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SCHEDULE A

Mark

@CREDENTIALS

AD&D ULTRA

AETNA ADVISER PLUS

AETNA FINANCIAL SERVICES

AETNA GOVERNMENT CUSTOM CHOICE

AETNA GOVERNMENT CUSTOM CHOICE —- BLEND

AETNA GOVERNMENT CUSTOM CHOICE - CLASSIC

AETNA GOVERNMENT CUSTOM CHOICE - DIRECT

AETNA GOVERNMENT CUSTOM CHOICE - ORIGINAL

AETNA GOVERNMENT CUSTOM CHOICE - VALUE

AETNA LIFEGOALS...FOR THE LIFE YOU WANT TO
LEAD

AETNA NAVIGATOR

AETNA OPEN ACCESS

AETNA TRUST

AETNA U.S. HEALTHCARE ADVANTAGE

AETNA U.S. HEALTHCARE FIRST STEP PHARMACY
CARD

AFFORDABLE HEALTHCARE CHOICES FOR WORKING
AMERICANS

AFFORDABLE HEALTHCHOICES FROM AETNA U.S.
HEALTHCARE

E.HEALTH FROM AETNA U.S. HEALTHCARE

E.HEALTH FROM AETNA U.S. HEALTHCARE (Stylized)

E.HEALTH FROM AETNA U.S. HEALTHCARE. INSIGHT
FROM INFORMATION

E.PLAN SPONSOR MONITOR

E.XPRESS REBATE

GOLDEN CHOICE

HEALTH.E.NATION

HEALTH.E.NATION (Stylized)

HEALTHWORKS FROM AETNA U.S. HEALTHCARE

I.CHOOSE

IL.CHOOSEAETNA

I.SURANCE

INSIGHT FROM INFORMATION

LEGAL CHOICE

MEDFILASH

PASSPORT TO HEALTHCARE

SECURING LIFE’S DREAMS

STYLIZED LETTER “e” AND APPLE DESIGN

U.S. AFFORDABLECHOICE

U.S. HEALTHCARE GOLDEN CHOICE

USQA CENTER FOR HEALTH CARE RESEARCH

Serial Number

78/028288
76/058727
75/335800
75/798254
75/644360
75/643619
75/643612
75/643620
75/643621
76/041213
75/621918

78/030337
787027481
75/890758
75/827491
75/698246

751684777
75/676896

75/607985
75/607984
75/607986

76/078982
78/012791
75/109604
75/813887
75/841015
75/821947
78/011941
76/156169
78/011257
75/608080
78/024567
78/011399
75/549602
75/698725
76/119886
75/638640
75/109145
76/139643
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SCHEDULE B

Mark

AECONOMIZER PLUS

AETNA (Block Logo)

AETNA (Block Logo

AETNA (Word Mark)

AETNA (Word Mark)

AETNA ADAPTOR

AETNA ADVANTAGE PROGRAM
AETNA ASCENT

AETNA CROSSROADS

AETNA FLEXIBLE INCOME

AETNA GENERAL FUNDS

AETNA GLOBAL BENEFITS

AETNA GLOBAL BENEFITS (Expanded)
AETNA GROUP RATER

AETNA GROWTH PLUS

AETNA HEALTH PLANS

AETNA HEALTH PLANS

AETNA INCOME EDGE

AETNA INCOME PROVIDER
AETNA LEGACY

AETNA LIFEPLUS

AETNA MARATHON PLUS

AETNA MARATHON PLUS.. FOR THE LONG RUN
AETNA MULTI-RATE

AETNA PREMIER

AETNA PROTECTOR

AETNA PROVIDER

AETNA RETIREMENT SERVICES
AETNA RING OF PROTECTION & Design
AETNA U.S. HEALTHCARE & Design
AETNA U.S. HEALTHCARE

AETNA U.S. HEALTHCARE & Design
AETNA’S 7 YEAR TERM

AETNA’S 14 YEAR TERM

AETNA’S 21 YEAR TERM

AETNA’S ENHANCED UL
AETNAACCESS

AETNA-IZER (THE)

AETNA-RATER

AETNATEC & Design

AETNATEC & Design

AETNATEC (Word Mark)

Registration
Number

1,173,608

822,577
1,744,804
1,939,423
1,939,424
1,965,107
2,092,547
2,005,206
2,005,209
2,186,574
2,005,207
2,286,358
2,289,601
1,467,046
1,963,913
1,942,302
1,942,303
2,159,680
2,146,775
2,005,208
1,995,599
1,916,809
1,963,850
2,084,835
1,960,272
2,242,500
1,960,273
2,047,227
1,183,205
2,167,068
2,167,067
2,193,408
2,168,408
2,162,794
2,138,454
2,080,003
2,000,032

175,145
1,390,632
1,181,468
1,154,249
1,183,201
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Mark

AETNATEC (Word Mark)

AETNAVEST ESTATE PROTECTOR

APPLE Design

APPLE Design

APPLE SEEDS

BETTER INFORMATION. BETTER DECISIONS. BETTER
HEALTHCARE.

CAPTAINER

CHOICE OF EXCELLENCE

DISABILITIES ARE HEALTH EVENTS

DOCFIND

E.R.I.N.

ELECT CHOICE

EMPLOYABILITY

EZENROLL

EZQUERY

FLEXIBLE BENEFITS Logo

FOR WHAT MATTERS MOST

FOR WHAT MATTERS MOST

HEALTHY BREATHING

HEALTHY OUTLOOK PROGRAM

HMO PA/NJ

HMO PENNSYLVANIA & Design

HMO PENNSYLVANIA NEW JERSEY & Design

INFORMED HEALTH

INFORMED HEALTH

INFORMED HEALTH

INFORMED HEALTH

INFORMED HEALTH

IT°S ABOUT TIME

L’IL APPLESEED

MANAGED CHOICE

MANY HAPPY RETURNS

MC2 (Design)

MC?2 (Stylized)

MEDCASE

MEDQUERY

NATIONAL MEDICAL EXCELLENCE PROGRAM

NO ONE WATCHES OVER YOU LIKE US

OPEN CHOICE

OUR GROUP IS COMMITTED TO YOURS

OVER ONE MILLION AMERICANS HAVE TURNED TO
US FOR A HEALTHIER WAY OF LIFE

PATRIOT

PRECIOUS DEBUT

PREMIER HMO

Registration

Number

1,154,250
2,060,580
1,685,555
2,038,408
1,706,730
2,129,925

1,801,684
1,834,885
2,400,605
2,075,630
2,103,198
1,714,745
2,007,608
2,252,423
2,396,050
1,355,798
2,407,802
2,392,782
1,522,999
1,411,760
1,792,033
1,288,183
1,856,054
1,882,185
2,199,192
1,994,499
2,129,782
1,895,455
2,116,949
1,842,176
1,714,746
2,063,368
1,720,641
1,740,103
1,970,426
2,016,039
1,743,730
1,504,263
1,714,744
2,069,779
1,677,869

1,693,686
2,020,845
2,016,610
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Mark

QHA

QNET

QPOS

QUALITY NETWORK CHOICE

QUALITY POINT-OF-SERVICE

QUICK CHARGE

RAISING THE QUALITY OF HEALTHCARE

SELECT CHOICE

SENIOR CHOICE

SMART SOLUTIONS FROM AETNA

SMART SOLUTIONS FROM AETNA & Design

SMART SOLUTIONS FROM AETNA & Design

STRADIS

STRADIS. BACK TO WORK, BACK TO LIFE.

SUPER VALUE PLUS

THE AETNA CUSTOMER CONNECTION

THE LIBERTY PLAN FROM U.S. HEALTHCARE

THE MORE YOU KNOW, THE BETTER YOU FEEL

THE MORE YOU KNOW, THE BETTER YOU FEEL

TO MANAGE BEST WHAT MATTERS MOST

TO MANAGE BEST WHAT MATTERS MOST

TRADITIONAL CHOICE

TREE DESIGN

U.S. HEALTH NETWORK

U.S. HEALTHCARE

U.S. HEALTHCARE & Design

U.S. HEALTHCARE & Design

U.S. HEALTHCARE & Design

U.S. HEALTHCARE ADVANTAGE

U.S. HEALTHCARE CHECK

U.S. HEALTHCARE FAMILYCARE PLAN

U.S. HEALTHCARE GOLDEN MEDICARE PLAN

U.S. HEALTHCARE GOLDEN MEDICARE PLAN &
Design

U.S. HEALTHCARE INDIVIDUAL ADVANTAGE
PROGRAM

U.S. HEALTHCARE INTERNATIONAL

U.S. HEALTHCARE MEDICAL INFORMATION
HEALTHLINE

U.S. HEALTHCARE’S SMALL BUSINESS ALLIANCE

U.S. MENTAL HEALTH SYSTEMS

U.S. PAPCHECK

U.S. QUALITY ALGORITHMS

U.S. TRAVEL ADVANTAGE

USACCESS

USACCESS and Design

Registration
Number

2,077,085
2,051,493
2,136,856
2,033,022
2,124,614
2,176,757
2,185,352
1,719,642
1,534,603
2,304,118
2,306,185
2,342,889
2,331,951
2,316,522
1,781,751
1,885,650
1,936,458
1,974,809
1,947,011
2,208,266
2,266,058
1,714,727
1,844,715
1,802,970
1,735,216
1,724,173
2,036,706
2,038,407
1,796,630
1,837,137
1,870,094
2,143,357
2,146,708

1,830,696

1,834,882
1,802,415

1,938,413
1,807,925
2,151,208
1,701,194
2,267,053
2,346,678
2,344,804
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Mark

USHC

USQA

USQA PLAN SPONSOR MONITOR
VALUE PLUS

VERSATILE

VISION CHECK

WCA

WCA & Design

WORKERS COMP ADVANTAGE
YOU’LL FEEL BETTER WITH US

Registration
Number

2,065,185
1,701,195
2,378,387
1,784,443
1,664,530
1,980,322
1,744,809
1,958,033
1,769,455
2,007,694
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ARTICLES CF AMENDMENT

1. The name of the corporation is Aetna U.S. Healthcare Inc. The name of the corporation
is being changed by these articles of amsndment to Aetna Inec.

2. The address of the current registered office of the corporation is 980 Joily Road, Blue
Bell, PA 19422 (which is located in Montgomery County). The registered office of the
corporation is being changed by these articles of amendment to ¢/o CT Corporation
System, with the registered office of the corporation for venue and official publication -
purposes deemed to be in Philadelphia County.

3. The statute under which the corporation was originally incorporated was the Business
Corporation Law of 1933, act of May 5, 1833 (P.L. 364, No. 106), as amended, and the
caorporation is now incorporated under the Business Corporation Law of 1988, 15 Pa.C.S.
§ 1101, er. seq. The date of its incorporation is December 20, 1582.

4. The amendment shall be effective at 5:00 p.m., local tirne, on the date these articles of
amendment are filed.

5. The amendment was adopted by the written consent of the sole shareholder of the
corporation pursuant to 15 Pa.C.S. §§ 1905 and 1914.

6. The amendment adopted by the corporation is as follows:

RESOLVED, that the Articles of Incorporation of the Corporation be amended
and restated as set forth in full in Exhibit A artached hereto and made a part hereof.

RESOLVED, that each outstanding share of Common Stock, par value $.005 per
share, of the:Corporation be reclassified into one Common Share, par value $.01 per
share, of the Corporation upon the effectiveness of the amended and restated Articles of
Incorporation of the Corporation.

7. The restated articles set forth in Exhibit A supersede the original articles and ail
amendments thereto.

THIS 1S A TRUE COPY 0Orf
THE ORIGINAL SIGNED

PHTRANS\IZ08 1 5\1 ] N DOCUMENT FILED Wit
THE NEPARTRMENT NC QTAT
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IN WITNESS WHEREQF, the undersigned corporation nas caused these arucles of
amendment to be signed by a duly authorized officer thereof on December 12, 2000.

Aema U.S. Healthcare Inc.

By: 'M
Tide: Corﬁe Secret

PHTRANS\I20515\11 2
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Exhibit A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF

AETNA INC,
(formerly Aetna U.S. Healthcare Inc.)

1 Name. The name of the Corporadon is Aetna Ing.

2 Registered Office. The registered office of the Corporation is ¢/a CT Corporation
System. For venue and official publication purposes, the registered office of the Corporation
shall be deermed to be located in Philadeiphia County.

3. Incorporation. The Corporation is incorporated under the Pennsylvania Business
Corporation Law of 1988, as amended (the “PaBCL").

4 Capualization.
L GENERAL PROVISIONS

(a) Authorized Shares. The Corporation shall have the authority to issue 825,125.000
shares, par value $.01 per share.

(b} Uncentificated Shares. All shares of each class and series may be certificated or
uncertificated, except as may be expressly provided in the terms of any class or series. The rights
and obligations of the holders of shares represented by certificates and the rights and vbligations
of holders of uncertificated shares of the same class and series shall be identical.

(c) Authority of Board of Directors. The Board of Directors is expressly suthorized
to divide the authorized but unissued shares intc one or more classes or serics, or both, and 0
determine for any:such class or series the number of shares of the class or series and the voling
rights, designations, preferences, limitadons and special rights of the sharzs of the class or series.
Except as otherwise provided in these articles of incorperation or in a resolution of the Board of
Directors providing for the issuance of any particular class or series of shares, the number of
shares of any class or series of shares may be incrased or decreased (but not below the number
of shares of such class or series then outstanding) by a resolution adopted by the Board of
Directors.

PHTRANNI203 I\ -1-

TRADEMARK

_______ 1 REEL: 002309 FRAME: 0315



(d) No Preemptive Rights. No hclder of any class or series of shares of tre
Cerporauon shall have any preempuve nght to purchase or subscnibe (0 any shares of the

Corporation now or hereafter authorized or any securities convertible into shares, including
without limitation warrants, rights L0 subsctibe and options (o acquire shures, of any class or
series of the Corporation’s shares.

(e} ~ No Cumuylative Voting. Shareholders shall not have tie right to cumulate their
votes 1n the elecdon of Directors.

() Reacquired Shares. Except as otherwise provided in these articies of
‘ncorporagon ar in a resolution of the Board of Directors providing for the issuance of uny
parucular class or series of shares, shares purchased, redeemed by, surrendered to or otherwise
acquired by the Corporation shail assume the status of authorized but unissued shares,
undesignated as (o class or series, and may thereafier, subject (o the provisicns of this Article 4
and to any restrictions contained in any resolution of the Board of Directors providing for the
issue of any such class or series of shares, be reissued jn the same manner as other authorized but
unissued shares. -

(8) Issuance of Rights, Optons, Et¢. The Corporation shall have the power o issus
securities, rights, options, option rights, and securities having coaversion or opcon rights,
containing in each case such provisions as ave fixed by the Board of Directors, including without
limatation: (i) those generally authorized by Section 1525 of the PaBCL, and in any provisions
successor thereto, and (ii) conditions that preclude or Limit any person or persons owning or
orfering to acquire a specified number or percentage of the outstanding ccmmon or other shares
of the Corporation, ather securiues, rights, options, option rights. securities having conversion or
option rights, or obligations of the Corporation or any transferee or transferees of the person or
persons from exercising, converting, wansferring or receiving such shares, other securities, rights,
options, opuon rights, securities having conversion or opuon rights, or obligations. The power of
the Corporation to issue, amend the terms of, redeem or take odher utlion with respect to
securities, rights, options, option rights or securiti2s having conversion or option rights
containing a provision described in clause (ii) of the preceding sentence may be exercised only
by the full Board of Directors and not by a committee of the Board, shareholders or any other

person or group of persons.

(h) Eragtionai Shares. The Corparation may create and issue fractions of a share,
either represented by a centificate or uncentificated. A fractional share shall represent a
proportional interest in all the preferences, limitacons and special rights of a full share; except
that a fractional share shall not have any right 1o vote on any matter, notwithstanding any
provision of law ar these articles of incorporation to the contury.

PHTRANSJ2GSI S\ -2
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I CLASS A VOTING PREFERRED SHARES

(a) Aythorized Shares. Of the 825,125,000 shares that the Corporation is authorized
to issue, 7,625,000 shares are hereby designated Class A Voting Preferred Shares, which shares

shall constitute a single class with the terms, limitations and relative rights and preferences set
forth in this Section II. The Board of Directors shall not have the authonity to decrease the
number of authorized Class A Voting Preferred Shares.

(®) Dividends.

(1) The holders of Class A Voting Preferred Shares shall be entitled 2o recer =
cumulatve quarterly dividends payable in cash (or in kind to the extent provided in this
subsection (b)) on the fifteenth day of March, June, September and December in cach year (each
such date being referred to herein as a "Quarterly Dividend Payment Date™), commencing on the
first Quarterly Dividend Payment Date aftec the first issuance of a share of Class A Voting
Preferred Shares (the "First Quarterly Dividend Payment Date"), in an amount per share (rounded
10 the nearest cent), subject to the provisions for adjustment set {orth in this subsection (b), equai -
to 100 times the aggregate per share amount of all cash dividends, and 100 times the aggregate
per share amount (payable in kind) of all non-cash dividends or other distributions, other than a
dividend payable in Common Shares or a subdivision of the outstanding Common Shares (by
reclassification or otherwise), declared on the Comumon Shares on or since the immediately
preceding Quarterly Dividend Declaration Date, as defined below, ar, with respect to the rirst
Quarterly Dividend Declaration Date, since the first issuance of any share of Class A Voung
Preferred Shares. If no dividend ot distribution shall have been declared on the Common Shares
during the period berween any Quarterly Dividend Declaration Date and the next subsequent
Quarterly Dividend Declaration Date, the holders of Class A Voting Preferred Shares shall be
entitled to receive a dividend of $0.01 per share on the next subsequent Quarterly Dividend
Payment Date. The Corporation shall declare a dividend on the Class A Voting Preferred Shares
on the fifth day of March, June, September and December of each year (each such date being
refarred to herein as a “Quarterly Dividend Declaraton Date’”), commencing on the first
Quarterly Dividend Declaration Date after the first issuance of a Class A Voting Preferred Share.

If the Corporation shail at any time after the effective time of the merger (the “Merger™} of ANB
Acquisition Corp., a Connecticut corporation, with and into Aetna Inc., a Connecticut
corporation, pursuant 1o a certain Agreement and Plan of Restructuring and Merger, dated us of
July 19, 2000: (i) declare a dividend on the outstanding Coramon Shares payable in Common
Shares, (ii) split up or divide the outstanding Common Shares, (iii) combine the outstanding
Common Shares fato a smaller number of shares, or (iv) issue any shares in a reclassificagon of
the outstanding Common Shares (including without limitation any such reclassification in
connection with a consolidaton, merger or division in which the Corporation is a continuing or
surviving corporation), then, in cach such case, and regardless of whether any Class A Voting
Preferred Shares are then issued or outstanding, the amount per share to which each holder of
Class A Voting Preferred Shares would be entitled immediately prior to such event under the first

PHTRANS\I 2081 S\ | -3-
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sentence of this paragraph (1) shall be adjusted by muluplying such amount by a fraction the
numerator of which is the number of Common Shares outstanding immediately after such .;,cm
and the denominator of which is the number of Common Shares that were outstanding )
immediately prior to such evemnt,

(2) Dividends shall begin to accrue and be cumulative on outstanding Class A
Voung Preferred Shares from the Quarterly Dividend Payment Date next preceding the date of
issue of such shares: (i) unless the date of issue of such shares is prior to the record date for the
First Quarterly Dividend Payment Date, in which case dividends on such shares shall begin (o
accrue from the date of the first issuance of a share of Class A Voang Preferred Shares: or (1i)
unless the date of issue is a2 Quarterly Dividend Payment Date or is a date after the record date for
the determination of holders of Class A Voting Preferred Shares entitled to receive a quarterly
dividend and before such Quarterly Dividend Payment Date, in either of which events such
dividends shall begin to accrue and be cuwmnulative from the Quarterly Dividend Payment Date.
Accrued but unpaid dividends shall not bear interest. Dividends paid on the Class A Voting
Preferred Shares in an amount less than the total amount of such dividends at the time accrued
and payable on such shares shall be allocated pro rata on a share-by-share basis among all such
shares at the time outstanding. The Board of Directors may fix a record date for the
determnination of holders of Class A Voting Preferred Shares entitled to receive payment of a
dividend or other distribution declared ther=on, which record date shall be not more than 90
calendar days prior to the date fixed for the payment thereof.

(3) Whenever dividends payable on the Class A Voting Preferred Shares as
provided in this Article 4 are in arrears, thereafter and undl all accrued and unpaid dividends and
distributions, whether or not declared, on shares of Class A Voting Preferred Shares cutstanding
shall have been paid in full, the Corporation shall not:

(1) declare or pay dividends, or make any other distributions, on any
Commuon Shares or any other shares ranking junior (either as to dividends or upon dissolution) to
the Class A Voting Preferred Shares;

(ii) declare or pay dividends, or make any other distributions, on any
shares ranking on a parity (either as to dividends or upon dissolution) with the Class A Voting
Preferred Shares, except dividends paid ratably on the Class A Voting Preferred Shares and ail
such parity shares on which dividends are payable or in arrears in proportion ta the total amounts
t@ which the holders of all such shares are then entitled; or

(iii) redeem or purchase or otherwise acquire for consideration
Common Shares or any other shares ranking junior (either as to dividends or upon dissolution) to

:he Class A Voting Preferred Shares; provided, however, that the Corporation may at uny time
redeem, purchase or otherwise acquire any such junior shares in exchange for shares of the
Corpocation ranking junior (either as to dividends or upon dissolution) to the Class A Voting

Preferred Shares.

PHTRANS\IZ0S 15\ .
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(€) Rissolution,

(1) Upon any voluntary or involuatary dissolution of the Corporation, no
distnibution or payment shall be made (i} to the holders of Common Shares or any other shares
vanking junior (either as 10 dividends or upon dissolution) to the Class A Voring Preferred
Shares, unless.prior thereto the holders of Class A Voting Preferred Shares shail have recejved an
2ggregate amount per share, subject to the provisions for adjustment set forth in this subsection
(). equal 1o 100 umes the aggregate amount to be disaibuted per share to holders of Common
Shares, plus an amount equal to all accrued and unpaid dividends and distnbutions on the Cluss
A Voting Preferred Shares, whether or not declared, to the date of such payment, or (i1) to the
holders of shares ranking on u parity (either as to dividends or upon dissolution) with the Class A
Voung Preferred Shares, except distributions made ratably on the Class A Voting Preferred
Shares and all other such parity shares in proportion to the total amounts to which the holders of
all such shares are entitled upon such dissolution. If the Corporadon shall at any time after the
effective time of the Merger: (A) declare a dividend on the outstanding Common Shares payable
in Common Shares, (B) split up or divide the outstanding Common Shares, (C) combine the
cutstanding Commeon Shares into a smaller number of shares, or (D) issue any shares in a
reciassification of the outstanding Common Shares (including without limitation any such
reclassification in connection with a consolidaton, merger or division in which the Corporation
is 3 continuing or surviving corporagon); then, in each such case, and regardless of whether any
Class A Voting Preferred Shares are then issued or outstanding, the aggregate amount per share
to which each holder of Class A Voting Preferred Shares would be entitled immediately prior to
such event under the provision in clause (i) of the first sentence of this paragraph (1) shall be
adjusted by multiplying such amount dy a fraction, the numerator of which is the number of
Commoen Shares outstanding iromediately after such event and the denominator of which is the
number of Common Shares that were outstanding immediately prior to such event.

{2) If the net assets of the Corporation shall be insufficient to pay in full the
amounts set farth in paragraph (1) of this subsection (¢) in respect of the Class A Voting
Preferred Shares, together with the aggregate dissolution preference for the outstanding shares of
all other classes ranking on a paricy with the Class A Voung Preferred Shares as to payments
upon dissolution, then the entire net assets of the Corporation shall be distributed umong the
holders of shares of all such parity classes, who shall receive their pro rata portion of the net
assets of the Corporation.

(3) Neither the consolidation nor the merger of the Corporation with orinto
another corporation or corporations, nor the division of the Corporation into two or more

corporations, nor the sale or transfer by the Corporation of all or any part of its assets, shall be
deemed a dissolution of the Corporation.

(d)  Redemption. The Class A Voting Preferred Shares shall not be redeemable.
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{e¢)  NgConversion Rights. Holders of Clasy A Voting Preferred Shares snal] kave ro
cight 1o convert such shares into or exchange them for Cornmon Shares, or other secunties or

assets of the Corporation or any other issuer.
H Voting Right

D Subject to the provisions for adjustment hereinafter set forth in this
paragraph (1), each Class A Voting Preferred Share shall entitle the holder thereof to 100 votes
on all matters submitted to a vote of the shareholiders of the Corporation. If the Corporation shail
at any tirne after the effective time of the Mecrger: (i) declare a dividend on the outstanding
Common Shares payable in Cornmon Shares, (ii) split up or divide the outstanding Common
Shares, (iii) combine the cutstanding Common Shares into a smalier number of shares, or (1v)
Issue any shares in a reclassification of the outstanding Common Shares (including without
limitation any reclassification in connection with a consolidation, merger or division in which the
Corporation is a continuing or surviving corporation), then, in each such case, and regardiess of
whether any shares of Class A Vodng Preferred Shares are then issued or quistanding, the
number of votes per share to which each holder of Class A Voting Preferred Shares would be
entitled immediately prior to such event shall be adjusted by multiplying such number by a
fraction, the numerator of which is the number of Common Shares outstanding immediately after
such event and the denominator of which is the number of Common Shares that were outstanding
immediataly prior to such event.

(2) Except as otherwise provided in these articles of incorporation or us
required by law, the holders of Class A Voting Preferred Shares and the hcoiders of Common
Shares shall vote together as one class on all matters submitted to a vote of shareholders of the
Corporation.

3 Except as otherwise provided in these articles of incorporation or as
required by law, the holders of Class A Voting Preferred Shares shall have no special voting
rights, and their affirmative vote or consent shall not be required (except to the extent they are
entitled to vote with holders of Common Shares) for the taking of any corperate action.

(4) These articles of incorporation shail not be amended in any manner that
would materially alter or change the voting rights, powers, preferences, lirutations or special
rights of the Class A Voting Preferred Shares so as to affect them adversely without the
affirmative vote of the holders of at least a majority of the outstanding Class A Voting Preferred
Shares, voling separately as a class,

(3) jdat ivision
(1) In case the Corporation shall enter into any consolidation, merger, share

exchange, division, combination or other transaction in which the Common Shares are |
exchanged for or changed inlo other shares or securities, cash and/or any other property, then in
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any such case each Class A Voting Preferred Share shall at the same time be similarly exchanged
foe ar changed into an amount per share, subject to the provisions for adjustment set forth in |
paragraph (2) of this subsection (g), equal to 100 umes the aggregate amount of shares,
securities, cash and/or any other property (payable in kund), as the case may be. into which or ‘or
which each Common Share is changed or exchanged.

(2) If the Corpocation shall at any time after the effective time of the Merger:
(i) declare a dividend on the outstanding Common Shares payable in Common Shares, (ii) split
up or divide the outstanding Common Shares, (iii) combine the outstanding Common Shures into
a smaller number of shares, cr (iv) issue any shares in a reclassification of the outstanding
Common Shares (including without limitation any such reclassification in connection with a
consolidation. merger or division in which the Corporaton is a2 continuing or surviving
corperation), then, in each such czse, and regardless of whether any Class A Voting Preferred
Shares are then issued or outstanding, the aggregate amount per share to which each holder of
Class A Voting Preferred Shares would be endtled immediately prior to such event under
paragraph (1) of this subsection (g) shall be adjusted by multiplying such amount by a fraction,
the numerator of which is the number of Common Shares outstanding immediately after such
event and the denominator of which is the number of Common Shares that were outstanding
immediately prior to such event.

(h) Transfer Agent. The Corporation shall always have at least one transfer agent or
the Class A Voting Preferred Shares, which may be the Corporation or a bank or trust
corporation in good standing.

(1) Reacquired Shares. Any Class A Voting Preferred Shares that are purchased.
surrendered (o or otherwise acquired by the Corporation in any manner whatsoever shall assuine
rhe status of authorized but unissued Class A Voting Preferred Shares and may thereafter be
reissued in the same manner as other authorized but unissued Class A Voang Preferred Shares.

1 8 COMMON SHARES

(a) Aythocized Shares. Of the 825,125,000 shares that the Corporation is authorized
to issue, 762,500,000 sharcs are heredy designated Common Shares, which shares shall
constitute a single class with the terms set forth in this Section 1.

(o) Prigritv. The Common Shares shall rank junior to the Class A Voting Preferred
Shares, and any class or series subsequenily created ranking senior, by its terms, to the Common
Shares, with respect to payment of dividends or distributions on dissolution.

(¢)  Voting Rights. Except as expressly provided by law, or as otherwise provided in
the terms of the Class A Voting Preferred Shares, or by resolution of the Board of Directors
pursuant to the authority granted in these articles of incorporation to designate further classes and
series of shares, all voting rights shall be vested in the holders of the Common Shares. At each
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meeting of shareholders of the Corperation, sach holder of Common Shares shall be entitled o
ane vote for each Common Share on each martter to come before the meeurg, except as otherwise
otovided in these articles of inccrporadon or as required by law.

(d) Dividends. After all accumulated and unpaid dividends upon all shares for all
previous dividend periods shall have been paid and full dividends on all Class A Voting
Preferred Shares and any other class or series of shares subsequently created ranking senide, 5y
its terms, to the Common Shares as (0 dividends, for the then current dividend period ceclared
and a sum sufficient for the payment thereof set apart therefor, and after or concurrently with the
setting aside of any and all amounts then or theretofore required 1o be set asice for any sinking
fund obligation or obligation of a similar nature with respect to any secies of preferred shares (in
sach case except as may not ¢ required by the terms of such class or series of preferred shares),
then and not otherwise, and subject 10 any other applicable provisions of the terms of any class or
series of preferred shares, dividends may be declared upon and paid to the hoiders of the
Common Stock, ta the exclusion of the holders of the preferred shares (except as expressly
provided by the terms thereof).

(e} Rights Upon Dissolution. Upon the voluntary or involuntary dissolution of the -
Corporation, after payment in full of all amounts, if any, required to be paid 1o the holders of the
Class A Voting Preferred Shares and any other class or series of shares subsequently creuted
ranking senior, by its terms, to the Common Shares in dissoluction, the holders of the Common
Shares shall be entitled. to the exclusion of the holders of the preferred shares. to share ratably in
all remaining assets of the Corporation.

5. Limitazion of Directors' Liabiliry. No person who is or was a Director of the
Corporation shall be personaily liable, as such, for monetary damsges (other than under criminai
statutes and under federal, state and local laws imposing liabulity on directors for the payment of
taxes) unless the person's conduct constitutes self-dealing, willful misconduct or recklessness.
No amendment or repeal of this Article 5 shall apply to or have any effect on the liability or
alleged liability of any person who is or was & Director of the Corporation for or with respect (10
any acts or omissions of the Director occurning paor to the effective date of such amendment or
repeal. If the PABCL is amended to permit 2 Pennsylvania corporation to provide greuler
protection from personal liability for its directocs than the express terms of this Article 5, this
Article § shail be construed to provide for such greater protection.

& Limitarion of Officers’ Liabiliry. No person who is or was an officer of the
Corporation shall be personally liable, as such, for monetary damages (other than under criminal
statutes and undes fedecal, scate and local laws imposing liability on officers for the payment of
taxes) unless the person’s conduct constitutes self-dealing. willful misconduct or recklessness.
No amendment or repeal of this Article 6 shall apply to or have any effect on the liability or
alleged liability of any person who is or was an officer of the Corporation for or with respect 10
any acts or omissions of the officer occurring prior 10 the effective date of such amendment or
repeal. If the PaBCL is amended to permit 2 Pennsylvania corporation to provide greater
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protection from personal liability for its officers than the express terms of this Arnticle 6 iNis
Arucle 6 shall be construed to provide for such greater protection,

7. Indemnificarion.

(a) [ademnification. The Corporation shall indemnify any person who was or is a
party or 18 threatened to be made a party to any threatened, pending or completed action or
proceeding, including without limitacion actions by or in the right of the Corporation, whether
civil, criminal, administrative or investigative, by reason of the fact that such person is or was a
Director or officer of the Corporadon, or is or was serving while a Director or officer ol the
Corporation at the request of the Corporation as a director, officer, employee, agent, fiduciary or
ather representative of another corporation (for profit or not-for-profit), limited liability
company, partnership, joint venture, trust, employee benefit plan or other enterprise, against all
.iabiiities, expenses (including without limitation attorneys’ fees), judgments, fines, excise taxes
and amounts paid in settlement in connection with such action or procesding unless the act or
failure to act by such person giving rise to the claim for indemnification is determined by a court
to have constituted willful misconduct or recklessness. The Corporation shall have the power to
indemnify employees and agents of the Corporation oa the samne basis as provided above in this -
subsection (a), and t0 advance expenses to employees and agents on the same basis as provided
in Artucle 7(b), as the Board of Directors may from time to time determine or authorize.

(b) Advancement of Expenses. Expenses (including without limitation attorneys’

fees) incurred by any person who was or is an officer or Director of the Corporation in defending
any action or proceeding referred to in Article 7(a) shall automatically be paid by the
Corporation, without the need for action by the Board of Directors, in advance of the finul
disposition of the action or proceeding upon receipt of an undertaking by or on behalf of such
person to repay such amount if it shall uitimately be determined that such person is not entitled
be indemnified by the Corporation.

() Exception. Notwithstanding anything in this Article 7 to the contrary, the
Corporation shall not be obligated to indemnify any person under Article 7(a) or advance
expenses under Article 7(b) with respect to proceedings, claims or actions commenced by such
person, other than mandatory counterclaims and affirmative defenses.

(d) nterpretation. The indemnification and advancement of expenses provided by or
pursuant to this Aricle 7 shall not be deemed exclusive of any other rights to which any person
seeking indemnification or advancement of expenses may be entitled under any insurance policy,
agreement, vote of shareholders or Directors, o otherwise, both as to actions in such person’s
official capacity and as to actions in another capacity while hoiding an office, and shall continue
as (0 a person who has ceased to be a Director or officer and shall inure to the benefit of the
heirs, executors and administrators of such person. If the PaBCL is amended to permit a
Pennsylvania corporation to provide greater rights to indemnification and advancement of
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2xpenses for its directors and officers than the express terms of this Article 7, this Article 7 shall
ce construed 0 provide for such greater rights.

(e) Contragt. The duties of the Corporation to indemnify and to advance expenses to
4 Director or officer as provided in this Article 7 shall be in the nature of a contract between the
Corporation and each such person, and no amendment or repeal of any provision of this Article 7
shall alter, to the detriment of such person, the right of such person to the advancement of
sxpenses or indemnification related to a claim based on an act or failure to act that took pluce
prior to such amendment or repeal or the terrmination of the service of the person as a Director or
officer, whichever is earlier.

& Action by Shareholders. Shareholders shall not have the right to call mestings of
shareholders or to propose amendments to these articles of incorporation. Shareholder action
may only be taken at an Annual or Special Meeting of Shareholders and not by written consent.

9. Inapplicability of Certain Provisions of Law. Section 2538 of the PaBCL and
Subchapter E, Subchapter G and Subchapter H of Chapter 25 of the PaBCL, and any successor
provisions shall not be applicable to the Corporation.

10, Terms of Directors. The Directors of the Corporation shall be classified, in
respect of the time for which they severally hold office, into three classes, as nearly equal in
number as possible, as follows:

(1)  One class of Directors shail hold office initially for a term expiring at the
annual meeting of shareholders to be held in 2001. At that mneeting, the successors to this class
shall be elected to hold office for a termn of three years and until their successors are elected and
qualified.

(2) One class of Directors shall hold office initially for a term expiring at the
annual meeting of sharecholders to be held in 2062. At that meetng, the successors (o this class
shall be elected to hold office for a term of two years and undil their successors are elected and
qualified.

3) One class of Directors shall hold office initially for a termn expiring at the
annual meeting of shareholders to be held in 2003. At that meeting, the successors 10 this class
shall be elected to hold office for a term of one year and until their successors are clected and
qualified.

(4) Effective with the annual meeting of shareholders to be heid in 2004 and
for each annual meeting of shareholders thereafter, the Directors shall no be longer be classified

in respect of the time for which they severally hold office, and all of the Directors shall be elected
to hold office for a teem of one year and until their successors are elected and qualified.
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(§)  The Directors may ot be removed from office without cause unul after
the annual meeting of shareholders to be held in 2004,

11 Required Vote of Shareholders. A consolidation, merger, share exchange or
division to which the Corporation is a party, or a sale of all or substandally all of the assats of the
Corporacion, any of which is required to be adopted by the shareholders, an amendment of
Article 5,6, 7, 10, 12 or 13 or this Article 11, or a dissolucion of the Corporation shall be adepted
only upon receiving the affirmative vote of at least two-thirds of the votes that al voting
shareholders, voting as a single class, are entitled 10 cast thereon and, in addition, the affirmative
vote of such number or proportion of shares of any ¢lass or senes of the Corporation, if any, us
shall be required at the time by the express terms of any such class or series of shares of the
Corporation.

12 Execuiive Commirtee. The Board of Directors may establish in the manner
praovided by the By-laws an Executive Committes which shall have and may exercise all of the
powers and authority of the Board of Directors, subject to such limitations as are set forth in the
last sentence of paragraph (g) of Section [ of Article 4 hereof and as the Board of Directors may
from time to time impose. The Executive Committee shall not be subject to the restrictions in 15°
Pa.C.S. § 173L()R)(i)-(v)

13 Right 10 Amend. Subject to any other applicable provision of these articles of
incorporation, these articles of incorporation may be amended in the manner prescribed at the
time by statute, and all rights conferred upon shareholders in these articles of incorporation are
granted subject to this reservation.
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COMMONUUEALTH 0 F PENNSYLVYVANTIA

DEPARTHENT ¢F STATE

JECEMBER 13. 2000

TO ALL WHOM THESE PRESENTS SHALL COME. GREETING:

AETNA INC.

I+ Xim Pizzingrilli, Secretary of the (cmmonwealth of
“annsylvania do nereby certify that the foregoing and annexaed is a true
and correct photo <opy of Articlas of Amendmant restating the Articlaes

of Incarporation in their entirety.

which appear of record in this department

IN TESTIMONY WHEREQF. I have

" hereunta set my hand and causad
the Sesal of the Secretary's
0ffice to be affixed. the day
and year above written.

Commonwealth
JBOH

Secretary of th
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