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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.
1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
Provident Mutual Life Insurance Company ‘ g D Name: Nationwide Life Insurance Company of America
Intemal
Address:
Individual Association
D " (s) D Street Address: 1000 Chesterbrook Blvd.
D General Partnership I:I Limited Partnership
Corporation-State City:_Berwyn State:_PA Zip: 19312
|:| Other [[] individual(s) citizenship
D Association
Additional name(s) of conveying party(ies) attached? [_JYes[]No D General Partnership
3. Nature of conveyance: D Limited Partnership
D Assignment |—__| Merger Corporation-State, Pennsylvania
D Security Agreement Change of Name [:] Other
D Other If assignee is not domiciled in the United States, a domestic
representative designation is attached: Yeos No
; . October 1, 2002 (Designatiol st be a separate document from assignment)
Execution Date: Additional nr;nr:(l:s) & address(r:siat‘t):ched? Yes No
4. Application number(s) or registration number(s):
. A. Trademark Application No.(s) _Z% B. Trademark Registration No.(s) 2465047, 2391585,
1327387,1479989, 1448872, 1409827
Additional number(s) attached Yes [ ] No
5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: ..................cc.eecl.
Name: Heather A. Yarbrough, Esq.
1-07-14 7. Total fee (37 CFR 3.41).........c.ovone. §.29000

Internal Address:

D Enclosed

Authorized to be charged to deposit account

Strest Address: ©One Nationwide Plaza 8. Deposit account number:
502655
City: COMMDUS gt O £,43215-2220
DO NOT USE THIS SPACE
9. Signature.

eather A-Yarbosposn 9 /3/0'77

Name of Person Signing / "[ /pate
Total number of pages including cover shpet, nachmiwls afd document: @

Mail docinents to be recorded with requivbd cover sheet information to:
Cémmissioner of Patent & Trad ks, Box Assig

0 ECOOPER 00000116 502655 75744822 Washington, D.C. 20231
01} FCs8521 40.00 W
02{FCs8%22 250.00 M
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TO: Commissioner of Patents & ‘Trademarks
BOX ASSIGNMENTS
Washington, DC 20231

Attachment to Form PTO-1594 :
= 2592262
= 2360099

= 1258834
= 1503228

090303 Addtl Page for PM Assignments.doc
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WA DEPARTMENT OF STATE
ORATION BUREAU .
Articles of Amendment-Domestic Corporation

Entity Number (15Pa.C.S.)
292712

_X__Business Corporation (§ 1915)
____ Nonprofit Corporation (§ 1915)

Name Document will be returned to the
Jonathan P. Nase name and address you enter to
Address LeBoeuf, Lamb, Greene & MacRae, L.L.P. t(l:cldt.

200 North Third Street, Suite 300

City State Zip Code

Harrisburg PA 17108

e B2 ocT 012002

Filed in the Department of State on A
VORI
-y

Secretary of the Commonwealth p

In compliance with the requirements of the applicable provisions (relating to articles of amendment), the
undersigned, desiring to amend its articles, hereby states that:

1. The name of the corporation is:
Provident Mutual Life Insurance Company

2

The (a) address of this corporation’s current registered office of this Commonwealth or (b) name of its
commercial registered office provider and the county of venue is (the Department is hereby authorized to
correct the following information to conform to the records of the Department):

(a) Number and Street City State Zip County
1000 Chesterbrook Blvd., Berwyn PA 19312 Chester
(b) Name of Commercial Registered Office Provider County
c/0

3. The statute by or under which it was incorporated:
Act of March 22, 1865 (P.L. 555, No. 539)

[4. The date of its incorporation: March 22, 1865 |

S. Check, and if appropriate complete, one of the following:
_X_ The amendment shall be effective upon filing these Articles of Amendment in the Department of State.

The amendment shall be effective on: at
Date Hour
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6. Check one of the following:

_X  The amendment was adopted By the shareholders or members pursuant to 15 Pa.C.S. § 1914(a) and-(b) or
§ 5914(a).

___ The amendment was adopted by the board of directors pursuant to 15 Pa. C.S. § 1914(c) or § 5914(b).

7. Check, and if appropriate complete, one of the following:

____ The amendment adopted by the corporation, set forth in full, is as follows

_X_ The amendment was adopted by the corporation is set forth in Exhibit A attached hereto and made a part
hereof.

8.  Check if the amendment restates the Articles:

X _ Tiie restated Articles of Incorporation supersede the original articles and all amendments thereto.

IN TESTIMONY WHEREOF, the undersigned
corporation has caused these Articles of Amendment to
be signed by a duly authorized officer thereof this

—
! . day of Oe ‘(0\42 -

70

Provident Mutual Life Insurance Company

Signature

Chairman, President and Chief Executive Officer
Title
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
NATIONWIDE LIFE INSURANCE COMPANY OF AMERICA

WHEREAS, Nationwide Life Insurance Company of America ( the “Corporation”) was
incorporated as Provident Life and Trust Company of Philadelphia by Letters Patent duly
granted pursuant to the act of March 22, 1865 (P.L. 555, No. 539), with power to write life
insurance and grant annuities on the combined stock and mutual principle and to receive deposits
and act as trustee, with certain other rights, powers, privileges and franchises conferred and
imposed by specifically enumerated sections of the act of April 2, 1856 (P.L. 211, No. 236); and

WHEREAS, the laws applicable to the Corporation: were amended and supplemented by
the acts of March 12, 1866 (P.L. 184, No. 156), February 18, 1869 (P.L. 194, No. 170), February
1, 1871 (P.L. 14, No. 17), and April 1, 1873 (P.L. 466, No. 488); and

Wi £REAS, on December 29, 1922 pursuant to a plan for acquisition of shares adopted
under the sut of April 20, 1921 (P.L. 175, No. 103) the name of the Corporation was changed to
Provident "{utual Life Insurance Company of Philadelphia and the Corporation was converted
into a mutual insurance company without power to receive deposits subject to the provisions of,
and having the rights, privileges and powers of a mutual life insurance company incorporated
under, The Insurance Company Law of 1921, act of May 17, 1921 (P.L. 682, No. 284); and

WHEREAS, on June 19, 1991, the Corporation became subject to the Business
Corporation Law of 1988 by reason of enactment of the act of December 19, 1990 (P.L. 834, No.
198), known as the GAA Amendments Act of 1990; and

WHEREAS, in November, 1994, the name of the Corporation was changed to Provident
Mutual Life Insurance Company; and

WHEREAS, the Corporation is currently incorporated under the provisions of the
Pennsylvania Business Corporation Law of 1988, as amended (the “PBCL”); and

WHEREAS, as of the date hereof, pursuant to the Plan of Conversion, dated as of
December 14, 2001 and amended and restated on May 21, 2002, under the Insurance Company
Mutual-to-Stock Conversion Act, as amended, codified at 40 Pa. Stat. Ann. §§ 911-A -- 929-A
(the “Plan of Conversion”), and pursuant to the Agreement and Plan of Merger, dated as of
August 7, 2001, by and among the Corporation, Nationwide Financial Services, Inc.
(“Nationwide™), and Eagle Acquisition Corporation, a wholly-owned subsidiary of Nationwide
(the “Merger Agreement™). the Corporation is being converted from a mutual life insurance
company into a stock life insurance company, the name of which is Nationwide Life Insurance
Company of America, which will merge with Eagle Acquisition Corporation; and
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WHEREAS, the Plan of Conversion, the Merger Agreement and these Amended and
Restated Articles of Incorporation have been unanimously approved and adopted by the Board of
Directors of the Corporation and have been approved by the affirmative vote of at least two-
thirds of the votes cast by eligible members of the Corporation voting on the Plan of Conversion,
the Merger Agreement and these Amended and Restated Articles of Incorporation; and

WHEREAS, these Amended and Restated Articles of Incorporation shall become
effective on the effective date of the Plan of Conversion;

NOW THEREFORE:

ARTICLE]

These Amended and Restated Articles of Incorporation amend and restate the Articles of
Incorporation of the Corporation and supersede the original Articles of Incorporation of the
Corporation and all previous amendments thereto and restatements thereof, The name of the
Corporation is Nationwide Life Insurance Company of America. The registered office of the
Corporatior in the Commonwealth of Pennsylvania is 1000 Chesterbrook Boulevard, in the City
of Berwyn, -“ounty of Chester.

ARTICLE 11

The Corporation shall be authorized to engage in any lawful act or activity. The class of
insurance for which the Corporation is constituted is Clauses (1) and (2) of Subdivision (a) of
Section 202 of the act of May 17, 1921 (P.L. 682, No. 284), known as the Insurance Company
Law of 1921, as amended, viz.:

(a) To insure the lives of persons, and every insurance appertaining thereto; to grant
and dispose of annuities; including variable life insurance contracts and variable annuity
contracts under which values or payments or both vary in relation to the investment experience
of the issuer or a separate account or accounts maintained by the issuer and to insure against
personal injury, disablement, or death resulting from traveling or general accidents, and against
disablement resulting from sickness, and every insurance appertaining thereto, when written as
part of a policy of life insurance;

(b) To insure against personal injury, disablement, or death resulting from traveling
or general accidents, and against disablement resulting from sickness, and every insurance
appertaining thereto.

The Corporation has a surplus in lieu of guaranty capital exceeding $250,000 above its
reinsurance reserve and all its other liabilities. The term of the Corporation is perpetual.

TRADEMARK
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' ARTICLE 111

(N The Corporation is a stock corporation incorporated under the provisions of the
PBCL. The aggregate number of shares that the Corporation is authorized to issue is 50,000,000
shares of Common Stock with a par value of one dollar ($1.00) per share, having an aggregate
par value of fifty million dollars ($50,000,000). Shares of stock of the Corporation shall be
represented by certificates, provided that the Board of Directors may provide by resolution or
resolutions that some or all of any or all classes or series of the stock of the Corporation shall be
uncertificated shares, provided that such resolution shall not apply to shares represented by a
certificate until such certificate is surrendered to the Corporation.

(2)  No shareholder of the Corporation shall be entitled to exercise any right of
cumulative voting.

ARTICLE IV

(% To the fullest extent permitted by law, the Corporation shall indemnify any
present, "urmer or future director, officer, employee or agent of the Corporation or any person
who ma; serve or have served at its request as a director, officer, employee, member, fiduciary,
trustee, ¢ agent of another corporation, partnership, joint venture, trust or other enterprise or
association, against the reasonable expenses, including attorney’s fees, actually incurred in
connection with the defense of any threatened, pending or completed action, suit or other
proceeding whether civil, criminal, administrative or investigative to which any of them is made
a party b :cause of service as a director, officer or employee of the Corporation or such other
corporation, partnership, joint venture, trust or other enterprise or association, or in connection
with any appeal therein, and against any amounts paid by such director, officer or employee in
settlement of, or in satisfaction of a judgment, penalty, damage, settiement amount, excise tax
assessed with respect to an employee benefit plan or fine in any such action, suit or other
proceeding including one by or in the right of the Corporation, a class of shareholders or
otherwise; except expenses incurred in the defense of or amounts paid in connection with any
action, suit or other proceeding where the act or failure to act that gives rise to the claim for
indemnification is determined by a court of competent jurisdiction to have constituted willful
misconduct or recklessness by such director, officer, employee or agent in the performance of his
or her duty. The termination of any such action, suit or other proceeding by judgment, order,
settlement, conviction or upon a plea of nolo contendere or its equivalent shall not of itself create
a presumption of willful misconduct or recklessness. ‘

(2) The Corporation is authorized to provide indemnification of agents for breach of
duty to the Corporation and its shareholders through by-law provisions, agreements with agents,
vote of sharcholders or disinterested directors, or otherwise, in excess of the indemnification
otherwise permitted by Section 1743 of the PBCL, provided that any such excess
indemnification involving a breach of duty to the Corporation and its shareholders shall be
subject to the limitations set forth in Section 1746(b) of the PBCL.

3) Notwithstanding the provisions of this Article IV, the Corporation shall not
indemnify a director, officer or employee for any liability incurred in an action, suit or
proceeding initiated (which shall not be deemed to include counterclaims or affirmative
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defenses) or participated in as an intervenor or amicus curiae by the person seeking
indemnification unless such initiation of or participation in the action, suit or proceeding is
authorized, either before or after its commencement, by the affirmative vote of a majority of
directors in office.

ARTICLE V

The power to alter, amend or repeal the Corporation’s By-Laws shall be vested in the
Board of Directors, subject to the power of the shareholders to change such acticn.

ARTICLE VI

(1) These articles may be amended from time to time in any manner which may now
or hereafter be permitted by the PBCL at any annual or special meeting of the shareholders by an
affirmative vote of two-thirds of the shareholders present in person or by proxy at any annual
meeting of shareholders or at a special meeting of shareholders called for that purpose, provided
that such amendment shall be approved by the Pennsylvania Insurance Department if and to the
extent such approval is required by applicable law.

@ The shareholders of the Corporation shall not be entitled to petition or otherwise
to propos: an amendment to these articles.

EE————,— R A =T NATH TV =T A,
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COMMONWEALTH OF PENNSYLVANIA

DEPARTMENT OF STATE
April 29, 2003

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:

NATIONWIDE LIFE INSURANCE COMPANY OF AMERICA

#
I, Pedro A. Cortes, Acting Secretary of the Commonwealth of Pennsylvania do hereby certify that the
foregoing and annexed is a true and correct photocopy of Articles of Amendment

which appear of record in this department

IN TESTIMONY WHEREOF , | have
hereunto set my hand and caused

the Seal of the Secretary's Office to
be affixed, the day and year above

WrWQcL\\, O - Qa.‘ bes

ACTING

Secretary of the Commonwealth

stmartz
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COMMONWEALTH OF PENNSYLVANIA
INSURANCE DEPARTMENT
Office of Regulation of Companies
1345 Strawberry Square @ [F})V
Harrisburg, PA 17120

www.insurance.state.pa.us
Telephone (717) 783-2142 Fax (717) 787-8557

September 24, 2002 =

Michael Groll, Esgqg.

LeBocuf, Lamb, Greene & MacRae, L.L.P.
125 West 55" Street

New York, New York 18019

RE: NATIONWIDE LIFE INSURANCE COMPANY OF AMERICA

Dea: Mr. Groll:

The following information is being provided in response to your
request of September 23, 2002.

Please be advised that the phrasing of the above-referenced name
has been reviewed and found to be acceptable to the Pennsylvania
Insurance Department. You will need to presen} a copy of this
letter to the Pennsylvania Department of State, Corporation
Bureau. In processing the registration of the name, the
Department of State will verify that the new name is not being
used by an existing entity or that the name does not too closely
resemble that of an existing entity.

Note that this letter is to approve the use of a name only, it
does not represent any form of licensure.

I trust that the information provided is responsive to your
request. Please feel free to contact me at (717) 783-2143 should
you have any questions.

Sincerely,

. =
cbert E. BrdcC ’
Chief

Ccmpany Licensing Division
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