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‘I ICXZE OF INCORPORATION .: : 1  .: o f - 
ALUWRICA F INANCIAL CORPORATZON 

1. Name. The name of 
F INANCIAL CORPORATION. 

, 
2. v 

corporation in the State of - ~._ . Roah, in the C ity 
o f lta  registered 
Company. 

of W ilm ington, County of New Castle. The name 
agent a t such address is Corporation Service 

this corporation is ALIIMERICA 

The registered office of this 
Delaware is located at 1033 Centre - 

3. l&gQQgs. The purpose of this corporation is to engage 
in any lawful act or activity for which corporations may be 
organized under the General Corporation Law of the State of 
Delaware. 

4. $&pita1 Stock. The total number of shares of capital . 
titack that this corporation ahall have authority to issue is 
230,000,000 shares which shall be divided into ~OO,OOO,OOO ehares 
of Common Stock, each of which shall have a par value of 8 .01 per 
share (the WCommon stock") and 20,000,OOO aharea of preferred 
stock, each of which shall have a par value of $ ,Ol per share 
(the "Preferred Stock"). The board of directors is authorized to 
irseue the Preferred Stock from time to time in one or more 
clasgesl or series thereof, each such class or series to have Buch 
voting power8 (if any), designations, preferences and relative, 
participating, optional or o ther special rights, and such 
qualificationa, lim ita tions or restrictions thereof, as shall be 
determined by the board of directors and Wa ted and expressed in 
a  resolution or resolutiona thereof providing for the issue of 
such Preferred Stock. Subject to the powersI, preferences and 
righta of a ;ly Preferred Stock, including any clase or series 
thereof, having any preference or priority over, or rights 
superior to, the Common stock and except as otherwise provided by 
law, the holders of the Common Stock shall have and po~tseee all 
powers and voting and other righte pertaining to the stock of 
this corporation and each share of Common gtock shall be entitled 
ta cme vate. -- ---- _---_ 

i 
5. Rec&ter-d Owner of Shm The corporation shall be 

entitled to treat the pereon in wh& name any share of its 
capital e tock is registered as the owner thereof for all purposes 
and shall not be bound to recognize any equitable or o ther claim 
to, or interest in, such share on the part o f any other person, 
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whether or not the corporation shall have notice thereof, except 
ae expressly provided by applicable law. *. 5  .r : 6 . Name and Addreaa of Incm The name and m;iiling 

+ address of the incorporator is: M ichael A: O 'Hara, Ropes t Gray, 
One International Place, Boston, Massachusetts 02110. 

,.e-, . 7 . maes in Authorkzed Stock Except as provided- to-'the..,;, 
contrary in the provisions establishing a class or series-of .-, 
stock, the amount p f the authorized stock of this corporation of 
any class or classes may be-increased or decreased by the 
affirmative vote of the holders of a  ma jority o f the stock of . 
this corporation entitled to vote. 

8 . Election of D irectoa The election of directors need 
not be by baliot unless the by:laws shall so require. 

9 . Bv-laws, In furtherance and not in lim ita tion of the 
power conferred upon the board of director8 by law, the board 05 
directors ehall have power to make, adopt, alter, amend and 
repeal from time to time by-laws of this corporation, subject to 
the right of the stockholders entitled to vote w ith  respect 
thereto to alter and repeal by-laws made by the board of 
directors as provided by law, this Certificate of Incorporation 
and the By-law8 of this corporation. 

10; Act- bv the Directors. In determining what he 
reasonably believes to be in the beat interests o f the 
coz-poration in the performance of hie duties as a director, a  
director may consider,.both in the consideration of tender and 
exchange offers, mergers, consolidations and sales of all or 
substantially all o f the corporation's assets and otherwise, such 
factors as the Board of D irectors determines to be relevant, l 

including without lim ita tion: 
(a) the interests o f the policyholdere of the 

corporationla subsidiaries; 

(b) the long-term and short-term interests o f the 
corporation and its stockholders, including the possibility 
that these interests may be best served by the continued 
independence of the corporationi . 

. 

(c) whether the proposed transaction m ight violate 
federal or state laws; 

(d) if applicable, not only the consideration being 
offered in a  proposed transaction, in relation to the then 
current market price for the outs-tanding capital stock of 
the corporation, but also to the market price for the 
capital stock of the corporation over a  period of years, the 
estimated price that m ight be achieved in a  negotia ted sale 
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of the corporation as a whole or in part or through orderly 
liquidation, the premiums over market price for the 
securities or other corporations in similar transactions, 
current political, economic and other factors bearing on 
securities prices and the corporation's financial condition 
and future prolspectsr and 

(a) the interests of the corporation's employees, -..*c...:, 
suppliers, oreditors and customers, the economy of the 
state, region and nation, and community and societal 
considerations. 

In connection with any such evaluation, the Board of Direatora is 
authorized to conduct such investigations and to engage in such 
legal proceedings as the Board of Directors may determine. 

11. provisions to W-l- The Board of Directors of the 
corporation is authorized from ;ime to time to enact by 
resolution, .without additional authorization by the stockholders 
of the corporation, By-laws of the corporation, in such form and 
with such additional terms as the Board of Directors may 
determine, with respect to the matters br aorporate proceedings 
set forth below: 

(a) Regulation of the procedure fol: submitting 
nominations of persons to be elected directors, which shall 
be made only at a meeting of stockholders, including 
requirements that nominati0n.s of persons to be elected 
directors, other than nominations submitted on behalf of the 
incumbent Board of Directors, be (i) aucompanied by a 
petition in support of such nominations signed by at least 
that number of holders of record of that percentage of 
shares of capital stock of the corporation entitled to vote 
in the election of directors as are specified in such By- 
law (but a number of record holders not greater than 100 and 
a percentage of such shares not greater than 1%) and (ii) 
submitted to the clerk or other designated officer or agent 
of the corporation at least that number of days before the 
meeting of the stockholders at which such election is to be 
held as is specified in such By-law. The presiding officer 
of the meeting shall, if the faats warrant, determine and 
declare to the meeting that a-nomination was not made in 
accordance with the provisiona prescribed by this paragraph 
11 or any By-law adopted pursuant hereto, and if he so 
determines, he shall ao declare to the meeting, and the 
defective nomination shall be disregarded. 

(b) Regulation of business to be conducted at meetings 
of stockholdera, including requirements that only gUch 
business shall be conducted and only such proposals shall be 
acted upon as are directed by the Board of Directors or as 
arc made by a stockholder who has submitted notice thereof 

&mcIuc2.m -3- 



to the clerk or other designated officer or agent of the 
corporation at least that number of days before the meeting 
of stockholders at which such proposal is to be made as is 
specified in such By-law (but not more than sixty days 
before such meeting) setting forth touch proposal, the 
reasons therefor, the identity of the stockholder or 
stockholders making such proposal, the number of eharee of 
capital stock which are beneficially owned by them m$aqay... 
financial interest of such stockholders in such prcpo~al-'as'~~;~--: 
specified in such By-law. The presiding officer of the 
meetzing shall, if the facts warrant, determine and declare 
to the meeting that proposed business or a proposal was not 
made in accordance with the grovieione prescribed by this 
paragraph 11 or any By-law adopted pursuant hereto, and if 
he so determines, he shall. so declare to the meeting, and 
any such business shall not be transacted or any cluch 
proposal shall be disregarded. 

(c) Regulati on of the order of busineea and conduct of 
stookhclder meetings and the authority of the presiding 
officer and of the attendance at annual or special meetingti 
of the stockholders of the corporation, including the 
limitation of attendance through a ticket procedure pursuant 
to which persons who wish to attend such meetings would be 
required to provide written notice to the clerk or other 
designated officer or agent of the corporation at leaet that 
number of days prior to the date of Buch meeting specified 
in such By-law (but not more than thirty days before suoh 
meeting) of their intent to attend in person, and the clerk 
or other designated officer or agent of the corporation 
would issue a single admission ticket to each holder of 
shares of the stock of the corporation entitled to vote at 
such meeting and to such other persons a8 the Board of 
Directors may direct, and admission to such meeting would be 
limited to holders of such tickets and officers and 
directors of, counsel to, and the aUditOrB of, t'ne 
corporation and, to the extent authorized by the Board of 
Directors, the presiding officer at such meeting, employees 
or other agents of the corporation. Application of any such 
By-law, if adopted, in any particular case would be 
permitted to be waived by the presiding officer at such 
meeting. 

In the event that any rJuch By-law is adopted pursuant to 
this paragraph 11, such By-law may only be amended or repealed 
upon the affirmGive vote of two thirds of the total number 02 
votes then outstanding represented by shares of capital stock of 
the corporation entitled to vote generally in the election of 
dIrectore, voting together EIEI a single class, at any regular or 
epecial meeting of the stockholders, but only if notice of the 
proposed amendment or repeal was contained in the notice of such 
meeting. 



12. 
* Claseification of Board-& I&recto T8. 

(a) The directors of the corporation, subject to the 
rights of the holders of &area of any class or series of 
Pxeferred Stock, shall.be classified, with respect to the 
time for which they severally hold office, into three 
clarsses, an nearly equal in number as poeeible, aa shaJ-&.abe.T 
provided in the By-laws of the corporation, one class 
("Class 1") whose term expires at the 1995 annual meeting of‘- 
stockholdere, another class ("Class IIn) whose term expires 
at the 1996 annual meeting of stockholders, and another 
olass (nClass ITIm) whose term expires at the 1997 annual 
meeting of stockholdere, with each class to hold office 
until its successors are elected and qualified. At each 
annual meeting of the stockholders of the corporation, the 
date of which shall be fixed by or pursuant to the By-lawa 
of the corporation, and subject to the rights of the hold$r:s 
of shares of any class or series of Preferred Stock, the 
successors of the clase of directors whose term expires at 
that meeting shall be elected to hold office for a term 
expiring at the annual meeting of stockholders held in the 
third year following the year of their election. Any 
director elected to fill a newly created directorship or any 
vacancy on the Board of Directors resulting from any death, 
resignation, removal or other cause shall hold office for 
the remainder of the full term of the class of directors in 
which the new directorship wae created or the vacanuy 
occurred and until such director's successor shall have been 
elected and qualified. 

(b) Subject to the rights of the holder8 of aharee of 
any class or series of Preferred Stock, any director or 
directors may be removed from office at any time, but only 
for cause and only by either the affirmative vote of two- 
third6 of the total number of votes of the then outstanding 
shares of capital stock of the corporation entitled to vote 
generally in the election of directore, voting together as a 
single class, but only if notice of such proposal was 
contained in the notice of such meeting, or the affirmative 
vote of two-thirds of the directors then in office. Any 
vacancy in the Board of Directors resulting from any such 
removal may be filled b 
then in office, it 

vote of a majority of the direators 
althoug leeo than a quorum, or by a sole 

remaining director, and any director so chosen shall hold 
office until the next election of the class for which such 
director shall have been chosen and until such director's 
successor shall be elected and qualified or until such 
director's earlier death, resignation or removal. For 
purposes of this subparagraph -(b), "cause* shall mean the 
(1) conviction of a felony, (2) declaration of unsound mind 
by order of court, (3) gross dereliction of duty, (4) 
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commission of an action involving moral turpitude, or (5) 
commission of an action which constitutes intentional 
misconduct or a knowing violation of law if such action in 
either event results both in an iqroper substantial 
personal benefit and a material injury to the corporation. 

(c) In the event of any increase or decrease in the 
authorized number of directors, the newly created or --'. *;,.. 
eliminated directorships resulting from suah increase or.. .-. 
decrease shall be apportioned by the Board of Directors 
among the three classes. of directors so as to maintain such 
classes as nearly equal as possible. No decrease in the 
number of directors constituting the Board of Directors 
shall shorten the term of any incumbent director. 

13. vLiabilitv. A director of this corporation 
shall not be liable to the corporation or its stockholders for 
monetary damages for breach of fiduciary duty as a director, 
except to the extent that exculpation from liability is not 
permitted under the General Corporation Law of the State of 
Delaware as in effect at the time such liabilit is determined, 
NO amendment or repeal of this paragraph I3 she r 1 apply to or 
have any effect on the liability or alleged liability of any 
director of the corporation for or with respect to any acta or 
omissions of such director occurring prior to such amendment or 
repeal. 

14. Inden&fication, This corporation shall, to the 
maximum extent permitted from time to time under the law of the 
State of Delaware, indemnify and upon requast shall advance 
expenses to any person who is or was a 'arty or is threatened to 
be made a party to any threatened, pend ng or completed action, 9 
suit, proceeding or claim, whether civil, criminal, 
administrative or investigative, by reason of the fact that such 
person is or was or has agreed to be a director or officer of 
this corporation or while a director or officer is or wae serving 
at the request of this oorporation aB a director, officer, 
partner, trustee, employee or agent of any cok-poration, 
partnership, joint venture, trust or other enterprise, including 
service with respect to employee benefit plans, against expenses 
(including attorney's fees and expenses), judgments, fines, 

penalties and amounta paid in settlement incurred in connection 
with the investigation, preparation to defend or defense of such 
action, suit, proceeding or claim; provided, bwever, that the 
foregoing ehall not require this corporation to indemnify or ; 

; advance expenses to any person in connection with any action, 
suit, proceeding, claim or counterclaim initiated by or on behalf ' 

'L Such indemnification shall not be exclusive of . . . of such person. 
other indemnification rights arising under any by-law, agreement, 
vote of directors or stockholders or otherwise and shall inure to 
the benefit of the heirs and legal representatives of such 
person. Any person seeking indemnification under this 



paragraph 14 shall be deemed to have met the standard of conduct 
required for such indemnification unless the contrary shall be -i- established. .r Any repeal or modification of the foregoing ,. provisions of this paragraph 14 shall not adversely affect any 

;.:_ right or protection of a director or officer of this corporation 
I with respect to any acts or omissions of such director or officer 

occurring prior to such repeal or modification. -. . .i .a *A, . I;." _ ,_ ,I 
15. Books and Recorda, The books of this corporation may + 

(subject to any statutory requirements) be kept outside the State 
of Delaware as may be designated by the board of directors or in 
the by-laws of this corporation. 

16. Actions bv Cons& If at any time this corporation 
shall have a class of stock registered pursuant to the provisions 
of the Securities Exchange Act of 1934, for so long as such class 
is 80 registered, any action by the stockholders of such class 
must be taken at an annual or special meeting of the stockholders 
and may not be taken by written consent, 

17. Amend- The corporation reserves the right at any 
time and from time to time to amend, alter, change or repeal any 
provision contained in this Certificate of Incorporation, and any 
other provisions authorized by the laws of the State of Delaware 
at the time in force may be added or inserted, in the manner now 
or hereafter prescribed herein or by applicable law, and all 
rights, preferences and privileges of whatsoever nature conferred 
upon stockholders, directors or any other persons whomsoever by 
and pursuant to this Certificate of Incorporation in its present 
form or as hereafter amended are granted subject to the right 
reserved in this Section 17~ provided, bwever, that any 
amendment or repeal of Section I3 or Section 14 of this 
Certificate of Incorporation shall not adversely affect any right 
or protection existing hereunder immediately prior to such 
amendment or repeal. Notwithstanding any other provisions of 
this Certificate of Incorporation or the By-laws of the 
corporation (and notwithstanding the fact that a lesser 
percentage may be epecified by law, this Certificate of 
Incorporation or the By-laws of the corporation), the affirmative 
vote of two-thirds of the total number of votes of the then 
outstanding shares of capital stock of the corporation entitled 
to vote generally in the election of directors, voting together 
as a single class, shall be required to amend or repeal, or to 
adopt any provision inconsistent with the purpose or intent of I 

i paragraphs 9, 10, 11, 12 or 17 of this Certificate of 
Incorporation. . 

: 
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THE m?mmrGNED, the sole incorporator named above, hereby 
etated above are true as of thifi 11th .  

1 :F certifies that the facts _> day of January, 1995. !. :T: : ; 
. 

st$$!d* l 

MicXael A. O'Hka 

.-_ . . -.:. _ 
.i z*s. . 

Incorporator 
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A L L M E R ICA F INANCIAL  C O R P O R A T IO N  

A llmer i ca  F inanc ia l  Co rpo ra tio n , a  co rpora tio n  o rgan ized  
unde r  th e  G e n e r a l  Co rpo ra tio n  L a w  o f th e  S ta te  o f De laware , D O E S  
H E R E B Y  C E R T IFY : 

F IRST: Tha t th e  B o a r d  o f Directors o f sa id  co rpora tio n , by  
unan imous  wri t ten consen t, reso lved th a t A rticle 4  o f th e  
co rpora tio n 's Cer tif icate o f Inco rpo ra tio n  b e  a m e n d e d  to  read  in  
its e n tirety as  fo l lows: 

"4  . Cao i ta l  S tock. The  to ta l  n u m b e r  o f shares  o f capi ta l  
stock th a t th is  co rpora tio n  shal l  have  a u thor i ty to  issue is 
3 2 0 ,0 0 0 ,O O O  shares  wh ich  shal l  b e  d iv ided into 3 0 0 ,0 0 0 ,0 0 0  shares  
o f C o m m o n  S tock, each  o f wh ich  shal l  have  a  pa r  va lue  o f $ .O l pe r  
share  ( the " C o m m o n  S tock")  a n d  2 0 ,0 0 0 ,O O O  shares  o f p re fe r red  
stock, each  o f wh ich  shal l  have  a  pa r  va lue  o f $ .O l pe r  share  
( the " P r e fe r red  S tock").  The  boa rd  o f d i rectors is a u thor ized . to  
issue th e  P re fe r red  S tock from  tim e  to  tim e  in  o n e  o r  m o r e  
c lasses o r  ser ies the reo f, each  such  c lass o r  ser ies to  have  such  
vo tin g  powers  (if any) , des igna tions , p re fe rences  a n d  relat ive, 
pa r t icipating, o p tiona l  o r  o the r  spec ia l  r ights, a n d  such  
qual i f icat ions, lim ita tions  o r  restr ict ions the reo f, as  shal l  b e  
d e te rm ined  by  th e  boa rd  o f d i rectors a n d  stated a n d  expressed  in  
a  resolut ion o r  resolut ions the reo f p rov id ing  fo r  th e  issue o f 
such  P re fe r red  S tock. Sub jec t to  th e  powers , p re fe rences  a n d  
r ights o f any  P re fe r red  S tock, inc lud ing any  c lass o r  ser ies 
the reo f, hav ing  any  p re fe rence  or  pr ior i ty over , o r  r ights 
super io r  to , th e  C o m m o n  S tock a n d  excep t as  o therw ise  p rov ided  by  
law, th e  ho lders  o f th e  C o m m o n  S tock shal l  have  a n d  possess  al l  i. 

: powers  a n d  vo tin g  a n d  o the r  r ights pe r ta in ing  to  th e  stock o f 
th is  co rpora tio n  a n d  each  share  o f C o m m o n  S tock shal l  b e  e n title d  

‘1  ; . to  o n e  vo te ." 

S E C O N D : Tha t th e  sa id  a m e n d m e n t has  b e e n  consen te d  to  a n d  
a u thor ized  by  th e  so le  ho lde r  o f al l  th e  issued a n d  o u tstand ing  
stock e n title d  to  vo te  by  wri t ten consen t g iven  in  accordance  
with th e  prov is ions o f S e c tio n  2 2 8  o f th e  G e n e r a l  Co rpo ra tio n  L a w  
o f th e  S ta te  o f De laware . 

TH IRD: Tha t th e  a fo resa id  a m e n d m e n t was  du ly  a d o p te d  in  
accordance  with th e  app l icab le  prov is ions o f S e c tions  2 4 2  a n d  2 2 8  
o f th e  G e n e r a l  Co rpo ra tio n  L a w  o f th e  S ta te  o f De laware . 

IN W I T N E S S  W H E R E O F , sa id  co rpora tio n  has  caused  th is  
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its Pres'dent, and a, this .&Jt- day of 
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Secretary 
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