Adopted October 1999

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

Name
The name of the Corporation is: National Association of Insurance Commissioners
(NAIC).

II.

Duration
The period of duration of the NAIC is perpetual.

III.

Registered Office and Agent

The NAIC’s Registered Office in the State of Delaware is to be located at: 1209 Orange
St., in the City of Wilmington, Zip Code 19801. The registered agent in charge thereof is The
Corporation Trust Company.
IV.

Authority to Issue Stock
The NAIC shall have no authority to issue capital stock.

V.

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

Purpose

The NAIC is organized exclusively for charitable and educational purposes within the
meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (or the
corresponding provision of any future United States Internal Revenue law), including without
limitation, to assist state insurance regulators, individually and collectively, in serving the public
interest and achieving the following fundamental insurance regulatory goals in a responsive,
efficient and cost-effective manner, consistent with the wishes of its members:
(a)
Protect the public interest, promote competitive markets and facilitate the
fair and equitable treatment of insurance consumers;
(b)
Promote, in the public interest, the reliability, solvency and financial
solidity of insurance institutions; and
(c)
VII.

Support and improve state regulation of insurance.

Restrictions

A. No substantial part of the activities of the Corporation shall be the carrying of
propaganda, or otherwise attempting to influence legislation except as otherwise permitted by
Section 501(h) of the Code and in any corresponding laws of the State of Delaware, and the
Corporation shall not participate in or intervene in including the publishing or distribution of
statements concerning any political campaign on behalf of or in opposition to any candidate for
public office.
B. For any period for which the Corporation may be considered a private foundation, as
defined in Section 509(a), the Corporation shall be subject to the following restrictions and
prohibitions:
1.
The Corporation shall not engage in any act of self-dealing as defined in section
4941(d) of the Code.
2.
The Corporations shall make distributions for each taxable year at such time and
in such manner so as not to become subject to the tax on undistributed income imposed by
section 4942 of the Code.
3.
The Corporation shall not retain any excess business holdings as defined in
section 4943(c) of the Code.
4.
The Corporation shall not make any investments in such manner as to subject it to
tax under section 4944 of the Code.
5.
The Corporation shall not make any taxable expenditures as defined in section
4945(d) of the Code.
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VIII. Membership
The NAIC shall have one class of members consisting of the Commissioners, Directors,
Superintendents, or other officials who by law are charged with the principal responsibility of
supervising the business of insurance within each State, territory, or insular possession of the
United States. Members only shall be eligible to hold office in and serve on the Executive
Committee, Committees and Subcommittees of the NAIC. However, a member may be
represented on a Committee or Subcommittee by the member’s duly authorized representative as
defined in the Bylaws. Only one official from each State, territory or insular possession shall be
a member and each member shall be limited to one vote. Any insurance supervisory official of a
foreign government or any subdivision thereof, which has been diplomatically recognized by the
United States government, may attend and participate in all meetings of this Congress but shall
not be a member and shall not have the power to vote.
IX.

Activities

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

Powers

The NAIC shall have all of the powers conferred by the Delaware General Corporation
Law for non-profit corporations, except that, any other provision of the Certificate to the contrary
notwithstanding, the NAIC shall neither have nor exercise any power, nor carry on any other
activities not permitted: (a) by a corporation exempt from federal income tax under Section
501(c)(3) of the Internal Revenue Code of 1986, as amended (or the corresponding provision of
any future United States Internal Revenue law); or (b) by a corporation contributions to which
are deductible under Section 170(c)(2) of the Internal Revenue Code of 1986, as amended, (or
the corresponding provision of any future United States Internal Revenue law).
XI.

Immunity

All officers and members of the Executive Committee shall be immune from personal
liability for any civil damages arising from acts performed in their official capacity, and shall not
be compensated for their services as an officer or member of the Executive Committee on a
salary or a prorated equivalent basis. The immunity shall extend to such actions for which the
member of the Executive Committee or officer would not otherwise be liable, but for the
Executive Committee member’s or officer’s affiliation with the NAIC. This immunity shall not
apply to intentional conduct, wanton or willful conduct or gross negligence. Nothing herein shall
be construed to create or abolish an immunity in favor of the NAIC itself. Nothing herein shall
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be construed to abolish any immunities held by the state officials pursuant to their individual
state’s law.
XII.

Exculpation and Indemnification

A member of the Executive Committee shall not be liable to the NAIC or its members for
monetary damages for breach of fiduciary duty as a member of the Executive Committee,
provided that this provision shall not eliminate or limit the liability of a member of the Executive
Committee for any breach of the duty of loyalty to the NAIC or its members, for acts or
omissions not in good faith, or which involve intentional misconduct or a knowing violation of
law, or for any transaction from which the member of the Executive Committee involved derived
an improper personal benefit. Any amendment, modification or repeal of the foregoing sentence
shall not adversely affect any right or protection of a member of the Executive Committee of the
Corporation hereunder in respect of any act or omission occurring prior to the time of such
amendment, modification, or repeal. If the Delaware General Corporation Law hereafter is
amended to authorize the further elimination or limitation of the liability of the members of the
Executive Committee, then the liability of a member of the Executive Committee, in addition to
the limitation provided herein, shall be limited to the fullest extent permitted by the amended
Delaware General Corporation Law.
The NAIC shall indemnify to the full extent authorized or permitted by the laws of the
State of Delaware, as now in effect or as hereafter amended, any person made or threatened to be
made a party to any threatened, pending or completed action, suit or proceeding (whether civil,
criminal, administrative or investigative, including an action by or in the right of the NAIC) by
reason of the fact that the person is or was a member of the Executive Committee, officer,
member, committee member, employee or agent of the NAIC or serves any other enterprise as
such at the request of the NAIC.
The foregoing right of indemnification shall not be deemed exclusive of any other rights
to which such person may be entitled apart from this Article XII. The foregoing right of
indemnification shall continue as to a person who has ceased to be a member of the Executive
Committee, officer, member, committee member, employee or agent and shall inure to the
benefit of the heirs, the executors and administrators of such a person.
XIII. Dissolution
In the event of the dissolution of the NAIC, the Executive Committee shall, after paying
or making provision for the payment of all of the liabilities of the NAIC, dispose of all the assets
of the NAIC equitably to any state government which is represented as a member of the NAIC at
the time of dissolution, provided that the assets are distributed upon the condition that they be
used primarily and effectively to implement the public purpose of the NAIC, or to one or more
such organizations organized and operated exclusively for religious, charitable, education,
scientific, or literary purposes or similar purposes as shall at the time qualify: (a) as an exempt
organization under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (or the
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corresponding provision of any future United States Internal Revenue law); and (b) as an
organization contributions to which are deductible under Section 170(c) of the Internal Revenue
Code of 1986, as amended (or the corresponding provision of any future United States Internal
Revenue law), as the Executive Committee shall determine.
XIV. Bylaws
The Bylaws of the NAIC may prescribe the powers and duties of the several officers,
members of the Executive Committee and members and such rules as may be necessary for the
work of the NAIC provided they are in conformity with the Certificate of Incorporation.
XV.

Amendments

This Certificate of Incorporation may be altered or amended at any meeting of the full
membership (Plenary Session) of the NAIC by an affirmative vote of two-thirds of the members
qualified to vote, or their authorized representatives, provided that previous notice of the
proposed amendment has been mailed to all members by direction of the Executive Committee at
least thirty (30) days prior to the meeting.
IN WITNESS WHEREOF, this Certificate of Incorporation has been signed this 4th
day of October 1999.
/signature/
Catherine J. Weatherford, Incorporator
ADOPTED 1999, Proc. Third Quarter
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