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Applicant Name: Symetra National Life Insurance Company NAIC No. 90581 
FEIN: 91-1079693 

llem 14- State Specific Information 

The following are included as Item 14 of the Application: 

Exhibit 14-A Proposed Amended and Restated Articles oflncorporation of the applicant, to be effective on the 
effective date of the redomesticatiori. 

Exhibit 14-B Proposed Bylaws of the applicant to be in effect following ~he redomestication, to be effective on 
the effective date of the redomestication. 

In addition, the following Fonn D filings' and rela~ed correspondence and non-disapprovals from the Washington 
Office of the J·n.surance Commissioner with respect to intercompany agreements or arrangements that remain in
force, have been sub!T1itted in connection with the. UCAA Primary· Application filed by Applicant's affiliate, 
Symetra Life Insurance Company, and are incorporated into this application by reference: 

Fonn D Filings: 

Investment Management Agreement, non-disapproved by letter dated May 6, 
·2011 . 

Amendment No I. to the Investnient Management Ag~eement, non-disapproved 
by letter dated February 17,2012 · 

Services and Shared Expenses Agr.eement, non-disapproved by letter dated 
December 15, 2005 

Amendment No. I to the Services and Shared Expenses Agreement, non
disapproved by letter dated June 22, 2010 · 

Amendment No. 2 to the Service's and Shared Expenses Agreement, non
disapproved by letter dated February 22, 2012 

Exhibit Reference within 
SLIC Primary 
Application: 
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CERTIFICATE OF 
AMENDED AND RESTATED ARTICLES OF INCORPORATION 

OF 
SYMETRA NATIONAL LIFE INSURANCE COMPANY 

TO THE SECRETARY OF STATE 
OF THE STATE OF IOWA: 

Pursuant to the provisions of Section 1007 of the Iowa Bu.Sfri~;s • .._Corporation Act (the 
"Iowa Act"), the undersigned corporation adopts the following· ~nded and Restated Articles 
of Incorporation (the "Restated· Articl~s "). .1'i'j···~~~·~ 

~-~ ~~~.:·~-:, 
1. The name of the corporation is Symetra NJ-J!Q~~\_Life hiS~~e Company (the 
"Company"). Prior to the filing of the Restated Arti,¢1es with the -Iowa Sect~~ of State, the 
Company was a stock life insurance corporation #?rporate<!, in the State ~f·W~gton and 
subject to the Washington ~usiness Corporatiofi--Act\(~e. "W~hington Act'1\!Jlie Restated 
Articles are being filed with the Iowa Secretary of Stat~)9~~ft~ct:Uate the·redome§tication of the 
Company from the State of Washington to the State oflowa:m accordance with Sections 490.902 
and 508.12 of the Iowa Code (2013). ~.. "-\_;'·,_" 

'e·~"?- '\.;:</ ·;,., 
\·~:.-. ·~.. . '\;;- . ,, 
,~····--- ......... 'd· 

2. The text of the Restated Articles is atp.ched'~er~to. '"-)· · ·~;,~·· 
\~ '..:::.: -~ ~ :3'>·~ -

3. The Restated Articles supersede the \Articte~;-~;-h16'owor~on of the Company as filed 
. ~--- . ~- /'? '·'· J• • • • 

with_ the Was~gton S~~~ Q.f\Stat~· o? Se~~r~ber 4, 127_9 (the "C~ent Articl~s'') and all 
preVIous verswns of tg.~·Compan:Y:,s arttcles or certt:ficates of mcorporation and all amendments 

~ •: '\ 1>' h· y I · 

thereto. ~~~ "-.. · ):. ,~ \\ L ' 

"'\2:\'- .J~, ~. t~~:g;' . 
4. The ~~@t~·, Art•clt~f~~end·it[~.G~;~t Articles and··were duly ap~roved by the 
sharehold_2y0~-the.:Ct9~P,any m,tb,~ mannet·requued by the Iowa Act, the Washington Act and 
the Curr~nt Articles. "-t~ _ } .. , ";... .. \ 

/ 
1 ".· ... ;j;\ ,~,~d -·~ ~· ... :.•-,1""~ ... .. ~..,.r 

;{/~ .:. o;,., •• - ~~~ ... -~;~ • ... -:; .... ;~-- ~r-. . 

5. '-~w~·~f:fective time ~~~ate o~th~ Restated Articles is the time and date of filing with the 
Iowa Secr~tarY:Q_f State. \~i ' 

' ~-- ~-:~-, ~·-~ 

Dated as ofthi~~:.;,., day ofJ , 2014. 

'<"'{~~{i%'' SYMETRA NATIONAL LIFE INSURANCE COMPANY 
.. ? 

By: 
Name: DavidS. Goldstein 
Title: Secretary 



AMENDED AND REST A TED ARTICLES OF INCORPORATION 
. OF 

SYMETRA NATIONAL LIFE INSURANCE COMPANY 

TO THE SECRETARY OF STATE 
OF THE STATE OF lOW A: 

Pursuant to the provisions of Section I 007 of the Iowa Business <:;orporation Act, the undersigned 
corporation adopts the followmg Amended and Restated Articles ofl76rati0~ 

I. The name of the corporation is Symetra National Lif(.fsuSnce Company. 

2. The corporation has been a Washington stockAife~suran~~rat_ion and, through the 
filing of these Amended and Restated Articles of Incorporati~n-;is'::betom ing an io~s~ck life insurance 
corporation pursuant to Sections 490.902 and 5 08.12 of th~·lowa Code (20 i 3 ). -~ 

3. The text of the Amended and Restate~rt~s of ln~oration is as follows: 

. \~~EI~~ .t/ 

The name of the corporation is SYMETRA NA~)~YE'COMPANY. 

~ ARnet:i n Y 
These Amended and Res~e1 Of lncorporat~~re being filed by ihe company in connection with 
the redomestication .6ftlle~6mpany from the State of Wasllington to the State of Iowa in accordance with 
the provisions of Sections 49~.90~ahl.508A2 of theJ6vfa Code (2013). The corpo.ration is continuing 
its corporat%-existence which~orhnl~hced ...... ~it?' incorporation under the laws of the State of 
Washington/on-Septem'ber"--4, 197~~e corpO?ation shall be and continue to be ·possessed of all 
privilege(;franchises ;;nd.._pow~rs t'&-t~e same extent as if it had b.een originally incorporated under the 
laws~fth~,~tate of Iowa; an~ ~II\ privile~e'Syrtanchises and powers belonging to said_ corporation, and_all 
property"';-r{al~~ersonal and ~~x~\d, a·nd_Jll d~b~s due. ?n whatever account, all c~rt1fic?tes of authonty, 
agent appomtments, outstandmg msurance pohc1es, cap1tal structure, and all chose m act10ns, shall be and 
the same are liereBy~atified, aP:p~bved, confirmed and assured to the corporation, with like effect and to 
all intents and p'u~oses as if).Y,had been originally incorporated under the .laws of the state of Iowa. 
Without limitation of~he~regoing, the corporation shall be given recognition as a domestic insurance 
company of the state of) 'J~ for all purposes ·from. and after. September 4, 1979, the date of its initial 
authorization as an insl!rer under the laws of the State of Washington. Subject to the foregoing, these 
Restated Articles shall be construed as a substitute for all prior articles of .incorporation and all 
amendments thereto. 

ARTICLE III 

The principal place of business of the corporation in the state of Iowa shall be in the city of , 
-~~~County, Iowa. The corP,oration's initial registered agent is National Registered Agents, Inc., 
and its initial registered office is located at 500 East Court Avenue, Des Moines, Iowa 50309. · 



ARTICLE IV 

The purp~se for which the corporation is organized is the transaction of any and all lawful business for 
which corporations may be organized under·the Iowa Business Corporation Act, Chapter 490 of the Iowa 
Code and Chapter 508 oftheJowa Code, and successor statutory provisions, including but not limited to: 

(a) acting as a life insurance company pursuant to Chapter 508 of the Iowa Code, and successor 
statutory provisions, and writing any or all of the lines of insurance and annuity business authorized by 
Chapter 508 and any other line of insurance or annuity business authorized/bY.: the laws of"the state of 
Iowa or approved by the Commissioner Of Insurance of the Stare of Iozd~ 

(b) reinsuring and accepting reinsurance on any or all o~ the Iines"'f Ssiness set forth in paragraph 
(a) ofthis Article IV. ~ 

ARTICLE'r 

The corporation shall have perpet.ual existence. 

. \ARTICLE VI . 

The amount of capital stock shall be Five MiH~llars ($2,500,000) anCJ the number of authorized 
\ \ >--.._ ""- I / . • 

shares shall be Twenty Thousand (20,000) shares of common~stock, and the par value of each of sa1d 
shares shall be Two Hundred and . .fifty Dollars ($'125):/Tile~co;nmon?;;tock shall have unliiilited voting 
rights and shall be entitled to-tnenet-assets of the c'o'rPoration upciJ di{solution. 

The number of-dbec~~~:e~ prov:ed in its bylaw~ and may be changed 
from tim~t<}1ime-by~n~me;)'N~>oz in the-.natrler provided iri, the bylaws, but the number thereof 
shall n

7
ever/be less than five (5) nor,more than twenty-one (21 ). The directors shall have the power to z " \ . ;-... '-_/) . 

manage tne~orporate affairs and mal<e~a~rules and regulations expedient for the management of the 

affairs .;rthe corporation. ~ \. !/ • . 

~ ~ ARTI€LE ~II 
The following persons, who-constitute the present board of directors of the corporation, shall continue to 
serve as directors for a ts

1rfu expiring at the next annual meeting of shareholders and until their successors 
are elected and qualified or until their earlier death, resignation or removal: 

Michael W. Fry 
David S. Goldstein 
Daniel R. Guilbert 
Thomas M. Marra 

Margaret A. Meister 
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ARTICLE IX 

A director of the corporation shall not be liable to the corporation or its shareholders for money damages 
for any action taken, or any failu.re to take any action, as a director, except liability for any of the 
following: ( 1) the amount of a financial benefit received by a director to which the director is not entitled; 
(2) an intentional infliction ofharm on the corporation or the shareholders; (3) a violation of Section 833 
ofthe Iowa Business Corporation Act; or (4) an intentional violation of criminal law. If the Iowa Business 
Corporation Act is hereafter amended to authorize the further elimination or limitation of the liability of 
directors, then the liability of a director of the corporation, in addition to the limitation on personal 
liability provided herein, shall be eliminated or limited to the extent of such"'amendment, automatically 
and without any further action, to the fullest extent pennitted by law./ c 
The corporation shall indemnify a director or officer for liability (as-such,term is defined in subsection 5. 
of Section 850 of the Iowa Business Corporation Act) for any a-t'tibn taken, 'or any failure to take any 
acti~n, as a dir:ctor or officer, except. liability. for any of th~f~ll~~g: .. (1) ~c~ipt~f a 'fi~anci~l b~n~fit 
recetved by a dtrector or officer to whtch the dtrector or officer·tsnot entitled; (2)'an mtentwnal mtltctton 
of harm on the corporation or the shareholders; (3) X/iofation of Section 833 6~the Iowa Business 
Corporation Act; or (4) an intentional violation o~in~l law.~ithout' limiting tbe"-for~going, the 
corporation shall exercise all of its permissive powers as~ften as ne&ssary to indemriify 'and advance 
expenses to its directors\ and officers to the fullest extent 'Peml'irted'by law. If thf Iowa Business 
Corporation Act is hereafter amended to authorize broader "indehmification, then the indemnification 
obligations of the corporation shall be deeJbed,amended automafically,and without any further action to 

\ .......... ' ' require indemnification and advancement of,fund!no,pay for or reimburse expenses of its directors and 

officers to the fullest extent Pennitted by law.~~ v 
Any rep~al or modification of try is Article by the sllareholders-o(the corporation shall be prospective only 
and shall not adversely affect-afiYiimitation on th~f6fonal liabiliJY~r any other right or protection of a 
director, or any indemniti!ationoblig'ations of the co~oration, w'ith respect to any state of facts existing 

· h · r" 1 h 1:'\ \ d'fi · at or pnorto t e Ume o suo~r mo 1 ocatoon. 
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IN WITNESS WHEREOF, the undersigned President and Secretary ofthe corporation have executed this 
instrument this _th day of , __ . 

State ofWashington 

SYMETRA NATI9NAL LIFE INSURANCE COMPANY 

By:--:-----------
Thomas M. Marra 
President 

By:_---,-,------,----,------,-<-~-
David S. Goldstein 
Secretary 

County of King A 
On , __ , before !Tie, / < , a <\_Notary Public, personally appeared 

' ' " " )~ \ // Thomas M. Marra and David S. Goldstein, personally known'Zo me to be the persons whose names are 
subscribed to the within instrument and acknowledged to~e./thaf.th'e'y executed ttfe same in their 
authorized capacity, and that by their signatures on the instrument the person or the entity upon behalf of 
which the person acted, executed the instru~nt. ~ ~ /) 

WITNESS my hand and officiit~l.") ~ ' y · 
. . ~ v 

) 
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CERTIFICATE OF APPROVAL 
COMMISSIONER OF INSURANCE 

Pursuant to the relevant~provisions of the Iowa Code, the undersigned approves the Amended and 
Restated Articles of Incorporation ofSymetra National Life Insurance Comp~ny. 

NICKGERHART 
Iowa Insurance Commissioner 

By: 
JAMES N. ARMSTRONG 

/ " 
Depu~<:tlfce Commissioner 

Date: 
~ v 



BYLAWS 
OF 

SYMETRA NATIONAL LIFE INSURANCE COMPANY 
As .last amended [ ] 

ARTICLE I 
SHAREHOLDER'S MEETINGS 

I. ANNUAL MEETING. The annual meeting of the sh~rs of the corporation 
for the election of directors to succ~ed those whose terms expir(,/and' for the transaction of such 
other business as may properly come before the meeting, shall b~ela~~ 1:30 o'clock in the 
afternoon on the last business day of April of each year\~~ on s.ich other day as may be 
designated by the President or the Board of Directors./Tnem\eting shall be~'etd at the principal 
executive office of the corporation, or at such otheF~face as inay be designated by, the President 

ortheBoardofDirectors. /~~ y 
2. SPECIAL MEETINGS. Special f!leetings(or. ~he shareholders, for the 

consideration of such matters as may be"named in the call"ror such meetings may be held at any 
time upon the call of the President or th~,B~d~Directors,'and\hall b~called by the Board of 
Directors upon the written demand,· signed\'dated~nd~delivered 16,~€-S~cretary, of the holders of 
at least ten ( 1 0) percent of all the votes ·entitl~d to b7c~t-on any i~~.(e proposed to be considered 
at the meeting. Such written demand shall st~te th?p'tirpose 'orpU.rposes for which such meeting 
is to be called. The time,/dat~'place of any\~6ecial meeting shall be determined by the Board 

. //. ~ \ \\ v. 
of Do rectors or by the P~ent .. \ } \\;? · 

3. NO~F'I"((EETING. Notice of)lie place, date and time of all meetings of 
shareholders and,-in~ caie~ra'rs-pecial~eting/the purpose or purposes for which the meeting 
is called, snall-be-comm~nicated'not fe~th~ ten (1 0) days not more than sixcy (60) days 
before ilieiate of the meeting to 'eacfrshareholder entitled to vote at such meeting. Notice may be 
corru:ri"'uni~ated in perso~by \mail, 'c>r ~r method of delivery, or by telephone, voice mail, or 

h v ~I "- · ( \ \ I . 1 ./ 'I) N . . f h h ld ' . b ot er e eGtrontc means e.g. ~ ectrop1c ma1 . ot1ce o any. s are o ers meetmg may e 
waived in ~tihg by any shiveholder at any time, either before or after the meeting. The waiver 
must be in ~iting, signed' by

1 
the shareholder entitled to the notice, and be delivered to the 

corporation for iricitciion inlt}{e minutes or filing with the corporate records. Attendance at any 
meeting in person o}by'p(o~y shall constitute a waiver of notice of such meeting. 

~ . . 

4. ORGANIZATION OF MEETING - QUORUM. A shareholders' meeting, duly 
called, can be organized for the transaction of business whenever a quorum is present. The 
presence, in person· or by proxy, of the holders of a majoricy of the voting power of all 
shareholders shall constitute a quorum; and the shareholders present at a duly organized meeting 
can continue to do business until adjournment, notwithstanding the withdrawal of enough 
shareholders to leave less than a quorum. 

I 



5. ADJOURNED MEETINGS. An adjournment or adjournments of any 
shareholders' meeting may be taken to such time and place as those present may determine, 
without new notice being given, whether by reason of the failure of a quorum to attend or 
otherwise; but any meeting at which directors are to be elected shall be adjourned only from day 
to day until such directors are elected, and in the case of any such meeting which is adjourned_ 
because of the "failure of a quorum to attend, those who attend the second of such adjourned 
meetings, although less than a quorum, shall nevertheless constitute a quorum for the purpose of 
electing directors. A 

6. VOTING AT MEETINGS. Each holder of stock/ sh{tl at all times and for all 
purposes be entitled to one vote for each share of stoc.k then oVreco'rti~n his name on the books 
of the corporation. Every shareholder shall have the right to~ist ru's~te either in person or by 
proxy. All voting at shareholders' meetings shall be viva"'v~cJ~ unless an),qualified voter shaH 

' ·/ " ~ " ' demand a vote by ballot. In the case of voting by ballov,each ballot shall'state the name of the 
shareholder voting, the number of shares owned by/ llifu, arid, in addition, i~ )ucil'vote be cast by 
proxy, it shall alsostatethenameoftheproxy. tCWA y . 

7. CONDUCT OF MEETING. The President, ,and in his or her absence, a Vice 
President in the order provided under S~ction 4 of Articl~IV"'hereof, and in their absence, any 

' \~ ~"' person chosen by the shareholders present slial.J~l the meetmg of.....the shareholders to order and 
shall act _as chairperson of the meeting, and~the-Secret'!f)' of the 2o{P'oiation shall act as secretary 
of all meetings 9f the shareholders, but, in th~\ab~0·the Secr~tary, tpe presiding officer may 

appoint any other perso~cretary o[\\0-Zeetingy 

8. ACTION\WITHG~'J\MEETIN~\Except as otherwise set forth in this subsection 
8, any ac~ion requi.led':Zq~ermitt~d )bY law to be t'ak_5:n at a meeting of the shareholders may be 
taken without a meeting Qr"vote·if one_or more co~sehts in writing setting forth the action taken 
shall be signed.and.dated by,the'h0lders?outsta6ding shares having not less than ninety percent 
(90%) of t}(e:_votes ~itled t~b~cast at ame{ting at which all shares entitled to vote on the 

. // ~d " d \.i "' d 1· d h . c. . I . . h . actton w~re present an ;\ote , anu~e,, e tvere tot e corporatton .or me us1on m t e mmutes or 
filin_g(with,the corporation~s "records.\ Wfihen consents from a sufficient number of shareholders 
must b~gb'fained within sixtY\ (60) <..d{ys from the date of the earliest dated consent for such 
consents t~b~effective to taJCe corporate action. Provided, however, a director shall not be 
removed by ~itt'en consent~ ~nless 'Written consents are obtained from the holders of all the 
outstanding sharis~f-the co6/oration. If not otherwise fixed by law or in accordance with these 
byfaws, the record datef6r~etermining shareholders entitled to take action without a meeting is 
the date the first sha[eiolder signs such a written consent and delivers it to the corporation. 
Written consents may be delivered to the corporation by electronic transmission. A written 
consent may be revoked by a writing to that effect received by the corporation prior to the receipt 
by the corporation of unrevoked written consents sufficient in number· to take the corporate 
action. 
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ARTICLE II 
BOARD OF DIRECTORS 

1. NUMBER AND QUALIFICATIONS. The business affairs of the corporation 
shall be managed by a Board of not less than five (5) nor more than twenty-one (21) directors, as 
set from time to time by resolution of the Board of Directors, which 'directors need not be 
shareholders of the corporation. 

2. ELECTION .- TERM OF OFFICE. The director/s;:ilia:!!, be elected by the 
shareholders at. each annual shareholders' meeting to hold/.ollice until the next annual 
shareholders' meeting and until their respective successors are/elect€d~nd qualified or until his 
or her death, resignation or removal. In the event of failure tifh6id ~~ection of directors at any 
aruma) shareholders' meeting, or in the event of failure to/hold,~y annual"sh~eholders' meeting 
as provided in these bylaws, election of directors nlay~held at a $edal meeting of the 

shareholders called for that purpose. · A..~ ·}, \ ~ 
3. RESIGNATION AND REMOVAL. Ally_ director~of'o\Jle corporatio)t:.?.: resign at 

any time by delivering written notice to the Board ·of Direc't&r( or' the corporation. A resignation 
is effective when the notice is deliver~d~less the not~e;... ~edfies a later effective date. A 
director shall be subject to removal,. with or--without cause,"a~~ting of the shareholders 
called for that purpose in the manner presc\itie,Li/Yiaw~ . Y 

4. VACANCIES. Except as o~\~fuVided b-y;'Iaw, vacancies in the Board of 
Directors, whether caus<;L:-"bY?esignation, r~nfoval, deatttor otherwise, may be filled by a 
majo~ity ?f the re~~ni~ dir~t~r~attend~ng ~h~\regular meet~ng of the Board,. or any ~pecial 
meetmg, tf the notice-of such speetal meetmg mdtcates that filhng such vacancy ts a purpose of 

.. "\. ~ I I \ - / -
the meeting (even ~hough h::ss than'-a-quorum is present), or by the shareholders at any regular 
meeting of sharehold~rs o~t, ~Yspecialmeetinifaned for that purpo.se. A director thus elected 
to fill an)/v(c"ancy .. shaH-hold 6ffl~{or th~xpired term of the director's predecessor, and until 

the ~t,.Ps succe~r'~\ed'and'yed. • 

S~NNUAL MEE~f~N~/The first meeting of each newly elected Board of Directors 
shall be known as the arutuai\meeting thereof. Notice of such meeting need not be given. 

~ ~ )) - . 

6. REGUL~AND SPECIAL MEETINGS. Regular meetings of the Board of 
Directors shall be field a~uch place and at such times as the Board of Directors shall by 
resolution fix and detin'fune from time to time. The President may call a special meeting of the 
Board of Directors at any tirrie, and .shall call such a meeting upon request of a majority of the 
members of the Board of Directors. Any and all business may be transacted at a special meeting 
that may be transacted at a regular meeting of the Board. 

7. NOTICE OF MEETINGS. No notice shall be required for any regular meeting of 
the Board of Directors. Notice of each special meeting of the Board of Directors shall be given 
by written notice delivered or communicated in person, by teletype, facsimile or other form of 
wire or wireless communication, or by mail or private carrier, to each director at his business 
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address or at such other address as such director shall have designated in writing filed with the 
Secretary, in each case not less than twenty-four (24) hours prior to the meeting. The notice need 
not prescribe the purpose of the special meeting of the Board of Directors or the business to be 
transacted at such meeting. If mailed, such notice shall be deemed to be effective when deposited 
in the United States mail so addressed, with postage thereon prepaid: If notice is given by private 
carrier, such notice shall be deemed ; to be effective \\!hen delivered to the private carrier. 
Whenever any notice whatever is required to be given ·to any director of the corporation under the 
articles of incorporation or these bylaws or any provision of the Iowa Business Corporation Act, 
a waiver thereof in writing, signed at any time, whether before or/ilfte~he date and time of 
meeting, by the director entitled to such notice shall be deemed eq6'i{a)ent to the giving of such 
notice. The corporation shall retain any such waiver as part ofthe:'pe;;nanent·corporate records. A 
director's attendance at or participation in a meeting waives,~y requircil,notice to him or her of 
the meeting unles~· the director at the beginning of the/i:ne~t'ing or l:>rotrlp~y upon his or her 
arrival objects to holding the meeting or transactini'l:luSine~ at the 'meeting and does not 
thereafter vote for or assent to action taken at the me{tiOg. · \7 

8. QUORUM. A majority of the ~~~~oard of Dir$ctors shall be 
necessary to constitute a quorum for the transaction of llusine{s, but a less number may adjourn 
any meeting from time to time and the same may be held ~ithdut further notice. When a quorum . 
is present at any meeting, a majority voi'e ~'the me~bers in ittterldance thereat shall decide any 

question brought before such meeting. ' ~~ y 
9. ACTION WITHOUT MEETING/ At{y'actiQ,_n required or permitted by law to be 

taken at any meeting ofthei3oafd,ofDirectors~~r/(ny committ{e thereof, may.be taken without a 
meeting if the action isi'aken by'all\members of-the Board of Directors or committee, as the case 

b d ·r / " \ ' · .. d\ \ ·b· h · ak h. t.I b · d b may e, an 1 one"or-more conse~ts m writmg. escn. mgt e act10n sot ens a e stgne y 
each director then in <iffi~,and/iricluded in the )mi~utes or filed with the corporate records 
reflecting the action taken\.._A'ct'ion-tak~der/fhls section is effective when the last director 
signs the cofisent.,unkss-...the c'ons~nt specifies-a:aifferent effective date. Written consents may be 
delivered((o the corParati;;n by ~lecttonic ·transmission. A dire~tor's consent may be withdrawn 
by a~r{v,ocation signed by,th~dire9tdr1 a'iitdelivered to the corporation prior to the delivery to the 

corporatil>~~evoked ~\tt~n·coll§Ohts signed by all ofthe direCtors. . 

10. DIRECTOR'S ASSENT PRESUMED. A director of the corporation who is 
"· "- f . 8

1 
I d f D' h' h . . ak present at a meetmg o 1~ oar o trec~ors at w 1c act10n on any corporate matter ts t en 

shall be presumed lo)iliviassented to the action taken unless the director's dissent shall be 
entered in the minute~of the meeting or unless the director shall file. a written dissent to such 
action with the person acting as the secretary of the meeting before th~·adjoilrnment thereof or 
shall forward such dissent by registered or certified mail to the Secretary of the corporation 
immediately after the adjoununent of the meeting. Such right to dissent shall not apply to a 
director who voted in favor of such action. 

11 . DIVIDENDS. The Board of Directors may. authorize and the corporation may 
make distributions to its shareholders in cash or property out 'of earned surplus (as defined 
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below), but no distribution may be made if, after giving it effect, either of the following would 
result: 

(a) The corporation would not be able to pay its debts as they become due in the usual 
course of business; or 

(b) The corporation's total assets would be less than the sum of its total liabilities 
plus, unless the Articles of Incorporation permit otherwise, the amount that would be needed if 
the corporation were to be dissolved at the time of this distribution(t~atisfy the preferential 
rights upon dissolution of.shareholders whose preferential rig~afu{upeiior to those receiving 

the distribution. . _ . . . < 0~. . . .. 
The Board of Dtrectors may base a determmat;.on~a~ a dtstnbutiOn IS not pr,Qht btted 

either on finan~ial stat~me~ts prepared. on the. basis /f.accounting practite~ 'an~ principles th~t 
are reasonable m the cucumstances or on a fau valuation or other method that tsasonable m 

the circumstances. · ~~)A y 
"Earned surplus" means surplus as regards policyholders less paid-in and contributed 

surplus, and may include a fair revaluation of assets by the"B~d of Directors that is reasonable 
under the circumstances; provided, how~ve'?:assets revalued i;y~\,Board of Directors cannot be 
included in earned surplus until thirty (30~days,~er,the Commissio'nei of Insurance of the State 
of Iowa has received notice ofthe revaluatid~andfias ~roved th~re'valuation. 

12. NO EXCLUSl\ffiDll{y: No ~~~"Zto be an officer, employee or 
shareholder of the co..Po(ati~o,r, vnless otheMise required by Iowa insurance laws, to be a 
resident of the State/o:t:.t~~· A dire,ctor shall not\Be..required to. manage the corporation as his or 
her sole and exch.1sive function, cfud~he or she m~~)fuve other business interests and engage in 
activities in addition to th~'sl(relati~o-the?"corporation. Neither the corporation, the 
shareholderCnor-a.I!Yother director shallhave~y right, by virtue of these bylaws, to share or 
participafu1n such other hlvestrri'ent~or activities of the directors, or. in the income or .proceeds 
deri~ed tfrerefrom. , v · 
~ ARTICLE III . 

~ ~ COMMITTEES 

The Board of\Oirec ors by resolution adopted by the affirmative vote of a majority of all 
of the directors then itoffice inay create one or more committees, appoint members ofthe Board 
of Directors to serve on the cornrhjttees and designate other members of the Board of Directors to 
serve as alternates. If the corporation is required to have its own audit committee under the 
National Association of Insurance Commissioners' Model Audit Rule, the Board of Directors by 
the affirmative vote .of a majority of all of the directors then in office may appoint members of 
the board of directors of its indirect parent holding company, Symetra Financial Corporation, to 
serve on the audit committee. Each committee shall have two (2) or more members who shall, 
unless otherwise provided by the Board of Directors, serve at the pleasure of the Board of 
Directors. A committee may be authorized to exercise the authority of the Board of Directors, 
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except that a committee may not do any of the following: (a) authorize distributions unless in 
accordance with a formula or method, or within limits, prescribed by the Board of Directors; (b) 
approve or propose to shareholders action that the Iowa Business Corporation Act requires to be 
approved by shareholders; (c) fill vacancies on the Board of Directors of. the corporation or on 
any of its committees; provided, however, in. the absence or disqualification of a member of a 
committee, the member or members present at a meeting and not ·disqualified from voting may 
unanimously appoint another director to act in place of the absent director; or( d) adopt, amend or 
repeal bylaws. Unless otherwise provide4 by the Board of Directors in creating the committee, a 
committee may employ counsel, accountants and other consultant~ tif~ist it in the exercise of 
. h . ~ Its aut onty. 

ARTICLE IV 

OFFICER~ 

1. OFFICERS ENUMERATED- ELEeTION. The officers of the CO(]Joration shall 
b P ·d v· ·· .. P ·d s/ " \.""'- · A · "' s~--? ·. e a rest ent, one o. r more ICe· rest ents, ac::: ecreta!)', one1 or more sststa:nt 

7
ecretanes, a 

. ~ :'-( / """ ) Treasurer, and one or more .Assistant Treasurers, all o( w~m/shal! be .elected by the Board of 
Directors at the annual meeting thereof, to hold office for the term of one year and until their 

successors are elected and qualified. ~ ~ ~ . . 

2. QUALIFICATIONS. None ofthe~ffice-!_S ofthe corporatiOn, except the President, 
needs be a director. Any two or more of the \'brJJorate officers may~b{combined in one person. 

3 .. PRESID~J;!-~~esident s~\{.~'tulive officer of the corporation 
and, subJect to the ultunate authonty of the Board of Directors, shall have general charge, 
supervision and col)tr'ol"""dv.er the bu~iness and affair~of the corporation and shall be responsible 

for the management thereoN ~/ . 

4. ~RE~-I:(_~~~bsence or disability of the President, one of the Vice 
Presidenfs(in ~h;~er "aesignated~he Board of Direct9rs, or in the absence of any 
desig{ati6n~ in the order 'of tfreir el~tion,/shail act as President,' but a Vice President who is not a 

· - """ " \ \ ) / . . 
director cannot succeed to or fill the (,office of President. Each Vice President shall perform such 
other dutie~asih~ Board of IDi~ectors or the President may from time to time designate or assign. 
One or more 6f~Jie Vice P~bsidents may be designated by the Board of Directors as Resident 
Vice President, Senidr~ice'Piesident, Executive Vic~ President, or such other title as the Board 
deems appropriate rdyP6sitioil and duties._ . 

5 SECRETARY. The Secretary shall: (a) keep minutes of the meetings of the 
shareholders and of the Board of Directors (and of committees thereof) in one or more books 
provided for that purpose (including records of actions taken by the shareholders or the Board of 
Directors (or committees thereof) without a meeting); (b) see that all notices are duly given in 
accordance with the provisions of these bylaws or as required by the Iowa Business Corporation 
Act; (c) be custodian of the corporate records and of the seal of the corporation and see that the 
seal of the corporation is affixed to all documents the execution of which on behalf of the 
corporation under its seal is duly authorized;.{d) maintain a record of the shareholders of the 
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corporation, in a form that permits preparation of a list of the names and addresses of all 
shareholders, by class or series of shares and showing the number and class or series of shares 
held by each shareholder; (e) sign with the .President, or a Vice President, certificates for shares 
ofthe corporation, the issuance of which shall have been authorized by resolution of the Board of 
Directors; (t) have general charge of the ·stock transfer books of the corporation; and (g) in 
general perform all duties incident to the office of Secretary and have such other duties and 
exercise such authority as from time to time may be delegated or assigned by the President or by 
the Board of Directors. 

6. ASSIST ANT SECRET ARIES. The Assistant . Sec~ shall perform such 
duties as may be assigned to them by the Sec~etary, the Presidebt,~f.,the Board of Directors. In 
the absence or disability of the Secretary, one of the Assistimdlcretari~;--.in the order designated 
by the Board of Directors, or in the absence of any design~'ib~; . in the'-?"rder of their election, 
shall perform all of the duties and may exercise anAr6Wer~of the Secretao: ~--<' 

7. TREASURER. The Treasurer sha!l-h'\_~charge ~~ custody o~ be,responsible 
for all funds and secu~itie~ of the corpor.ati~n. The. Tre~)U:~Jh.all~epo~it all sl,!bh funds in the 
name of the corporat10il m such depos1tones or mvest~hem m such mvestments as may be 
designated or approved by the Board of\Directors, and shall'a~horize disbursement of the funds 
of the corporation in payment of just dein~s-~gainst the ~oip\!iation, or as may be ordered by 
the Board of Directors on securing prope~~uchers,for such disour~ents. The Treasurer shall 
render to the Board of Directors from time to~tim?as-m'a)r·be_Jequi!:~d of him an account of all his 
transactions as Treasurer, and. shall perform~suc~ofur,duties?as may from time to time be 
assigned by the Boar~l'l~rs\ the PresiaYnt. V 

8. ASSlS1:A(T ~SURERS. T~ssistant Treasurers shall perform such duties 
. '- "' . , I \ -/ . 

as may be assigned to them, py the,Treasurer, the President, or the Board of Directors. In the 
b d. b'l' f''th" T·,/~ -:--....._h 'A-. // T . h. d d . db h a sence or }§a 1 Ity, o , e>... reasurer-,...,t e riSSI~tant reasurers, m t e or er es1gnate y t e 

Board of Directors, ~in .th~ab)ence ~y--aesignation, in the order of their election, shall 
perform/ai(ofthe d'uties arid maY'exircise any of the powers of the Treasurer. 

~~ ~ \. \ / . 

?~ ~THER OFF~CERS ~ND_ AGENTS. The Board of Directors may appoint such 
other officers and agents as ·it ~hall deem necessary to exercise such powers and perform such 
duties as shallbe determined)fr.bm time to time by the Board. · 

\ ~~)/ ' . . . 
10. RESIGNJ)HON AND REMQV AL. An officer may resign at any time by 

delivering notice to th~/Secretary or the Board of Directors. A resignation is effective when the v . . 
notice is delivered unless the notice. specifies a later effective time. Any officer elected or 
appointed by the Board of Directors may be removed by the Board of Directors, but such 
removal shall be without prejudice. to the contractual rights, if any, of the person so removed. 
Any officer appointed by the President may be removed by the President, but such removal shall 
be without prejudice to the contractual rights, if any, of the person so removed. Election or 
appointment shall n.ot of itself create contractual rights. ' 
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ARTICLE V 
PROXIES 

Unless othe~ise ordered by the Board of Directors, any and all shares of stock owned or 
held by this corporation in any other c;orporation shalJ be represented and voted at any meeting of 
the shareholders of any such corporation by any one of the following officers of this corporation 

. in the following order who shall attend such meeting, i.e., the President, a Vice President, or the 
Treasurer, and such representation by any one of the officers above named shall be deemed and 
considered a representation in person by this corporation at such meetihi::Any one of the officers 
b .. d . . h // ~d a ove name may execute a proxy appomtmg any ot er person as attorney an proxy to represent 

this corporation at such shareholders' meeting and to vote up6n, alt'-stock of such corporation 
owned or held by this corporation with all power and authoritY in the )remises that any of the 
officers above named would possess if personally present~Tlle~oard 'of~irectors by resolution 
may from time to time cOnfer. like powers upon an2t·per'Son or persons~ ' . 

. A~~g:;~~ v 
. 1. CONSI~ERATION ANf>~ERTIFIC~TES,, F~R ~T?CK. The Bo~d of 

Duectors may authonze shares to be lssued-...Jor constderatmn conststmg of any tangible or 
intangible property or benefit to the co~btati~in._~luding cish:J>?omissory notes, services 
performed, contracts for services· to be perH~hnedor, otner,securiti~s of the corporation. Before 
the corporation issues shares, the Board of\D~ettbrS'mu~et~imine that the consideration 
received or to be receivea(o""fshares to be i~sfed is ad~tfute. ··certificates of stock of the 
corporation shall be isfu&i in)uch\foirn in acchtdance with the corporation law of the state of 

. / ' . ' I . \\ . . . 
Iowa as may be approv~d'~ the ~oard of Duectors,_:_~d may be stgned by·the Prestdent or any 
Vice President, and the Secretary a/any-Assistant Secretary. . 

"~~~---/ . 2~FE~~S~ares of stock·may be transferred by delivery of the certificates 
therefore(accompaniea.--eitner by an.'assignment in· writing on the back of the certificate or by a 

/ .. ' \ ' '~ . . 
written power of attorneY, to, sell, 'assign and transfer the same by the record holder of the 
certific~; but no transfer ~hall be vaiia except as between the parties thereto until such transfer 
shall have bee~made on th~ bboks ~f the coi'poration. Except as specifically provided in these 
bylaws, n~ s~~~f stock} Jhall be transferred on the books. of the corporation until the 
outstanding .. certificate,therefoi'e has been surrendered to the corporation. 

. ""'\ '/ . 

3. SHAR§HOLDERS OF RECORD. The corporation shall be entitled to treat the 
holder of record on the books. of the co!l'oration of any· share or shares of stQck as the holder in 
fact thereof for all purposes;. incl_uding 'the payment of dividends on such stock and the right to 
vote on such stock. 

4. LOSS OR DESTRUCTION OF CERTIFICATES. In the case of loss or 
destruction of any certificates of stock, another may be issued in its place upon proof of such loss 
or destruction, and upon the giving of a satisfactory bond or indemnity to the corporation. A new 
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certificate may be issued without requiring any bond when in the judgment of the Board of 
Directors it is proper to do so. 

5. CLOSING OF TRANSFER BOOKS. The Board of Directors may close the books 
of the corporation against transfers of stock of the corporation ·for such period as the directors 
may from time to time determine, in anticipation of shareholders' meetings, or the payment of 
any dividend or distribution, or any change or conversion or exchange of shares of the 
corporation. 

6. REGULATIONS. The Board of Directors shall hav~wer and authority to 
make all such rules and regulations as it may deem expedier;?cori'cerning the issue, transfer, 
conversion and registration of certificates for shares of ~e st"dek "or the corporation not 
inconsistent with the bylaws, the Articles of Inc6rprti!', laws aKthe.state of Iowa. 

l. 

ARTI CJ~E~H"' 
AUTHORIZATIONS 

POLICY CONTRACTS~ The Presid~the Secretary and such additional 
~ ~ ' officers as may be authorized by the B~arCI--of Director:s shall have authority to execute all 

policies of insurance or contracts for annuitl~-en"Behalf of the cclpo~n. 

2. AGENCY CO~TRACTS. \e';refid~h~etary and such additional 
officers or any other empl~s\may b~ auth~.f"ed by th~Board of Directors or designated in 
writing by the Presidenf~allllave authority to "e\ecute agency contracts and related agreements 
on behalf of the cor{oration. · \ ) . \ ~ 

' ~~l~ )/ . . .. 
3. /S+A~T?R¥, _ A~ENTS-'--:-..The_J>resident, the ~ecretary an_d such addttlonal 

officers ao/may-be-autnonzed by, the Board of-Directors are authonzed to appomt statutory agents 
f h / / . "'--. d ""-· ' "" f . "d h f h . . . h o t e/corporat10n aan to{xecute p~s o attorney m evt ence t ereo , aut onzmg sue 

stat\itory ~gents to accep'fservice ofpro9-ess against the corporation, to execute any and all papers 
·and to c6mply with all applic~ble reduirements of law in order to qualify the· corporation to do 
business i~an~'state, territo\y,\ district, country or jurisdiction and to take any other action on 
behalf of the ~ccis~ corpobfion or proper to be taken in compliance with law or with rules or 
regulations of th~suJ;erviso&lauthorities in order to qualify the corporation to do business. 

'\"2 ( 
4. CONTSACTS. The Board of Directors may authorize any officer or officers, 

agent or agents, to enter into any.contract or execute and deliver any instrument in the name of 
and on behalf of the corporation, and such authority may be general or confined to specific 
instances. ·. · 

5. LOANS. No loans shall be contracted on behalf of the corporation and no 
evidences of indebtedness shall be issued in its name unless authorized by a resolution of the 
Board of Directors. Such authority may be general or confined to specific instances. 
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6. CHECKS, DRAFTS, ETC. All checks, drafts or other orders for the payment of 
money, notes or other evidences of indebtedness issued in the name of the corporation, shall be 
signed by the President or such other officer or officers, agent or agents of the corporation and in 
such manner as shall from time to time be determined by the President or by resolution of the 
Board of Directors. 

7. . SHAREHOLDER'S RIGHT TO INFORMATION. 

(a) A shareholder of the corporation is entitled to in~ct and copy, during 
regular business hours at the corporation's principal office,,cfu{oft~ following records 

of the corporation:. . . (~~ . . 

(i) ~:~:~;or restated articles r.tl~n and al\~nts currently 

(ii) By laws or restated bylaws,and~7A currently inye<?t; 

(iii) Resolutions adopted by the Board of Directors creating one or more 
classes or series of,shares and fixin~th~ir relative rights, preferences and 
limitations, if shar~s issued pursuant to tho~,resolutions are outstanding; 

Minutes of all shar~~~ings an'JZs of all action taken by 
shareholders without a \~eetirii,for-th~ three,(3) years; 

(iv) 

(v) A~~~/~ · · :\( ·h hvld 11 ·h. h hr / wntten commurucatlon\to s are o ers g~ner{l y w1t m t e past t ee 
r(~y~s, iri;cl~ding the fin,t,statements furnished for the past three (3) 

_ye~v~ . 

<Yi)~,J~~~d/business addresses of the corporation's currenl 

( ru\:\ and\f~; and . 

(vii) The . c\orporatign's most recent biennial report delivered to the Iowa 

~ Secret, of State. · 

Provided the shareholder sJaU have given the corporation written notice of .the shareholder's 
demand at·least, fiv~tsj'bli'siness days before the date on which the shareholder wishes to inspect 
andcopy. Y 

(b) If a shareholder makes a demand in good faith and for a · proper purpose, the 
shareholder describes with reasonable particularity the shareholder's purpose and the records the 
shareholder desires to inspect, and the record requested is directly connected with the 
shareholder's stated purpose, then the shareholder shall be entitled to inspect .and copy, during 
regular business hours at a reasonable location specified by the corporation, any of the following 
records' of the corporation provided the shareholder gives the corporation written notice of the 
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shareholder's demand at least five (5) business days before the date on which the shareholder 
wishes to inspect and copy any of the following: 

(i) Excerpts from minutes of any rrieeting of the Board of Directors, records 
of any actions of a committee of the Board of Directors while acting in 
place of the Board of Directors on behalf of the corporation, minutes of 
any meeting of the shareholders, . and records of action taken by the 
shareholders or the Board of Directors without a meeting to the extent not 
subject to inspection under paragraph (a) above·/ 
. /< 

(ii) Accounting records of the corporation; and~~ 

(iii) The record of shareholders of ~a, on . . ~ 
(c) Upon written request from a shareholder, the corporation , at~s'-expense, shall 

furnish to that shareholder the annual financial stai'em'ents ·of t~corporation, includl~ a balance 
sheet and income statement ahd, if the annual fi~ancial ita~'nt~¥e reported-u~6n by a public 
accountant, that report must accompany them. ~ ~ 

(d) The corporation· may im~~reasonable charge, covering the costs of labor and 
materi~l, for copies of any d?cuments pro\~ed~the~arehold~r. llie charge shall not exceed 
the estimated cost ofproduct10n or reproducb'on ofthe records. ),/ 

- ~ \\~~ 
8. INSPECTIO~ OF'RECORDS B,Y( DIRECTORS. A director is entitled to inspect 

//'~ ' v and copy the books, records and documents of\ the corporation at · any reasonable time to the 
extent reasonably r~l~tecfto the p~rf~rmance of th~~rector' s duties as a director, including any 
duties as a member of ~coihmitt6e~but not for arly/6ther purpose or in any manner that would 
violate any duty-to-the corp'oraticfu~ · · 

· ~ ~ ~RTICLE VIII 
\ · ~INDEMNIFICATION . 

)/ 
1. ThtDEMNITY. Without limiting the generality of Article IX of the Corporation's 

Amended and'R~tated Artitlds of Incorporation, the corporation shall indemnify and advance 
expenses to any )~;son whblwas or is a party to or is threatened to be made a party to any 
threatened, pendini"or"-Eofupleted claim, action, suit or proceeding, whether civil, criminal, 
administrative or invssfigative .(including a grand jury proceeding) and whether formal or 
informal, by reason of the fact that such person (a) is or was a director or officer of the 
corporation, or (b) while a director or officer of the corporation, is or was serving at the request 
of the corporation as a director, officer, employee, agent, partner or trustee (or in a similar 
capacity) of another corporation, partnership, joint venture, trust, other enterprise, or employee 
benefit plan, to the maximum extent it is empowered to indemnify and advance expenses to a 
director by the Iowa Business Corporation Act, Iowa Code Chapter 490, as the same exists or 
may hereafter be amended or changed (but, in the case of any such amendment or change, only to 
the extent that such amendment or change empowers the corporation to provide broader 
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indemnification than said law empowered the corporation to provide prior to such amendment or 
change), against reasonable expenses (including attorneys' fees), judgments, fines, penalties, 
i~cluding an excise tax assessed with respect to an employee benefit plan, and amounts paid in 
settlement actually and reasonably incurred by such person in connection with such claim, action, 
suit or proceeding or any appeal thereof; provided, however, that except as provided in section 
9.2 of these bylaws with respect to proceedings seeking to enforce rights of indemnification, 
entitlement to such indemnification shall be conditional upon the Corporation being afforded the 
opportunity to parti~ipate directly on behalf of such person in· such claim, action, suit or 
proceeding or any settlement discussions relating thereto, and with rlsPect to any settlement or 
other nonadjudicated disposition of any threatened or pending claifu(acti~, suit or proceeding, 
entitlement to indemnification shall be· further conditiona~.(pon )he prior approval by the 
Corporation of the proposed settlement or non-acljudicated ~isp6sitidn. "The detemiination that a 
director or officer has met the relevant standard of condilctbhderth~Cdrporation's Amended 
and Restated Articles of IncorporatiQn or under the....-lo'*a \) Busines0Cdrporation Act, as 
applicable, to be entitltled to indemnification and/or{t{e advancement of exp'ens~~l be made 

by any of the following: . ~VA y 
(a) If then~ are two or more qualified direetors(by a majority vote of all qualified 

directors, a majority of whom shall for such purpos&cortstitute a quorum. 

(b) By a majority of th~~s,of a co~~ two or more qualified 
directors appointed by' a .vote of th~\a~'of direCtors iri gctordance with subparagraph 

(a) above. .VV . 
(c) By sp~ounsel selected in one of the following manners: 

(i) ~~d by)2_board of dii~ in accordance with subparagraphs (a) or 
'\. " /- ...____ ----------~ -

~b~ve;~ ~ 
(ii) if th'er~~w.\'r than two qualified directors, selected by the board of 

difectdrs, in whic!Ufase those directors who are not qualified directors may 
.\ 0 \ • ~-..) ,(_ 0 h 1 . 

Parttclpate m tue votmg on t e se ectton. 
\ ) v . . ' 

(d) By the sha_zeholders, but shares owned by or voted under the control of a 
director ~ho ~t~ifue ~s not a qualified director shall not be voted on the determination. 

For ~eZofthis Article VIII, a qualified director is a director who, at the time 
of a vote refe~ed to above, (i) is not a party to the proceeding; (ii) is not a director as to 
whom a transaction is a director's conflicting interest transaction or who sought a 
disclaimer of the Corporation's interest in a business opportunity, in each case as defined 
by law, which transaction or disclaimer is challenged in the proceeding; and (iii) does not 
have a familial, financial, professional, employment or other relationship with a director 
described in subsections (i) or (ii) that would reasonably be expected to impair the 
objecti~ity of the director's judgment when participating in the vote referred to above. 
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Approval or disapproval by the corporation of any proposed settlement or other 
nonadjudicated disposition shall not subject the corporation to any liability to or require 
indemnification or reimbursement of any party whom the corporation would not otherwise have 
been required to indemnify or r~imburse. The right to indemnification conferred in this Article 
shall include the right to payment or reimbursement by the corporation of reasonable expenses 
incurred in connection with any such claim, action, suit or proceeding in advance of its final dis
position; provided, however; that the payment or reimbursement of such expenses in advance of 
the final disposition of such claim, action, suit or proceeding shall be made only upon (a) 
delivery to the corporation_ of a signed written undertaking, by o~n~ehalf of the person 
claiming indemnification under this·Artide to repay all amounts ~o~dvancea if (i) such person is 
not entitled to mandatory indemnification under IowaBusiness/Cor:p'oration Act, and (ii) it shall 
ultimately be determined under the Iowa Business Corpor(ti~n Act that such person is not 
e~titled to_be indeiTI."ifi~d under thi~ Article or othe~s;,~~(bJ del~v~cy"fo~e corporation of a 
s1gned wntten affirmatiOn of such person's good fa•th/oelref that (1) such person has met the 
relevant standard of conduct necessary to require indehmification by the coqiorifion gursuant to 
this Article or otherwise, or (ii) the proceedin~inv~lv~d co~uct for which liabilit? has been 
eliminated under a provision of the Amended and Re~atea,Artltle~oflncorporatidri. 

2. PAY~ENT. Any indemnification or advan~~'~f ~xpenses req~ired under this 
Article shall be made promptly upon, arld ~any event withi~thirty (30) days after, the written 
request of the person entitled thereto. Ift~e'Corp~tion denies a~~ request for. indemnitY or 
advancement of expenses, in whole or in pah~r ifpay~nt~ full<'pfusuant to such request is not 
made within thirty (30) days. o_f the date such\requ6sfis-received~ by the corporation, the person 

k. . d 'fi . ~d "' f \ / / \ /d b - h' A . 1 . see mg m emn1 I Cation or a _ vaneement o expenses as gra9te y t ts rt1c e may at any tlme 
within the applicabl,;st'a(ute :Df"lidtitations brih~ suit--against the corporation in any court of 
competent jurisdiction,t~establi.s_ll, s~ch person's ~i~l&to indemnity or advancement of expenses. 
Such person's costs and"e~P'ense~irlcurr~ in conn~cti~n with_successfully establishing his or her 
right to indemnification irharly~uch-.actioo-o~{roceeding shall also be indemnified by the 
corporatio~lt-shall'be a. derense to ~ction brought against the corporation to compel 
indemnification ( othcl'th~an aclio~brought to enforce a claim for the advancement of expenses 
purw{ot lo~his Article ~he;e\the ~i,tt~ffirmation of good faith and the undertaking to repay 
as require~ above has be2~ receive:,d~y the corporation) that the claimant has not met the 
standard of'corlduct set forth ih Section 490.851 or 490.856 of the ·Iowa Business Corporation 
Act, as appliclbl~but the b~rcleh of proving such defense, shall be on the corporation. Neither 
(a) the fail~re of\~'e'forpo/~tion (including its board of directors, committee, special legal 
counsel or the sharehold6s) to have made a determination prior to the commencement of such 
action that indemnific~ti-6'n of the claimant is proper in the circumstances because he or she has 

<./ 

met the applicable standard of conduct set forth in Section 490.851 or 490.856 of the Iowa 
Business Corporation Act, as applicable nor (b) the fact that there has been an actual 
determination by the corporation (including its board of directors, committee, special legal 
counsel or the shareholders) that the claimant has not met such applicabie standard of conduct, 
shall create a presumption that the claimant has not met the applicable standard of conduct. In 
the event that the applicable standard of conduct has been met as· to some claims, actions, suits or 
proceedings, but not as to others, a person who has a right of indemnification pursuant to this 
Article shall be indemnified against all expenses (including attorney fees) a~tually and reasonably 
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incurred by such person in connection with the claim, action, suit or proceeding as to which the 
applicable standard has been Il).et. Nothing contained in this section shall limit the obligation, 
duty or ability ofthe corporation to indemnify" such personas provided elsewhere in this Article. 

3. CONTRACT .. The provisions of this Article· shall be deemed a contract between the 
corporation· and each director and officer who serve~ in such capacity at any time while this 
Article and the relevant provi~ions of the Iowa Business Corporation Act are in effect, and any 
repeal or modification of any such law or of this Article shall not adversely affect any rights or 
obligations then existing with respect to any state of facts then oyth~etofore existing or any 
claim, action, suit or proceeding theretofore or thereafter brought or ~a\~ed based in whole or 

in part upon any such state of facts. . . . . «~ ~ 
. 4. WITNESSES. The corporatiOn shall mdemnlfy"'and~advance~xp\nses to any person 

who was or is a witness in or is threatened to be madt"a wftness in any threatened, pending or 
completed claim, action, suit or · proceeding,/~lfether civil, criJ1linal~adm~n~trative or 
investigative (including a grand jury proceeding--)-ancrwhethe~ormal or inforrilal, 6{ reason of 
the fact that such person (a) is or was a director o'f-offic~dt:--the., corporation)dr (b) while a 
director. or officer of the corporation, is or was servi~,at tfu: request of the corporation as a 
directo~, officer, employee, agent, p~ner or trustee c&~"'a similar capacity) of another 
corporation, partnership, joint venture, tru~other enterprise,'o~emp_loyee benefit plan, to the 
same extent that such person would be en\itled~t~indernnificaticili)aria/ildvancement of expenses 
under this Article if such person were, or \'*ere'threatened to be"'£ade, a party to such claim, 
action, suit or proceeding, against reasonable \xp/n{eS'(inclug_ing attorneys' fees) actually and 

bl . d b h ...... -.............. . \.\// . h h~ 1 . . . d' reasona y mcurre y sue Qerson m connect10n wtt suc~c rum, actlon, smt or procee mg or 

any appeal thereof~~ ~) ~ 
5; APPLICABibiTY. Thi~-Article shall 1be applicable to all claims, actions, suits or 

d. d "tt "t! ~ ffi -;--.___d ,!/ f h h . . fr . . procee mgs commence a er tue e ectlve ate-uereo , w et er ansmg om acts or omiSStons 
£ ~ "\. "\. .......... . /,. . . . \ 

occurring before or~er .... the· effective date hereof. Each person who is now serving or who shall 
he~eafte~ierve as a_ directororb~~eZ.~~ the corp~ration ~hall .be_ de~med to be doi~g so in 
reharfce upon the · nght~of ·mdemmficatiOn provided for m th1s Art1cle, and such nghts of 
inde'funificafion shail contirlue\as to a]{erson who has ceased to be a dire.ctor or officer~ and shall 
inure to th~be"rie~t of the heirs,\ executors, administrators and legal or personal representatives of 
such a perso~If'this Artic!bi)r any portion hereof shall be invalidated on any ground by any 
court of competcitdurisdiction, then the co-rporation shall nevertheless indemnity each director 
and officer of the co'rp~aB6n to the maximum extent permitted by any applicable portion of this 
Article that shall not h~v~ been invalidated. · 

(/ 

6. INITIATION OF CLAIMS. Notwithstanding anything in this Article to the contrary, 
except with respect to proceedings initiated to enforce rights of indemnification to which such 
person is entitled under this Article or otherwise, the corporation shall indemnify any such person 
in connection" with a claim, action, suit or proceeding (or part thereof) initiated by such person 
only if the initiation of such claim, action, suit or proceeding (or part thereof) was authorized by 
the board of directors. 
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7. INSURANCE. The corporation may purchase and maintain insurance, at its expense, 
to protect itself and any person who is or was a director, officer, empl9yee or agent of the 
corporation, or is or was serving at the request of the .corporation as a director, officer, partner, 
trustee, employee or agent,-of another corporation, partnership, joint venture, trust, other 
enterprise, or employee benefit plan against any liability asserted -against such person and 
incurred 'by such person in such ~apacity, or arising out of such person's status as such, whether 
or not the corporation would have the. power to indemnify such person against such liability 
under the provisions of this Article, the Iowa- Business Corporation Act or otherwise. The 
c~rporati~n .rna~ create a trust fu~d, grant a security inter~st .andlo~:),~q~er means (including, 
w1thout hmJtatJOn, letters of credit, surety borids and/or similar arrangements), as well as enter 
into contracts providing for indeinnification to -the maximurlG--exfent permitted by_ law and 
including as part thereof any or all of the foregoing, to ensure' the p)ym\nt of such stims as may 
?ecome. nec~ssary to effect full' indemnificati~n, _Jh~~'cdzyorat~~~""'o~ligation _to make 
mdemmficat10n and pay expenses pursuant to thts Arttcle sha~l be m excess~{ any msurance 
purchased and maintained by the corporation and su{t/insuran,!?e shall be prirltcp-y~-:!'.~-}he extent 
that indemnity or expe·nses of a person entitl~~~o"-ih~mnifif:a~on and pay.rlen~of expenses 
pursuant to this Article are paid on behalf of or to such person~by-sych insurance]such payments 
shall be deemed to be in satisfaction of the corporat~n'~obligation. to such person to make 
indemnification and pay expenses pursuant to this Article. 

- ·\~ 
'" AR'FlCLE,IX 

. ~EAt;>~ 
The seal of this/~~tiop· shall co~iAfaced, circular die with the words, 

SYMETRA NATlO~AL- LIFE~NSURANCE~OMPANY and wtth the words and figures 
"Corporate Seal, 19;79~" in,the centei., and with the~.._9rd "Iowa': also being shown on the face of 

the seaL V ~:_________j/ 
~ART-ICLE X 

~ 'l':dP-IEs ~F RESOLUTIONS 

l'iny person dealing '\'th the)Z.tion may rely upon a copy of any of the reco~ds of the 
proceeding~rci;olutions, or ~ot¢s of the shareholders, the Board of Directors, or such committees 
as may from 'tim)~ time ocj established, when certified by the President, a Vice President, 
Secretary, or an As~~retary. 

Y · ARTICLEXI 
AMENDMENTOFBYLAWS 

I 

1. BY THE SHAREHOLDERS. These bylaws may be amended, altered or repealed 
at any meeting of the shareholders, if notice of the proposed alteration or amendment is contained 
-in the notice of the meeting. 

2. BY THE BOARD OF DIRECTORS. These bylaws may be amended, altered or 
repealed by the affirmative_ vote of a majority of the whole Board of Directors at any regular 
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meeting of the Board; provided, however, that the Board of Directors shall not amend, alter or 
repeal any Bylaw in such a manner as to affect in any way the qualification, classification, or 
term of office of the. directors. Any action of the Board of Directors, with respect to the 
amendment, alteration or repeal of these bylaws is hereby made expressly subject to change or 
repeal by the shareholders. The s)lareholders may from time to time specify particular provisions 
of the Bylaws which shall not be am~nded or repealed by the Board ofDirectors. 

16 



Current year annual statement 



Applicant Name: Symetra National Life Insurance Company NAIC No. 90581 
FEIN: 91-1 079693 

Item IS- Annual Statements with Attachments 

The Annual Statements of the Condition and Affairs of Symetra National Life Insurance Company for the years 
ending December 31,2012 was inCluded with the applicant's UCAA Expansion Application filed with the Iowa 
Insurance Division on January 14,2014, as Exhibit 11-C, and is hereby incorporated by reference: 

A copy of the valuation of the outstanding policies of the Applicant as of December 31, 2012, together with the 
certification ofthe Washington Office of the Insurance Commissioner, is attached hereto as Exhibit 15-A. 



Quarterly Statement 



Applicant Name: Symetra National Life Insurance Company NAIC No. 90581 
FEIN: 91-1079693 

Item 16- Quarterly Statements with Attachments 

The Quarterly Statements of the Condition and Affairs ofSymetra National Life Insurance Company for the quarters 
ended following December 31, 2012 were:included with the applicant's UCAA Expansion Application filed with the 
Iowa Insurance Division on January 14, 20 14, as set forth below, and hereby incorporated by reference: 

• !, 

Exhibit to 
Expansion 

Application: 

Exhibit 11-D 
Exhibit 11-E 
Exhibit 11-F 

Quarterly Statement of Symetra National Life Insurance Company as of March 31, 2013 
Quarterly Statement of Symetra National Life Insurance Company as of June 30, 2013 
Quarterly Statement of Symetra National Life Insurance Company as of September 30, 2013 
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