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ARTICLES OF INCORPORATION

The undersigned acling as incorporalor(s) of a corporation under Cha

pter 7-1.2 of the General Laws of Rhode Isiand,
1956, as amended, adopt(s) the following Articles of Incorporation for su

ch corporation:

1. The name of the corporationis  AAA Southern New England Insurance Company
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2. The total number of shares which the corporation has authority to issue is:

{&) fonly one ciass: Total number of shares

or 1000 shares of common stock, no par value

per share; 100,000 .shares of cumulative
n2 class: Tolal number of shares of each class preferred stock, $100 par valuw per share
A slatement of &ll or any of the designalions and the powers, preferences, and rights, including voting rights, and the qualiications,
imitations, of restrictions of them, which are permitted by the provisions of Chapter 7-1.2 of the General Laws, 1956 as amended,

i respeat of any class or classes of shares of the corporation and the fixing of which Ly the articles of association ig desired, and
an express grart of the authority as il may then be desired to grant to the board of directors 10 fix by vole or votes any of them that
may ber desred aut whicl is not lixed by the a-tizles:

() If:nere than o

Nt

See Fubthic o

—.-=te nxbobic boattached hereto

The address of the nitial registered office of the corporation is 110 Royal Little Drive

{Sleeel Address, not ° 0. Box)
Frovidence

L —— R n2904

and the name of its initial registered agenl
Gty Tovans (71; Code)

alsuch aduressis _ _Mark A. Shaw

(Mame of Agent)

Lo

The corparation has the pumpose of encacng in any lawful business. ard shall have perpelual exislense until dssolved
'} pur Gegrng ; '

or terminated in accordance withs Chapler 7-1 2 See Exhibit B attached hereic.
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6. Additior-‘.al‘ provisiohs, if any, not inconsistent with Chapter 7-1.2 which the incorporators elect to have set forth in these
Articles of Incorporation:

See Exhibit C attached hereto.

7. The name and address of each incorporator is:

Name Address
John J. Partridge 180 South Main Street, Providence, RI 02903

8. These Anticles of Incorporation shall be effective upon filing unless a specified date is provided which shall be no later
than the 90" day afler the date of this filing

Under penally of perjury, I/we declare and affirm that l/we have
examined these Articles of Incorporation, including any
accompanying attachments, and that all statements contained
herein are frue and comect.

Date: C&W 25" dec y //M,\ // JM/}%?/ Mm«ywa/

Signature of each Incorporator



EXHIBIT A
TO
ARTICLES OF INCORPORATION

AAA Southern New England Insurance Company

The total amount of authorized capital stock of the corporation shall be one
thousand (1,000) shares of common stock, no par value per share (the “Common Stock™), and

one hundred thousand (100,000) shares of cumulative preferred stock, $100 par value per share
(the “Preferred Stock™).

The Common Stock and the Preferred Stock may be issucd from time to time in
such amounts and proportions and, subject to the provisions of these Articles of Incorporation, as
amended from time to time, under such conditions, on such terms, for such purposes, and at such
prices. as shall be determined by the Board of Directors of the corporation and as may be
permitted by law, provided that in no event shall any shares of Common Stock or Preferred
Stock be issued for less than par value. The consideration for any shares of Common Stock or
Preferred Swock shall ke paid in full before the issuance of such shaves and. upon pavment of
such consideration, such shares shall be deemed 1o be fully paid and non-assessable.

The Common Stock and the Preferred Stock shall have the following respective
rights, preferences, voting powers, restrictions and qualifications:

PREFERRED STQCK

I Dividend Rights. The Lolders of the Preferred Stock shall be entitled to
receive out of the funds of the corporation lawfullv available for dividends under chapter 1 of
title 27 of the Rhode Island General Laws and the Rhode Island Business Corporation Act, as
amended. i, when, and as declared by the Board of Directors in its discretion, cumulative
dividends at the rate of not less than four percent (4%) nor more than six percent (6%) per share
per annum and no more. payable on such date or dates as the Board of Directors shall determine
before any dividends shall be declared or paid upon or set apart for or other distribution shal] he
ordered er made in respect of any other stock of the corporation. Cumulative dividends payable
inany vear on the Preferred Stock that is outstanding for less than the entire vear shall be pro-
rated based upon the actual number of days in such year that such Preferred Stock is outstanding.

2. I,glu_i_dali_qn&s:r}_ns_a_m_lﬁrgfirel_lc_c;s. Inthe event of any liquidation,
dissolution: or winding up of the carporation, resulting in any distribution of its assets to its
shareholders. the holders of the Preferred Stock shall be entitled to receive for cach share thereof
out of the assets of the corporation. whether from capital. surplus or earnings. available for
distribution to its sharcholders, an amount cqual 10 ST00 per share. together with an amount
equal to all cumulative dividends remainmg unpaid thereon, before any distrtbution of assets of
the carparation shall be made (o the holders of any other stock of the corporation, bu; the holders
of the Preferred Stock shatl be entitled 1o no further participation in such distribution in their
capacity as helders of Preferred Stock 11 upon any such liquidation. ¢issolution or winding up.,
the assets of the corporation distributable as aforesuid aneng the helders of the Preferred Stock
shall be insufficient 10 permit the pavmentto them of the full preferential amounts aforeeaid.
then the entire assets of the corporation available for distribution te sharcholders shail be
distributed ratably among the halders of the Preferred Stock in proportion o the full nreferential
amounts to which thev are respectively entitled.



3. Purchase. The corporation shall have the right to purchase all or any part
of its outstanding Preferred Stock at any time and from time to time at a price or prices not in
excess of the par value thereof plus all cumulative dividends remaining unpaid thereon. Such
purchases may be effected in the open market, at private sale, or upon call for tender as the
Board of Directors in its sole discretion shall determine and under such rules and regulations, if
any, as it may establish.

4. Voting Rights. Shares of Preferred Stock shall not have any voting rights,
except as may be specifically required by applicable statute.

3. Commonality of Preferred Stock. Each share of Preferred Stock shall
have the relative rights as and be identical in all respects with all other shares of Preferred Stock.

COMMON STOCK

I Dividends. After all cumulative dividends shall have been paid to or set
apart for the holders of the Preferred Stock, then out of any funds lawfully available therefore
dividends may be paid on the Common Stock if when. and as declared by the Board of Directors
inits discretion,

2. Distribution of Assets. After full preferential distributions and dividends
shall have been paid to the holders of the Preferred Stock it accordance with the preceding
provisions of these Articles of Incorporation, as amended from time to time. the holders of the
Common Stock shall be entitled 1o receive. Pro rata, i proportion (o the number of shares held
by them the assets of the corporation available for distribulion to its sharcholders, and cach share
of said Common Stock shall be identical and shall receive the same amount per share in respect
to the distribution of the assets of the Corporation in the event of any liquidation. dissolution or
winding up of the corporation or any reduction of its capital.

3. Voting Rights. Except as expressy provided in these Atticles of
Incorporation. as ammended from time to ume, the holders of Common Stock shail exclusively
possess all voting power with respect to the corporation. At all meetings of the shareholders of
the corporation, the holders of the Common Stock shall be entitled to one vote for cach share of
Common Stock held by such sharcholders.

4. Commonality of Common Stock. Fach share of Common Stock shali

have the relative rights as and be identical in all respects with all other shares of Common Stock.



EXHIBIT B
TO
ARTICLES OF INCORPORATION

AAA Southern New England Insurance Company

The purpose or purpases for which the corporation is organized are:

(a) To engage in the business of property and casualty insurance and related coverages
within and without the State of Rhode Island, except life insurance, annuities, title,
mortgage guaranty, financial guaranty and workers’ compensation,

(b) To accept and to cede reinsurance of the kind or kinds of insurance business in which the

corporation is authorized to engage by the terms of these Articles of Incorporation, as
they may be amended from time to time, or otherwise as permitted by law;

(¢) To engage in any and all kinds of business to the extent necessarily or properly incidental
to the kind or Kinds ol inswrance business in which it is authorized to engage by the terms
of these Articles of Incorporation, as amended from time to time, or otherwise as
permitted by law; and

(d) To exercise all the rights and privileges of a domestic insurance company and to transact
any and all business which a domestic insurance company may engage in pursuant (o the
Rhode Island Business Corporation Act. and Chapter 1 of Title 27 of the Rhode Island
General Laws, as amended from time to time,



EXHIBIT C
TO
ARTICLES OF INCORPORATION

AAA Southern New England Insurance Company

1. Subject to any limitations applicable to corporate distributions by a
domestic insurance company, the corporation may from time to time and in conformity with the
provisions of the Rhode Island Business Corporation Act, distribute to its sharcholders, directly
or by the purchase of its own shares, a portion of its assets, in cash or property, out of the
unreserved and unrestricted surplus with respect to the policyholders of the corporation.

2. Any action required or permitted to be taken at a meeting of sharcholders
may be taken without a meeting upon the written consent of all the shareholders entitled to vote
thereon.

3. No director shall have personal Lability to the corporation or to its
sharcholders for monetary damages tor breach of such director’s duty as a direclor, provided that
this provision shall not eliminate or limit the liability of such director: (i) for any breach of the
director’s duty of lovalty 1o the corporation or 1o its sharcholders; (i) for acts or omissions not in
good faith or which invelve intentional misconduct or a knowing violation of law; (iii} under
Section 7-1.2-811 of the Rhode Island Business Corporation Act; or (iv) for any transaction from
which the director derived an improper personal benefit (unless such transaction is permitted by
Section 7-1.2-807 of the Rhode Island Business Corporation Act). If the Rhode Island Business
Corporation Act is hereafter amended 10 authorize corporate action eliminating or limiting the
personal labitity of directors. then the liability of a director of the corporation will be eliminated
ot limited to the fullest extent permitted by the Rhode Island Business Corporation Act. as so
amended. Any repeal or modification of the provisions of this paragraph by the corporation shall
not adversely alfect any right or protection of a director of the corporalion existing at the time of
such repeal or modification.

4, The stock of the corporation is subjeet to transter restrictions contained i1
its bylaws and copies thereof are on file at the registered office of the corporation. Centificates of
stock of the corporation are transferable only upon compliance with the provisions af said
transfer restrictions.

o The corporation may provide, cither in the corporation’s bylaws or by
contract, for the indemmnification of directors. officers and emplovees, by whomever elected or
appointed, to the full extent presently permitted by Lw; provided, however, that if the apphcable
taw is hereafter modified to permit indemnification in situations where it was not theretofore
penmitted, then such indemnification may be permutted to the full extent permitted by such law as
amended.

0. The corporation shall obtain a certilicate of compliance to commence
business pursuant to procedurcs established 0y the Rhode [sland Department of Business
Regulation, and shall otherwise cemply with all stawzory requirements necessary 10 commenee
business as a domestic msurance cempany



Southern
New England

110 Royal Little Drive
Providence, Rl 02904-1863
Tel: 401-868-2000

daaa.com

July 27 . 2005

AAA Southern New England Insurance Company
110 Roval Little Drive
Providence. R1 02903

To Whom [t May Concern:

AAA Southern New England, a Delaware corporation. hereby consents to the use of the
name “AAA Southern New England” by AAA Southern New England Insurance
Company for all purposes, including enabling AAA Southern New England Insurance

Company to file Articles of Incorporation with the Rhode Island Secretary of State.

Sincerelv,

AAA Southern New England

VLY
Mark xu haw
President and Chief Executive Officer

Byv:

Serving over 2,000,000 AAA Members in Southorn Ney England

Travel Insurance Financial Services



