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ARTICLES OF INCORPORATION
OF
INNOVATION PARTNERS ASSURANCE, LTD.

The undersigned incorporators, in order to forma a domestic stock captive insurance
corporation under the laws of the State of Arizona, pursuant to A.R.S. §§ 10-202, 20-705 and 20-
1098 ef seq.. do hereby adopt Articles of Incorporation as follows:

ARTICLE [
Name

The name of the corporation shall be “Innovation Partners Assurance, ILtd.”.

ARTICLE 1T
Place of Business

The address of the corporation in the State of Arizona is ¢/o Aon Insurance Managers
(USA) Inc., 2555 E. Camelback Road, Suite 700, Phoenix., Az 85016. The corporation shall at all
times maintain its principal place of business in the state of Arizona. Business may be transacted
anywhere designated by the Board of Directors.

ARTICLE II1

Statutory Agent

The name and address of the initial statutory agent of the corporation is CT Corporation
System, 3800 N. Central Avenue, Suite 460, Phoenix, AZ 85012. The mailing address of the
initial statutory agent is 3800 N. Central Avenue, Suite 460, Phoenix, AZ 85012.

ARTICLE IV

Duration
The duration of the corporation shall be perpetual.

ARTICLE V
Purpose

This corporation is an Arizona general corporation, organized for the purpose of
qualifying as a captive insurance company as defined by A.R.S. § 20-1098 ef seq, and
transacting insurance and reinsurance consistent with the requirements of Arizona law, as they
may be amended from time to time.

PROPOSLIY ARTICLES ANR/OR AMENDMENT(S] APPEAR TO CONFORM T0O ARIZONA INSURANCE
STATUTLS. THE NAME IS NOT NOW [N CONFLICT WITH THAT OF ANY INSURCR AUTHORIZED TO
TRANSACT INSURANCE IN ARIZONA QN THIS DATE Septamber 13 . 2021,
DOCUMENTIS) CONSIST OF i3 PAGES,
EHitny s R~ _— _
34 fOR THE DIRECTOR OF INSLIRANCE, STATE OF ARIZONA
AUTHORIZED REPRESENTATIVE
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RTICLE VI

Authorized Shares

[V ¥l mandan
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The corporation shall have authority to issue 500,000 shares of Common Stock at no par
value per sharc. The shares of the corporation, when issued, shall be non-assessable, except to
the extent required under applicable law.

Initial Board of Directors

The corporation shall have at Icast three (3) and no more than seven (7) Directors. The
initial Board of Directors will consist of four (4) persons. At all times, at least onc member of
the Board of Directors shall be a resident of Arizona. The names and addresses of the persons
who are to setve as the Directors until the first annuval meeting of the shareholders or until their
successors are elected and qualify, and of the persons who are to serve as Officers until the first

meeting of the Dircctors or until their successors are clected and qualify are:

4R828-2654-5657.1

Initial Directors

Patrick Mcdinger
1610 Avenue “N”
Council Bluffs, TA 51501

Deborah Krambeck
1610 Avenue “N”
Council Bluffs, TA 51501

Doug Friedman
1610 Avenue “N”
Council Bluffs, TA 51501

Jennifer Kraham
8601 N. Scottsdale Rd. #300
Scottsdale, AZ 85133

Initial Officets

President: Patrick Medinger
1610 Avenue “N”
Council Bluffs, TA 51507

Treasurer: Deborah Krambeck
1610 Avenue “N™
Council Bluffs, JA 51501
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Sccretary: Doug Friedman
1610 Avenue “N*

Councit Bluffs. IA 51501

ARTICLE VIII
Liability: Mandatory Indemnificalion

Directors, officers, employees and agents of the corporation shall be indemnified

pursuant to A.R.S. § 10-850, et seq., as the same currently exists or may hercafter be amended,
as provided in the Bylaws. This section shall apply to any liability of any spouse of any person
to whom this section is applicable if the liability of said spouse is based on the conduct of the
person covered by this action.

ARTICLE IX
Conflict of Interest

At the organizational meeting of the Board of Directors of the corporation, each Director

and Officer shall execute a Conflict of Interest Statement which shall be submitted to the
Secretary for inclusion in the corporation’s Minute Book. Thereafter, new Conflict of Interest
Statements shall not be required of existing Directors and Officers unless there 15 a material
change in the information provided in the last Statement submitted. Newly elected Directors or
Officers of the corporation shall execute and submit a Conflict of Interest Statement to the
Secretary within 30 days of his/her clection.

by law.

ARTICLE X
Fiscal Year

The fiscal year end of the corporation shall be December 31st of each year.
ARTICLE XI
Indcbtedness

In no event shall the corporation incur indebtedness in excess of the amount authorized

ARTICLE XII
Annual Shareholder Meeting

The annual meeting of the shareholders shall be held on the third Wednesday in January

in each year or on such other date and at such location as the Board of Directors or President
may determine, for the purpose of clecting Directors and for the transaction of such other
business as may come before the meeting.

4828-2654-5637.1
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ARTICLE XIIT
Bylaws

The bylaws of the corporation may be repealed, altered or amended, or substitute bylaws
may be adopted, by the Directors, in accordance with the provisions contained in said bylaws.

ARTICLE X1V
Amendment of Articles

The corporation rcserves the right to amend, alter. change, or repeal any provisions
contained in these Articles of Incorporation in the manner now or hereafier prescribed by law,
and all rights and powers conferred herein on sharcholders, dircctors, or officers are subject to
this reserved powet.

ARTICLE XV
Incorporators

The names and addresses of each incorporator are as follows:

Erin M. Dunne Andrew L. McNichol Jennifer L. Kraham

c/o Kutak Rock LLP c/o Kutak Rock LLP c/o Kutak Rock LLP

8601 N. Scottsdale Rd, #300 8601 N. Scottsdale Rd, #300 8601 N. Scottsdale Rd, #300
Scottsdale, AZ 85253 Scottsdale, AZ 85233 Scottsdale, AZ 85253

All powers, dutics and responsibilities of the incorporators shall cease at the time of
delivery of these Articles of Incorporation to the Arizona Corporation Commission for filing.

IN WITNESS WHEREOF, we hereunto affix our signaturcs as of the 13" day of

September, 2021.

&A;L/ 71( M A Ve fledhst Jennifer L. Kraham

Andrew L. McNichol

Erin M. Dunne

4828-2654-5657.1
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ACCEPTANCE OF NOTTFICATION
OF

APPOINTMENT AS STATUTORY AGENT
CT Corporation System hereby acknowledges that it has been notified of its appointment
as Statutory Agent for Innovation Partners Assurance. Ltd. and hereby agrees to serve in such
capacity until removal by the corporation or until the tendering of its written resignation as
permitted by applicable law.

Dated: September 13, 2021

CT Corporation System

” )wa

Jin Song, Assistant Secretary

AR28-2654-5657.1
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CERTIFICATE OF DISCLOSURE
Read the Instructions COQ3/[

1. ENTITY NAME - give the exact name of the corporation in Arizena:
Innovation Partners Assurance, Ltd.

2. FELONY/JUDGMENT QUESTIONS:

Has any person (a) who is currently an officer, director, trustee, or incorporator, or (b) who
controls or holds over ten percent of the issued and outstanding common shares or ten percent
of any other proprietary, beneficial or membership interest in the corporation been:

2.1 Convicted of a felony involving a transaction in securities,
consumer fraud or antitrust in any state or federal jurisdiction ] Yes ) No
within the five-year period immediately preceding the signing of
this certificate? |

2,2 Convicted of a felony, the essential elements of which consisted
of fraud, misrepresentation, theft by false pretenses or restraint

of trade or monopoly in any state or faderal jurisdiction within - [Yes (=] No
the five-year period immediately preceding the signing of this
certificate?

2,3 Subject to an injunction, judgment, decree or permanent order
of any state or federal court entered within the five-year
period immediately preceding the signing of this certificate,
involving any of the following:

a. The violation of fraud or registration provisions of
the securities laws of that jurisdiction;

p. The violation of the consumer fraud laws of that
jurisdiction;
The violation of the antitrust or restraint of trade
laws of that jurisdiction? i

2.4 If any of the answers to numbers 2.1, 2.2, or 2.3 are YES, you MUST complete
and attach a Certificate of Disclosure Felony/Judgment Attachment form C004.

C [JYes | [®No

3. BANKRUPTCY QUESTION:

3.1 Has any person (a) who is currently an officer, director, trustee,
incorporator, or (b) who controls or holds cver twenty percent of
the issued and outstanding common shares or twenty percent of
any other proprietary, beneficial or membership interest in the [] Yes
corporation, served in any such capacity or held a twenty percent
interest in any other corporation (not tha one filing this
Certificate) on the bankruptcy or receivership of the other
corporation ?

3.2  If the answer to number 3.1 is YES, you MUST complete and attach a Certificate of
Disclosure Bankruptey Attachment form C005. 1

[®] No

003,005 Arizena Corporation Commission — Corporstions Divisien
S 2NN Faﬂﬁ'i dz
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IMPORTANT: If within 60 days of the delivery of this Certificate to the A,C.C. any person not Included In this Certificate
becomes an officer, director, trustee or parson controlling or holding over ten percent of the issued and outstanding
shares or ten percent of any other proprietary, beneficial or membership Interest In the corporation, the corporation
must submit a SUPPLEMENTAL Certificate providing information about that person, signed by all incorporators or by a
duly elected and authorized officer.

SIGNATURE REQUIREMENTS:
Initi £ Disel . This Certificate must be signed by all Incorporators, If more space is neaded,
nitial Certificate of Disclosure: complete and attach an Incorporator Attachment forrn CO84.
. This Certlficate may be signet by a duly authorized officer or by the Chalrman of
Foreign corporations: the Board of Directors.
Credit Unlons and Loan Companles: | This Certificate must be signed by any 2 officers or directors.
Erin M. Dunne Andrew L. McNichol
Name Name
c/o Kutak Rock LLP ¢/o Kutak Rock LLP
Addrezs 1 “hdiresz 1
8601 N. Scottsdale Rd, #300 8601 N. Scottsdale Rd. #300
Address 2 Adtirass 2 .
Scottsdale AZ 85253 Scottsdale AZ 85253
iy State 7in "a‘ = State ZIp
|UNITED STATES FJ_N]TED STATES
Country Country

SIGNATURE - see Instructions COD3I:

By typing or entering my name and checking the box marked
"T accept” below, I acknowledge under penalty of law that
this document together with any attachments Is submitted In
compliance with Arizona law.

SIGNATURE - see Instructions C003i:

By typing or entering my name and checking the box marked
"1 accept” below, 1 acknowledge under penaity of law that
this document together with any attachments is submitted in
compliance with Arizona law.

[w] 1 ACCEPT [w] 1 ACCEPT
un M- Qunne. Ny (lesht
“Tignature
& . 09/14/2021
Erin M. Dunne 09/14/202) Andrew L. McNichol
Printed Name Data Frinted Name ] Date

REQUIRED ~ check only one:

(=]

Incorporator - I am an Incorporator of the
corporation submitting this Certificate.

Officer « I am an officer of the corporation
submitting thig Certificate

Chairman of the Board of Dlrectors - [ am the
Chairman of the Board of Diractors of the corporation
submitting this Certificate.

Diractor - I am a Director of the credit unlon or loan
company submitting this Certificate.

O
t
]

REQUIRED - check only one:
[a] ZIncorporater -« I am an Incorporator of the
corporation submitting this Certificate.

[ officer -1 am an officer of the corporatlon
submitting thic Certificate

Chairman of the Board of Diractors - I am the
Chairman of the Board of Directors of the corporation
submitting this Certificate.

Director - I am a Director of the ¢redit union or loan
cormpany submitting this Certificate.

[:I

Expedited or Same Day/Next Day services are available for an additional fee - see Instructions or Cover sheet for prices.

Fliing Fee: None
All fees are nonrafundable - see Instructions.

Mall:

Fax (for Regular or Expedite Service ONLY): 602-542-4100
Fax (for Same Day/Next Day Service ONLY): 602-542-0900

Arizona Corporatlion Commlssion - Examination Section
1300 W. Washington St., Phoenlx, Arlzona 85007

Plodse be advised that A,C.C, forms reflect anly the minimum provisions required by statute. You should seek private legal counse! for those matters that may partain
to the Individual needs of your business. All documents fled with the Arizena Cerparation Commizsion ars public racord and ara opan for public Inapsction.
If you have questlons after reading the Instructions, please call 602-542-3026 or (within Arixona enly) 80D-345-~5819,

C003.005
Rev: 8/2020

Artzona Corporation Commissian - cmm;:gah;:fo;

21091509113472
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50 NOT WRITE ABOVE THIS LINE; RESERVED FOR ACC USE QNLY.

INCORPORATOR ATTACHMENT

1. ENTITY NAME as listed on the Articles of Incarporation:
Innovation Partners Assurance, Ltd.

2. INCORPORATORS - List the name and address, and provide the signature, of additional
INCORPORATORS of the corporation. If more space is needed, use another Incorporator
Attachment form C084.

Jennifer L. Kraham |
|
|

Name Name

c/o Kutak Rock LLP

Address 1 “Aoress 1

8601 N. Scottsdale Rd, #300

Agdress 2 (optional) ‘ Address 2 (optional) I I

Scottsdale AZ 85253 ! i .

[w] State Zl it State Zlp
" [UNITED STATES | ' l T |

Country  “Tountry
SIGNATURE: see Instructions CO101 or COLLL ‘ SIGNATURE: see Instructions CO10j or CO11i:

By checking the box marked "I accept” below, I By checking the box marked "I accept” below, I
acknowledge under penalty of law that this document acknowledge under penalty of law that this document
together with any attachments is submitted in compliance together with any attachments is submitted in compliance
with Arizona law. with Arlzona law.
1 ACCEPT ] 1 AccepT
V<ignatire o ’ B "' Signaturs
Jennifer L. Kraham 09/14/2021
““Printed Namc ’ Date ~Printad Name ) Date
|
|
C084,002 Arizena Corporation Commigalon — Corparations Divisien

Paga 1 of 1




