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RESTATED CERTIFICATE OF INCORPORATION
' OF
ACORD CORPORATION

Under Sections 242 and 245
of the
Delaware Generel Corporation Law

1, Susan Qusey, Corporate Secretery of ACORD Corporation, do hereby cerﬁfy Bs
foliows:

EIRST: That the name of the corporation is ACORD Corporation.

SECOND: That the original certificats of immjnratim of ACORD Corporation was
filed with the Secretery of State of the State of Delaware on the 31st dey of March, 1978 and
under the corporation's o1iginal name, Insurance Institute for Research,

THIRD: That the first Restated Certificate of Incorporation of ACORD Corporation was
filed with the Secretary of State of the State of Delaware on the 16th duy of June, 1987 and
changed the corporation's nume to ACORD Cerporation.

FOURTH: That the following Restated Certificate of Incorporation has beer duly

adopted in accordance w.th the provisions of the General Corporetion Law of the State of

‘Delaware by an affirmative vo of two-thirds of the members emitied o vote at a meeting of
mensbers.

FIETH: That the text of the certificata of incorporation of sald ACORD Corporstion is
hereby restated a5 smended by this censificate, toread in full, as follows:

RESTATED CERTIFICATE OF INCORPORATION
T OF
ACORD CORPORATION

- FIRST: The name of the Corpovation shalt be: ACORD Corporation (hereinsfier
referred to as the "Corpoation), _

SECOND: The r:gistered office of the Corporation in the State of Delaware shall be
located at 1209 Orange Street, in the City of Wilmingion, County of New Castle. 19801. The

rame of the Corporation's registered agent &t such address shall be: THE CORPORATION
TRUST COMPANY,

THIRD: The Corperation shall be a membership corporation, and its purpese shall ba o
engage in any lawfol act or activily in any part of the world In any cepacity for which
corporations may be orginized under the General Corporation Law of the State of Dalaware, and
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the Corporation shall b: authorized 1o exercise and enjoy all powers, rights, end privileges
conferred upon corporaiions by the laws of the State of Delaware, including, without limitation,
sll powers meoessary ot appropriste to camy out all those acts and activities in which it may
lawfully engage. ‘

Without limiting the foregoing, the purposes of the Corporation shall include:

& Promoting the interests of und improving the efficiency and
cffectiveness of the inswrance and reluted finsncial servives
industries by developing standards, specifications and related
implementation tools for the electronic exchanpe of information
and other information pyocessing; and

k. Serving the public interest and the isterests of consumers of
msurance and relared financial services through anslysis,
education, standards-setting, and research and development
activities concerning the elecironic exchange of information and
other information processing. '

EQURTH: The Corporation shall not have ruthority to Issue sapital stock, Any sole
proprietorship, partnership, assosistion, or corporation may become a member of the Corporation
by: {2} acquiring a mesnibership interest in the Corporation, in such manmer a5 shell be specified
by the Bylaws of the Corparation; and (b) sgreeing 1o comply with and be bound by the texms
and conditions relating to membership contained in this Certificare of Incorporation or in such
Bylaws; provided, however, thai no applicant for membership shall become a momber of the
Corporation unless and umil the applicant has been accepted for membership by the Board of
Directors.  Ne sole psaprietorship, parmership, assoviation, or corporation shal) own more than
one (1) mermbership interest jncthe Corparation. The regular membeys of the Corporation shall
be entitled to one (1) vots in person or by proxy &t any meeting of members. Associate members

of the Corporation shill nut be entitled to vote at any mesting of members.

The Bylaws of the Corporation may define and fix the duties and responsibilities of the
mesbers and prescribe terms and conditions upon which members shall be admitied to and
retain membership in e Corporation, net inconsistent with this Centificate of Incorporation or
the General Corporation Law of the Siate of Delaware, The Corporation shall have such classes

of Dircctors end committees of the Board of Directors as shall be provided for in the Bylaws of
the Corporation.

EIETH: A dircistor of this Corporation shall not be personally liebe to the Corporation or
its members for monstry demages for breach of fiduciary duty as a director, except for nbility
{i) for any treach of the divector’s duty of loyelty to the Corporation or its members, (ii) for acts
or emissions aot in gocd faith or which involve intemional misconduct or 8 knowing violation of
law, or (i) for ey trarsaction from which the director derived an improper personat benefit.

SIXTH: This Certificuic of Incorporstion may be mmended only by the written sonsent oz

sffirmative vote of two-thirds of the regular members of the Corporation present at a meeting or
represented by proxy. The Bylaws of the Corporation may be made, amended, or repealed only
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by the written consent o affirmative vote of 2 majonty of the regular members of the
Corporation present at 2 mesting or represented by proxy. No amendments shall be acted upon
unless 20 days’ writien notice, together with a copy of the propozed amendment, shall have boen
gont 1o all regular members in advance of said meeting. _

IN WITNESS WHEREOF, this Restated Certificate of Inco jon has been
signed by Susan Ousey, its suthorized officer this 2 % dayof __ &zgc . 1999,

Susan Onesey, Co




