Adopted October 1999

CERTIFICATE OF INCORPORATION
OF
NATIONAL ASSOCIATION OF INSURANCE COMMISSIONERS
a Nonstock Corporation

. Name

The name of the Corporation is: National Association of Insurance Commissioners

(NAIC).
1. Duration

The period of duration of the NAIC is perpetual.

I11.  Registered Office and Agent
The NAIC’s Registered Office in the State of Delaware is to be located at: 1209 Orange

St., in the City of Wilmington, Zip Code 19801. The registered agent in charge thereof is The
Corporation Trust Company.

IV.  Authority to Issue Stock

The NAIC shall have no authority to issue capital stock.

V. Incorporators

The name and address of the incorporator are as follows:
Catherine J. Weatherford
National Association of Insurance Commissioners
120 W. 12" St., Suite 1100
Kansas City, MO 64106
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VI.
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VIIl. Membership

The NAIC shall have one class of members consisting of the Commissioners, Directors,
Superintendents, or other officials who by law are charged with the principal responsibility of
supervising the business of insurance within each State, territory, or insular possession of the
United States. Members only shall be eligible to hold office in and serve on the Executive
Committee, Committees and Subcommittees of the NAIC. However, a member may be
represented on a Committee or Subcommittee by the member’s duly authorized representative as
defined in the Bylaws. Only one official from each State, territory or insular possession shall be
a member and each member shall be limited to one vote. Any insurance supervisory official of a
foreign government or any subdivision thereof, which has been diplomatically recognized by the
United States government, may attend and participate in all meetings of this Congress but shall
not be a member and shall not have the power to vote.

1X. Activities

The NAIC is a nonprofit charitable and educational organization and no part of the net
earnings or property for the corporation will inure to the benefit of, or be distributable to its
members, directors, officers or other private individuals, except that the NAIC shall be
authorized and empowered to pay reasonable compensation for services rendered by employees
and contractors, and to make payments and distributions in furtherance of the purposes set forth
in Article VI hereof.

X. Powers

The NAIC shall have all of the powers conferred by the DeeTTm ( rhe 0x015 d cont9re)nd .hy2sd b3
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be construed to abolish any immunities held by the state officials pursuant to their individual
state’s law.

XIl.  Exculpation and Indemnification

A member of the Executive Committee shall not be liable to the NAIC or its members for
monetary damages for breach of fiduciary duty as a member of the Executive Committee,
provided that this provision shall not eliminate or limit the liability of a member of the Executive
Committee for any breach of the duty of loyalty to the NAIC or its members, for acts or
omissions not in good faith, or which involve intentional misconduct or a knowing violation of
law, or for any transaction from which the member of the Executive Committee involved derived
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corresponding provision of any future United States Internal Revenue law); and (b) as an
organization contributions to which are deductible under Section 170(c) of the Internal Revenue
Code of 1986, as amended (or the corresponding provision of any future United States Internal
Revenue law), as the Executive Committee shall determine.

XIV. Bylaws

The Bylaws of the NAIC may prescribe the powers and duties of the several officers,
members of the Executive Committee and members and such rules as may be necessary for the
work of the NAIC provided they are in conformity with the Certificate of Incorporation.

XV. Amendments

This Certificate of Incorporation may be altered or amended at any meeting of the full
membership (Plenary Session) of the NAIC by an affirmative vote of two-thirds of the members
qualified to vote, or their authorized representatives, provided that previous notice of the
proposed amendment has been mailed to all members by direction of the Executive Committee at
least thirty (30) days prior to the meeting.

IN WITNESS WHEREOF, this Certificate of Incorporation has been signed this 4th
day of October 1999.

[signature/
Catherine J. Weatherford, Incorporator

ADOPTED 1999, Proc. Third Quarter
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