANCE COMPANY

T™he Universe Life Insursance Company, & cotporation

orqanised under the laws of the State of MNevada, by its

duly avthorized officers, does hereby certify that the
Roard of Directors of The Universe Life Insurance Company,
rursuant to the General Corporation Laws of the State of
Nevada, on May 2, 1988, passed a resolution declaring the
advisability of the amendment of the Article. of
Incorporation of the corporation and the restatement thereol

in their cntirety as follows:

-

ARTICLE 1I.
The name of the corporation is THE UNIVERSE LIFE
IMSURAMCE COMPANY .
ARTICLE 11.
The principal office or place of business of
this corporation in the State of NKevads is located at 201

;p“ Wwest Liberty Street, Bujte 380, in the City of Renco, County

e

o1 Washoe, Stats of Wevada, and the Resident Agent in charge
therecf is John P. Sande, IlI. f e
ARTICLE 111, ‘

The qeneral nature of the business our objects

and purposes proposed to be transacted, promoted or carried

on by this corporation are as follows:

{1} "o make insurances on the livea of persons

[ )
' j and every Lasursnce appertaining thereto or connected




therewith; to grant, purchase or dispose of ansuities,

including but not limited to, policiss of life and endowsent
insutance and annuity contracts)] and to otherwise trans-

a-t Jife ineurance business as defined in Section &81A.0D40
f the Mevada Reviscd Btatutee) and

(2) To make insurances atainst bodily 1njury.
disablement or death by accident, and againat dissblement
resulting from sickness, and ever, IinsJdrance appertaining
theretp: and to otherwise transact health insurance business
as  defined I1n Section 68L1A.0%W of the Nevada Reviied
AN RAVE SIS N

ARTICLE IV,

The total number of shares of stock which the
‘srporation shall have authority to 1ssue is one million
nineteen thousand five hundred (1,019,500) shares divided
\rto nineteen thousand five hundred (19,500) shares of
preterred stock of *he par value of Fifteen Dollars {$1%.00)
j#¢ share and one million {1,000,000) shares of common
stock of the par value of One Dollar ($1.00) per share.
The rorparation shall at all times comply with the capital
srsck and surplus requirements of Section 680A.120 of the
Nevads Revised Statutes or other applicable law.

The preferences and relative, participating,
optional or other special rights, or qualifications, limita-

tions or resrrictions in respect to said shares ot each

class whall be:
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{17 1he holders of preferred shares shall be
vt gt led to recmive, when and as declared Dby the Board

¢ i recters, Adividends at the rate of three percent (34}
jer1 share per annum, and no more, payab.e ou* of the sarred
«irplus or net profits of the corporation. Dividendes on
jrefarred shares ahall be noncumulative, without Lnterest,
and ahall be pairt, or shall ba declared and a sum sufficient
« ¢ tne payment thereol aset apart, before any dividends
amall be dwclared or paid on the comson shares. Whenever
t.11  tividendn on  the preferred shares for the current
11vidend period shall have ueren declated and the corporation
ehall either have paid such dividends or shall set apart
2 asum sufficient for the payment thereof, then the Board
L f Dhirectors may declare and the corporation may pay divy-
dends on the common shares as permitted by law.

171 1n the event of any dissolution, liquidation,
or  winding ap uf the corporation. whether voluntary of
wwolantary, the holders of the then outstanding preferced
sthares shall be entitled to receive in respect therecf
Fifreen Dollars ($15.00) per share plus an amount, if any.
vqual te the unpaid dividends thereon: and after such paysent
vv the holders of the preferred stock, all remaining assets
and lunda of the corporation shall be pald to or distributed
among the holders of the comson shares. A consoildation,
ssrger or recrganisation of the corporation with any othey
corporation or corparations, or a saie of all or subataa-

tially all of the assets of the corporation, shall not

§
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bw considered a duulm;‘uuwuq or m 9
of the corporation within m’ Ml' of thewoy previsiens.
{J) The preterred stoch shall m ne power
te vote except (i) during the four years following its
original issuance (the isswance of new certificates for
old shall not constitute an original issuance); (ii) on
any proposed amendment to the corporation’s Articles of
Incorporarion which would alter or change any preference
ur any relative cr other right given to the preferred stock.
(4) The whole or any part of the preferred shares
may be calied for redemption and redeemsd at any time at
the option of the Board of Directors upon thirty (30) dayas
notice by mail to the holders of record of sech shares,
given 1in such manner as may be determined and prescribed
by resolution of the Board of Directors, by paying therefor
:n cash the redemption price of Fifteea Dollars {(315.00)
per share plus a sum equal to the aibunt of all unpaid
dividends thereon to the date fixed for such redemption.
1f at any tims less than the whole of the preferred shares
then outstanding shall be called for redamption, the pre-
ferrsd shares so called for redemptioa shall be determined
by lot or by such other equitable method as may be determined
by the Board of Directors. If the funds necesasary to effect
such redemption shall be and contimue available theretor
then, after the date so0 fixed for redemptioa, all rights
and privileges ezieting in the preferred shares so called
for redemption, including the right to dividende thereoa,
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shall cease, except the right te be paid the rodungt ien

prace plus 4 sum equal to the smouat of all wageid édividends

thereon to the date of redemption. Preferred sheres which

are redeemed shall be cancelied and shall not be reisswed.
ARTICLE V,

The members of the goveraing board shall be styled
Mirectors. The number of such directors shall be not lese
than five nor more than nine, but may at any tims or times
t» 1ncreased or decreased by a duly adopted amendment to
*hese Articles of Incorporation or by the Bylaws or by
an amendmunt to the Bylaws duly adopted by the Board of
tirectors. The first Board of Directors of the corporation

~onuldted of the following personst

Ruobert A. Cavenaugh 93101, 1% E. First St.
Reno, WV 09501

Therosa Zunino #3001, 1S E. Pirst St.
Reno, W #9381

F. Morgan Arglim 301, 1% E. Pirst Bt.

Renc, NV 073091

The present Board of Directors coasists of the following

persons:
k. John Taylor P. O. Box 338
Lewistoa, 1P 81381
Paul D. Durant P. O. Box 318
Lewiston, 1D #3301
Benedicr J. Dasher $301, 1% B. Pirat St.
Rena, WV $9301
Mary K. Prost P, C. Box 338
Lewiston, ID 01381
Bruce Bweeney P. 0. Box 338
valbad & GAWINISTY
a0 WM LAY
Sume. Suvans SPRN
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At all elections of directors of the corporation each holder
~f mtock possessing voting power shall be entitled to as
mary votss as shall equal the number of his shares of stock
multiplied by the number of dirsctors to be elected, and
tvw may cast all of such votea for a single director or
mav Adiatribute them among the number tc be voted for or
any twe or more of them, as he may see fit.
ARTICLE V1.

The capital stock of this corporation, after
the amount of the subscription price or par value has been
;14 in, shall not be subject to assessment to pay debts
.t r*h1s corporation, and no xtock issued as fully paid
if snall ever be assessable or ansessed, and the Articles
‘f inccrporation shall not be amended in this particular.

The names and post office addresses of each of
*he 1ncorporators signing the Articles of Incorporation
woere:

Robert A, Cavenaugh #301, 1% E. Pirst 8t.
Reno, NV 89501

Theresa Zunino $301, .5 E. Pirst Bt.
Ranc, NV 29501

F. Morgan Anglim #)0l, .3 E. Pirst 8t.
Meno, NV 89301

ARTICLE V111,

This corporation shall have perpetual existence.
ARTICLE IX.
No Lirector or officer of the corporation shall

mraonally liable to the corporation or any of its




stockholders for damages (or breach of fiduciary duty as

- S < et ¥ '

a darector or officer involving any act or omission of
sny such director or officer; provided, however, that the
f'reqoing provision ahall not elisinate or limit the
l.ability of & director or aofficer (i} for acts or omissions
which anvelve intentional misconduct, fraud or a knowing
viclation of law, or (11} the payment of Aividends in
viclation of Section 78.300 of the Nevada Revised Statutes.
Aoy, 1epeal or medification of this Article by the srock-
nelfers of the corporation shall be prospective only, and

shall not adversely affect any limitation on the persconal

ciability of a director or officer of the corporation for fﬁ

a°*s r omiasions prior to auch repeal or modification. )
ARTICLE X. ¥

Every person who was or 18 a party, o: 18

threatened to he made a party to or is involved in any .

artion, suit or proceeding, whether civil, crisinal, adminis- @h !

trative or jJnvestigative, by reason of the fact that he ;

wr a person of whom he is the legal representative 1s or “

was a director or officer of the corporation, or is or
was serving at the request of the corporation as a director
or ofricer of another corporation, or as its representative
in & partnership, Joint venture, trust or other enterprise,
stall be indemnified and held harmliess to the fullest extent
iegally permiss.ble under the laws of the State of Nevada
from time to time against all oxpenses, liability and loss

fincluding actorneys’ f{ees, judgments, fines and amounts

vaBGAS & GAVEVY
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paid or to he paid in settlement) reasonably iacurred or
suffered by him in connection therewith. Suoh right of
indemnification shall he a contract right which may be 4
crfuorced in any manner desired by such person. Such right |
~f indesnification shall not be exclusive of any other
right which such directors, officers or repressntat ives
™Ay have or hereafter acquire, and, without limiting rthe e
inrerality of auch statement, *hey shall be entitled to
‘helr tespective rights of indemnification under any bylaw,
Aqreement, vote of stockholders, provision of law, or other- T
wise, as well as their righcs under this Article. /
Expenses of directors and officers incurred in
deferding a civil or criminal action, suit or proceeding
"y reason of any act or omission of such diractor or officer
4ct:ng as a director or officer shall be paid by the corpo-
ration as they are incurred and 1n advance of the final
fisposition of the action, suit or proceeding upon receipt ﬁ_“
«f an undertaking by or on behalf of the director or officer
‘o tejay the amount if it is ultimately deterwined by a

“uurt  of competent jurisdiction that he (s mot eatitled

*» be indemnified by the corporation.

Without limiting the application of the foregoing,

cre Board ot Directors may adopt bylawe from time to time

with respect to indemnification, to provide at all times

the fullest indemnification permitted by the laws of the

State of MNevada, and may cause the corporstion te purchase

ard rajntaln insurance or make other (inancial arrangemeants
vmlﬂ"
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on behalf of any persoh who 18 w m 8. direster oF dtm

¢ the corporation, or |s or wes serviag St the n‘.ut
of the corperation as a director or offiser of amother
rerporation, ef &8 its represestative (u & pertasrship.
joint venture, truet or other eAterprise sgainst any lia-
bil.ty asserted against such pers~n and incurred in any
sucn capacity or arising out of euch atatus, to the fallast
extent permitted by the laws of the State of Wevada, whather
or not the corporation would have the power to indemnity
such person.
ARTICLE X3.

Unless otherwine determined by the poard of
Directors, ne holder of stock of the corporation shall
be entitled, &8 a matter of right, to purchase or swhecribe
for any stock of any class which the oor.occum ‘m fanue

or sell, whether or not cuer‘ for oamy .W of the

corporation of any class &% W and i

unissued shares suthorised by tﬂ mm ot 1“

of the corperation As origl P ;

the- f. or out of shares ﬂmM ﬂ"a‘ium

acqu ‘ed by it sfrer ke '

fer cash, labeor perferand,

or leases thereof, ner shall he Dbe entitled to any right

of subeeriptien to &Ry thoreol; BOTr, WAlede Mu dotar-

sined by the Boart of Directers, shall amy nelder of Aoy

shares hbe eatitled, s 2 mateer of right, t@ W ot |

subscribe tor any obligation which the W‘O
s N

ey .




\sgue or sell that shall be comvertible into or enchangeable
tor any shares of the stock of its capital stook of any W
~lass or clasaes.

IN WITMESS WHEREOP, The Universe Life Ilnsurance
Company has caused it# president and Secretary te enecute

these Restated Articles of Incorporation of The Universe

LI v
Life Insurance cumpany oOnR this zq _ day of e r
TR Ef'
:‘. 4 ."’

PAUI D. DURAMT, President

EEEN

R7 JOHN -rnun). Secratary




STATE OF ., . )

H
COUNTY OF L ai.ote’
PAUL D. DURANT and R, JOHN TAYLOR do hereby swear

\ Aavat oare tryus,

ander penalty of perjury that the asscrtions of this affi-

That PAUL D. DURANT is the Preaident of The
“niverse Life Insurance Company, the corporation mentioned
and dcarribed 'n the foregoing Fkestated Articles of
Incorporation of The ‘iniverse Life Insurance Cowpany| that
w  'HK TAYLUR im the Secretary of msaid corporation: that
sald "resident and said Secretary wore authorized to execute
this Certificate by the Board of Dirnctnrs of saild corpo-
ration by consent resclution dated May 2, 1988, weubject

the approval of the stockholders of sa1d corporation,
which approval was giver by consent resolution of said
atockholders on  May 2. i988; and that the foreqoing
instrument correctly sets forth the complete text of the
Arvicles o©f lIncorporation of said corporation as smended

to tre date hereof.

Subscribed and Sworn to before me
thim A day of Aise o 1900,

i1,
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AESOLUTIONS OF THE ) OF DIRSCTORS OF
THE UNIVERSE L!ﬂ;.%m CONYNIY
May 4,

™he uadersigned, constituting all of whe aenbers
of the Bosrd of Birectors of TNE UMIVERSE LIPS IWSURANCE
COMPANY, & Weveda corporation, aeting pursuant to RS 70.119,
hureby edopt Dby unanimous ocomsent the following actiom
with the same effectc a8 it dene st a deuly constityted mseting
of the Board of Directors:

WHEREAS, it is deemed to be in the best iaterests
of the corporation and advisable [lorx the ¢orpo-
ration to amend and restate ite Articles Of
Incorporation in certain respeactsy

ALSOLVED, that Article I of the Articles Ot
Incorporation of thims corporation shall be restatcd
to read in full as follows:

sARTICLE It The name of the corporation
{s THE UMIVERSE LIFE INSURANCE COMPANY.*

PURTHER RESOLVED, that Article 11 of the Articles
of I1ncorporation of this corporation shall be
restated to read in full as follows!

'*ngx.z Ii: The principal office or place
of business o tiis corporation in the Btate
of Meveda 1s located at 201 West Liberty Street.
suite 300, in the City of Benc, County of Washoe.

state of Wevada, and the Resident Agent in charge
chereof is John P. Sande, 111.°

PURTHER RESOLVED, that Article 111 of tha Articles
of lIncorporatiea ef this corporatien shall be
amended to read in fwll as follows:

‘W ”runl nature of the
business OF puUrposss proposed to
pe transacted, ppted or ocsrried on by this
corporation are as lows,

*{1}] To make insurances on the lives of
persond and every insurance appertaining thereto
or coanected therewith; to gFent, purchase or
dispose of annuities, including but not limited
to, policies of life and endowvasnt insurance
and annuity contracts) and to otherwise tramnsact
1ifs insursnce business ae® defined in Bection
C8LA,040 of the sevada Revised Btatutes) and

RIS i -—'M ‘ "—“‘-Tr e
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runTEBR RnsOLVER, WEs Avsiele TV o8 the Articles
of Isverpozatidn’ T ] shall be

amended to read ‘gm.lu!ﬂ

* The tetel w of shares
of at ' sucthority
to isewe 18 elillion thousand tive

hundred (1,019,588) shares _"' into nineteen
thousend five mm (19,308} | s of preferred
stook of the par value of Pifveam Dellare ($15.00)

par share and ene milliom { 2000) shares
of commen oteeh ot the par of Ome Dollar
{$1.00} par share. ™e tiem ehall at
all tises comply with the cepita )¢k and surplus
requirements Santion 0A.128 the Bevada
Revised Statutes or other spplicebls

“The pn!.m and relative, ﬂnua’aunq.
optissal or speaial S, O qualifi-
cations, xmwcm or peptiivi in respect
to said shares ot “ &

'(})“r ‘ e EoN shall
be eatit ' < a8 Geclared
3 the i ok ¢ r:;;
no m.

the OoTPires: .y jor Qe pUld seeh divi-
’ P B uotnt for

the z-n el ¥ n. Dirsctors
ney lare and Wk - '("“"““ G' dividends
on the cemmon Sheares 8% - -

*(2) 1n the eveat of any disseistien, liqui-
dation, or umq awp of tlu fon, wvhether
voluntary erv of the

then mun‘lu M:a 1 be entisled
to recveive m bellars




1$51%.00) per share plus an amocunt, {f any, equal
to the unpatd dividends thereon; and after such
payment to the holders of the praferred stock,
all remaining asesests and funde of the corporation
shall be paid to or distributed among the hoiders
of the common shares. A conmclidation, marger
or reorganization of the corporatiofi with any
other corporation or corporations, o 4 sals
of all or esubstantially all of the asserts of
the corporation, shall nct be considerad a
d:smolution, ligquidation or winding up of the
corporation within the meaning of thess provisions.

"{}) The preferred atock shall have nc
power to vote except {i) during the four years
following 11ts original issuance {the ssuance
of new certificates for old shall not constitute
an original issuance); {ti) ou any proposed amend-
ment to the curporation's Articles of Incorporat.ion
which would alter or charqe any prefermsace aor
any relative ot other right given to the prefearred
stock.,

"(4) The whole or any part of the preferred
shares may be called four redemption and redecmed
at any time at the option of the Board of Directors
upen thirty ()0 days notice by mail to the holders
of record of such shares, given in such manner
as may be determined and prescribed by resolution
of the Board of Directors, by paying therefor
in cash the redemption price of Fifteen Dollars
($15.00) par shars plus a sum equal to the amount
of sll unpaid dividends therson to the date fixed
for such redemption. If at any time less tha-
the whole of the prefsrred shares then outstand.ny
shall ba called for redemption, the preferred
shares 80 called for redemption shall be determined
by lot or by such other equitable method &s may
be¢ determined by the Board of Directors. 1t
the funds necessary to effect such Tedemption
shall be and1 continue available therefor then,
after the date o0 fixed for redamption, all righta
and privileges existing in the preferred shares
so called for redesption, Iincluding the right
to dividends thereon, shall cease, except the
right toc ba paid the redemprion [rite plus a
sum equal to the amount of all unpaid dividends
thereon to the date o! redeaption. Preforred
shares which are redeemad shall be cancelled
and shall not be reissued.’

FURTHER RESOLVED, that Articls V of the Articles

Of Incorporation of this corporation shall be
amendad to read in full as follows:

]

e — e -7
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'Aﬁ?l%%! Vi T™e meubers of the governing
boar® sha styled Directors. The number

of such directors shall be not less thun five
nor more than Alme, but may &t any time or times
ba increased or decressed by a duly sdopted amend-
ment to thess Articles of Incorporation or by
the Bylaws or by an amendment to the Bylaws duly
adopted by the Board of Directors. The flrsat
Board of Directors of the corporation consisted
of the following persona:

Robert A, Cavenaugh $:31, 1S B, Pirst G
Heno, NY O 89501

Theresa Zunina 0301, LS EB. Pirst 5.
Reno, NV 99%0!

¥. Morgan Anglim 9301, L5 B, Pirsrt 5+,
Reno, NV B3%01%

“The present Board of Directord contiats
of the follovwing persons:

R. John Taylor P, 0. Box 518
Lewiston, 1D 8350.

Paul D. Durant F. 0. Box %38
Lewiston, [D 8150,

Benedict J. Dasher $301, 1% E. Pirst St
: Renc, NV 89501

Mary K. Frost P. O. Box 538
Lewiston, ID @8350!

Bruce Sweeaey P. ©O. Box 5138
Lewiston, ID 83501

"At all elections of directors of the corpe-
ration each holder of stock possessing voting
power shall be entitled to as many votes as shall
egqual the number of his shares of stock multiplied
by the number of d-.rectors to be elected, and
he may cast all of such votes tor a single directuor
or may distribute them among the nuober to be
vated for or any two or more of them, as he may
sew fiv."

FURTHFER RESOLVED, that Article VI of the Articles
of Incorporation cof this corporation shall be
reatated to read in fu'l as follows:

“ARTICLE vI: The capital stock of this
corporation, after the amount of the subscription

P ™



( ¢

p:ice or par value has been paid in, shall not
be wubject to assessment to pay debts of this
corporation, and no stock iasued as fully peid
u:. shall ever be assespable or assesssd, i0d
t Articles of Incorporstion shall not be amended
in this particular.®

FURTHER RESQLVED, that Article V11 of the Articles
Of 1incorporation of this corporation shall be
reatated to read in full as follows:

“ARTICLE VIl: The names and post office
addresses of each of the Lncorporators siqning
the Articles of Incorporation werei

Robart A. Cavenaugh #3301, 1S E. Firsc St
Reno, NV 09501

Therwsa Ilunino #3011, 1% B, Pirar 5t.
Reno, NV 39501

F. Morgan Anglam #3001, 1% E. PFirst St.
Reno, WV 09%01°

PURTHER RESOLVED, that Article VII1 of the Articles
Of Incorporation of this corporation shall be
restated to read in full as follows:

'g?lCLf VIII:t This ccrporation shall have
perpetual existence.”

YURTHER RESOLVED, that Article IX of the Articles
0f Incorporation of this corporation shall be
restated to read in full as follows:

'ﬁggtg],! ggl Mo director O officer of
the corpora shall be persomally liable to
the corporation or any ef its stockholders for
damages for Bresch of ‘7 jeeiary ducy as a director
or officer Smwolving act or omission of any
such director or offioer; provided, however,

sion shall mot eliminate
ty of & divestur or officer
e fons which isvolve intentional
sisconduct , | o & kmuf vielation of law,
or (i1} the pa t of div in wviolation
of Bection 10.300 of the Nevads Revised Statutes.
Any repeal er nodificeation of this Article by
the stockhalders of ths eorporatica shall be
prospsctive oaly, and shall net sdversely affech
say limitetion on the personal 1liability of a
director er officer of the ocorporacion for acts
or omissions prior to such repeal or modification.”
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FURTHER RESOLVED, that Article X eof the Articles

of Imecorporaciip #f this aoecporatiom oehall De
reststed te 'Wm full as fellowe:

;Fﬂm_ﬂtmtrmmn- or ina
a party, or is threatonsd ¢ be made & party
to or is involved ik any sstion, seit or pro-
cesding, whether eivil, aoriminel, asduinietrative
or iavestigative, by reason of the fact that
he or a persen of whom he is the legesl represen-
tative is or was a diregter or officer of the
corporation, Or iy or was serving at the request
of the corporatien sn a direster or officer of
anuther corperatien, or &8 its representat:ve
in s partnership, joint wvesture, trulit or other
eaterprise, shall be indemmified ad held harmless
to the fullest extent legslly pefmissible under
the laws of the State of Neveda from time to
time against all expenses, 1liwility and loss
(including attorneys' fees, Judgments, [ines
and amounts paid or to be paid imn settlement)
reasonably incurred or suffered by him in connec-
tion therew.:h, Such right of indemnjification
shall be a contract right which may bs enforced
in any manner desired by such person. Such right
of indemnification shall not be exclusive of
sny other right which such directors, officers
or representatives may have or Mersafter acqu:re.
and, wituuet limiting the meraiity of such
statement, thay shall bs eatitied to their respec-
tive rights of imsdemnification wsder any bylaw,
agreement, vote of otoshhelders, peovision of
lav, or otherwise, as well a8 their rights under
thies Article.

*Ewpe nees of diresters and eofficers incurred
in defending a vil e erimimasl sction, suit
or procesding Mg of any »et eor omiassion
of m u.rom‘ - e ”aeg.n “ a dx‘ucr.or
or o o : oorporation as
they are 8 .J'u advasws of the final
disposition ef N, Sull or proceeding

of the

W repey
it it is iy dokoimined by a court of
tont Jur o e is wmot entitled
to indeanified By the sorporatios.

without limiting ¢the aespplication of the
toreguing, the Board of Directers may adept bylave
from time to time with respect te indemmification.
to provide st a1l times the fullesk indesmitication
pernitted by the lave of tha fate of Weveda,
end may cause the ocerperation to purchase and
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maintain insurance oF Bale other financial srrange-
senta on behsll olux porsen who is er was A
director eor officesr .. . - zagion, of in
or was earving at the . | el serporation

as s director or offieer of ARGSMS ration,
or as its representative nw pr Joint
veaturs, trust or o.her ea ‘a8 agaisst any
1ianility ssserted agaipst sush persoa and ineurred
in any seoh cepacity er arising out of swoh status,
to the fullest entent permittad by the laws of

the State of Wavada, whether or Aet the sarporation
would have the power to indemnify such puxson.”

FURTHER RESOLVED, that Articles XI of the Arcicles
of Incorporation of this corporation shall be
restated to rcad in full as follows;

“Wr Unless othervise determined
by the td of Directors, no holder of stock
of the corporation shall be antitled, as & matter
of right, to purchasa or subscribe for any stock
of any class which the corporation may issue
or seall, whether or npot axchengeable for any
steck of the corporation of any class aor classes,
and whethar out of unissued shares authorized
by the Articles of lacerporation of the COEporation
as originslly filed or by any amsndmeat thereof,
or out of shares of stock of the corporation
acquired by it after the issue thereof, and wvhether
isswed for cash, labor performed, personal
property, real property, or leases therecf, nor
ehall he be entitled te any right of subscription
to aay thereof; nor, less otherwiss determined
by the Board of 1 OrS, 1 say holder of
ary shares ba entitled, as & matter of right,
to purchase or ssbacribe foy aay obligation which
the ocorporstien may Asses ez sell that shall
be convertible iate oFf GNN for any shares
of the stock of ite depis “seesk of any clasa
or classés.”

PORTHER RESOLVED, that the foregoing asendneats,
togethar with % aicles of the Articles Of
1ncorporation ‘ not been amended hersin-
sbove, shall b Weated 1in their entirety |in

s document entitled “Restated Articles Of
Incorporation Of The Universe Life Insurancs

Company” .

7.
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IN WITNESS WHEREOPF,
Hea: Lu*1on this 2nd day of May,

C

we have axscuted this Conhment
1988,

/a/ R, John Taylor

R. JOHN TAYLOHR

/8’ Paul D. Durant

PAUL D. DURANT

/al bapnedict J. D
BENEDICT J. DASHER

A/ Mary
MAPY K. FROST

agher

/&' Bruce Sweeney

LI SWRENEY

S ——
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STATE OF NEVADA

DEPARTMENT OF
STATE

| hereby ceciify thet this i a true

ond complete ol the document
as Hied in this office.

DATED: OC 06 1989
ol Ao A (e

FRANKIE SUE DL PAPA
of Yare

m A




ORIGINAL

AMENDMENT AND RESTATEMENT OF ARTICLES OF INCORPORATION
OF
THE UNIVERSE LIFE INSURANCE COMPANY

RECITALS

The Universe Life Insurance Company ("ULIC") was originally incorporated
in the State of Nevada on Aprit 22, {947, was originally authorized to transact
insurance business in the State of Nevada on May |, 1949, and has continued 1o
cxist as a Nevada corporation and a Nevada domestic insurance company.
respectively, since those dates; and

ULIC is organized and existing under the laws of the State of Nevada
pursuant to Restated Articles of Incorporation as filed in the office of the
Nevada Sccretary of State on December 30, 1988 and as currently on file in <uch
office on the date hereof (the “Nevada Articles”); and

ULIC has been and remains in good standing in the State of Nevada and
has been and is now qualificd to do insurance business as a foreign insurer in
the State of ldaho; and

ULIC desires 1o change its domicite from the State of Nevada to the State
ol Idahe pursuant to Scctions 41-342 through 41-344 of the Idaho Code (the
“Tdaho Act”) and Nevada Revised Statutes Sections 680A.173 through 6ROA 177
(the "Nevada Act”); and

In accordance with the ldaho Act, the Nevada Act, the Tdaho and Nevada
Insurance Codes and the Idaho Business Corporation Laws, the Board ol Directors
and sole Sharcholder of ULIC, by written action and consent dated November 16,
1989 and by written consent dated November 16, 1989, respectively, have adopted
Articles of Redomestication and this Amendment and Restatement of Articles of
Incorporation containing (among other changes) such amendments to the Nevada

AMENDMENT AND RESTATEMENT OF ARTICLES OF
INCORPORATION - P. I 1202889«
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Articles as required to comply with the reguirements of Idaho Code Scction 30-
1-54 and the insurance laws of the State of ldaho; and

The proposed redomestication of ULIC under the Idaho Act and this
Amendment and Restatement of Articies of Incorporation were approved by the
[dahe Department of Insurance upon issuance of its Certificate ol
Redomestication (}rIQ%Mgz. 1987, and the proposed redomestication ol
111.7C under the Nevada Act was approved by the Nevada Department of
insurance on {Q@MM gg . ]‘)ﬂ; and

The following Amended and Restated Articles of Incorporation amend  the
Nevada Articles in their entirety and, as <o amended and restated herein,
supersede and replace the Nevada Articles as the governing articles of
incorporation of the redomesticated corporation:

AMENDED AND RESTATED ARTICLES OF INCORPORATION

THE UNIVERSE I.IFEOIINSURANCE COMPANY
ARTICLE 1

The name of the corporation is THE UNIVERSE LIFE INSURANCE

COMPANY.
ARTICLE 11

The corporation shall continue to cxist perpetually as an Idaho corporation
commencing on the date of filing of these Amended and Restated Articles of
Incorporation with the Secrctary of State of the State of Idaho, provided that
the corporation shail, pursuant to ldaho Code Sections 41-342 through 41-344, be
considered to be the same corporation as that corporation which existed since
April 22, 1947 under the laws of the State of Nevada, where the corporation was

formerty domiciled, and shall be considered as having been an operating insurer

AMENDMENT AND RESTATEMENT OF ARTICLES OF
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since from May |, 1949, the date that the corporation was aufhnrizcd 1o do
business as an insurer in the State of Nevada,
ARTICLE 1M
The registered office of this corporation in the State of ldaho is located at
One Lewis Clark Plaza, in the City of Lewiston, County of Nez Pcrce. State of
[daho R3501; and the name of the Registered Agent at such address is R. John
Tavlor.
ARTICLE 1V
The general nature of the business, objects and purposes proposed to be
transacted, promoted or carried on by this corporation are as follows:

A.  To make insurance on the lives of persons and cvery insurance
appertaining thereto or connected therewith: to grant, purchase or dispose ol
annuities, including but not limited to, policies of life and endowment insurance
and annuity contracts; and to otherwise transact life insurance business as
defined in Section 41-502 of the [daho Codce;

B. To make insurances against bodily injury, disablement or death by
accident, and against disablement resulting Trom  sickness. and every insurance
appertaining thereto; and to otherwise transact health insurance business and
disability insurance as defined in Section 41-503 of the ldaho Code Statutes: and

C. To transact any and all lawful business for which the corporation
may be incorporated under the Idaho Business Corporation Act and the ldaho
Insurance Code.

ARTICLE V
Scction 1. The total number of shares of stock which the corporation shall
have authority to issuc is one million (1,000,000) shares of voting common stock

with the par value of onc dollar ($1.00) per share. The corporation shall at all

AMENDMENT AND RESTATEMENT OF ARTICLES OF
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times comply with the capital stock and surplus requirements of Section 41-313
of the Idaho Code or other applicable law.

Section 2. The 19,500 authorized, issued and outstanding shares of
preferred stock (815 par value) of the corporation’s Nevada predecessor shall be
and, upon filing of these Amended and Restated Articles of Incorporation, arc
herchy cancelled automatically without further action by the corporation.

Scction 3.  Sharcholders shall have no preemptive right to acquire unissued
or treasury shares or securities convertible into such shares or carrying a right
to subscribe to or acquire shares.

ARTICLE VI

Scction [.  The members of the governing board shall be styled Directors.
The number of such Directors shall be not less than five (5) nor more than
fiftcen (15). The number of Directors constituting the initial Board of Directors
shall be five (5); and the names and addresses of the persons who are to scrve
as Dircctors until the next annual mecting of sharcholders and until their
successors are ¢lected and qualified are:

Name Address

R. John Tavlor P.O. Box 538
[ewiston 1D 83501

Paul D. Durant Il P.O. Box 538
Lewiston 1D R3501

Benedict I, Dasher 300 East First Street
Reno NV R9505

Mary K. Frost P.O. Box 53R
l.ewiston 1D 83504

Bruce Sweency P.O. Box 538
l.ewiston 1D R3501

Section 2. At cach clection for dircctors every sharcholder entitled to vote

at such election shall have the right to vote, in person or by proxy, the number

AMENDMENT AND RESTATEMENT OF ARTICLES OF
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of shares owned by him for as many persons as there arc directors ‘to be clected
and for whose election he has a right to vole, or to cumulate his votes by
giving one (1) candidate as many vetes as the number of such directors
multiplicd by the number of his shares shall equal. or by distributing such votes
on the same principle among any number of such candidates. Any amendment to
the articles of incorporation which limits or removes an cxisting right of a
sharcholder to cumulate his votes shall be adopted only upon receiving the
alfirmative vote of the holders of at least three-fourths (3/4) of the shares of
cach class entitled 1o vote thercon as a class and of the total shares entitled to
vote thereon.
ARTICLE VII

After the amount of the subscription price or par value has been paid in.
the common stock of this corporation shall not be subject to assessment to pay
debts of this corporation.  No stock issued as fully paid shall ever be assessable
or assessed: and the articles of incorporation shall not be amended in this
particular.

ARTICLE VII

A director of this corporation shall not be personally liable to this
corporation or its sharcholders for monetary damages for breach of fiduciary
duty as a director, except for liability (a) for any breach of the director’s duty
of foyaity of this corporation or its sharcholders. (b) for acts or omissions not
in good faith or which involve intentional misconduct or a knowing violation of
law, (¢) under Idaho Code Scction 30-1-48, (d) under fdaho Code Section 41-284%
or (¢) for any transaction from which the director derived an improper personal
henefit.  If the Ildaho Business Corporation Act is amended to authorize

corporate action further ecliminating or limiting the personal liability of directors,

AMENDMENT AND RESTATEMENT OF ARTICLES OF
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then the liability of a dircctor of this corporation shall be climinated or limited
to the fullest extent permitted by the Idaho Business Corporation Act, as <o
amended.  Any repeal or modification of this Article Eighth by the sharcholders
of the corporation shall not adversely aflect any right or protection of 2
director of the corporation existing at the time of such repeal or modification.
ARTICLE IX

The corporation reserves the right to amend, alter, change or repeal any
provisions contained in its Articles of Incorporation in any manner now or
hereafter prescribed or permitted by statute; provided. that no such amendment.
alteration, change or repeal shall be cffective except upon approval by the
holders of two-thirds (2/3) (or, in the case of Article VI Section 2, three-
fourths (3;4)) of each class of outstanding stock. All rights of stockholders of

the corporation are granted subject to this reservation.

AMENDMENT AND RESTATEMENT OF ARTICLES OF
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IN WITNESS WHEREOI, The Universe Life Insurance Company has caused
its President and  Sceretary (o executle this Amendment and  Restatement ol

«f_

Articles of Incorporation of The Universe Life Insurance Company on this 22

day ol December, 1989, (

Paul D). Darant 11 President

STATE OF TDAHO )
58,
County of Ada )

PAUL 1. DURANT It does hereby sswear under penalty of perjury that the
assertions of this verification are true,

PAUL. D). DURANT 11 is the President of The Universe Life Insurance
Company, the corporation menttoned and deseribed in the foregoing * )
of  The Universe Life Ensurance Company.  Said President was
atthorized 1o exceute this documenthy the Board of Dircclors of said corporation
by consent resolution dated November 16, 1989 and by consent resolution of this
carporation’s sole stockholder on November 16, 1989, The forcgoing instrument
correctly sets Torth (he complete text of fhe * of The
Universe Lile Insurance Company as of the date hereof.

/—(.,\5;7‘_\)

Paul 1. Durant T}, President

SUBSCRIBEDR  AND SWORN 1o belore me on this 2}“‘{(1.‘1)-‘ of December,
FORG,

Notary Public for Tdaho -
Residimg at Boise 1D

My Commisaon iixpircx::fg'i&/?%

*Amendment and Restatement of Articles of Incorporation
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IN WITNESS WHEREQF, The Universe Life Insurance Company has caused
its President and  Secrctary (o cxccute this Amendment and  Restatement of
Articles of Incorporation of The Universe Life Insurance Company on this 21 =

day of December, 1989,

Daniel 1. Spickler, Sctretary

STATE OF TDAHO )
IS8
Counly of Nez Perce )

DANIEL 1. SPICKLER docs hereby swear under penalty of perjury that
the assertions of this verilication are true,

DANIEL L. SPICKLER is the Secretary of said corporation.  Said
Secrelary was authorized to exceute this document hy the Board of Dircclors ol
saidl corporation by consent resofution dated November 16, 1989 and by consent
resolution of this “corporation’s sole stockholder on November 16, 1989, The
forepoing instrument  correctly sets forth the complete text of the o
ol The Universe Life Insurance Company as of the date hereof.

R/ 5

Faniel 1.. Spickier, Séeretary

/ SURSCRIBED  AND  SWORN 1o bhefore me on this gfz_ day of
Aitemdic . . 19R9. /7

“Notar¢ PubligZTor Adahi
Residing at ewiston 11D
My Commission Expires: ‘f/f/d/

*Amendment and Restatement of Articles of lnecorporation
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