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CERTIFICATE OF QUALIFICATION OF P

FOREIGN CORPORATION B

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho, and legal custodian E‘ 4
of the corporation records of the State of Idaho, do hereby certify that 5[,_
UNITED UNDERWRITERS, INC, T+
a corporation duly organized and existing under the laws of Utah has fully L :
complied with Section 10 Article X1 of the Constitution, and with Sections 30-501 and 30-502, " '
Idaho Code, by filing in this office on the 20th day of  Pebruary {3
1979 , a properly authenticated copy of its articles of incorporation, and on the 20th t“ :
day of  February 1979 | a designation of Deborah M Christensen in :E :
the County of Bonneville as statutory agent for said corporatjun within the State of SE' l
Idaho, uptlm whom process issued by authority of, or under any law of this State, may be
served, : "‘ '_
AND I FURTHER CERTIFY, That said corporation has complied with the lawa of the ll '"».
State of Idaho, relating to corporations not created under the laws of the State, as contained ['
in Chapter 5 of Title 30, Idaho Code, and is therefore duly and regularly qualified as a cor- ['
poration in Idaho, having the same rights and privileges, and being subject to the same :
laws, as like domestic corporations. f E

IN TESTIMONY WHEREOF, 1 have hereunto ‘m
set my hand and affixed the Great Seal of the E '

State. Done at Boise City, the Capital of Idaho, ,[:

this 20th day of February ' EF:
AD.,19 79 . i

Pete T. Cenarrusa
Secretary of State

“Corporation Clerk

Foreign
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Office of £t Savernar/S enetary of State

I, DAVID §S. MONSON, LT. GOVERNOR/SECRETARY OF STATE
OF THE STATE OF UTAH, DO HEREBY CERTIFY THAT the attached
s a full, true and correct copy of the Articles of Incorporation of

UNITED UNDERWRITERS, INC. and said corporation which was filed in this office

April 17, 1969, is in good standing,

AS APPEARS OF RECORD IN MY OFFICE.

IN WITNESS WHEREOF, I have
hereunto set my hand and affixed the
Great Scal of the State of Utah at Salt
Lake City, this ... 18th . day of
................. Decambex_ ... A.D. 1978
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LY. GOVERNOR/SECRETARY OF STATE

......

-------}'_”---.i.-f.‘*..“‘.f‘; ‘.“‘.{ ( o '(: “““ ﬁm i”‘_*..-mu s
o AUTHORIZED PERSON ;
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We, the undersigned natural persons of the age of 21 years or

more acting as incorporators of a corporation under the Utah Bus-
iness Corporation Act, adopt the following Articles of Incorporation
for such a corporation,
ARTICLE 1
The name of the corporation hereby formed shall be UNITED
UNDERWRITERS, INC,
ARTICLE II
The period of its duration shall be perpetual,
ARTICLE 11
The purposes for which the corporation is organized arc:
To engage in the business of gencral underwriting of any and all
types of insurance, securitics, and other similar transactions in-
cluding but not limited to selling, brokering, establishment of agen-
cies and to generally deal in the insurance and securitics industry and
to do all other things necessary to accomplish said purposes and to
further perform all other lawful acts or purposes as arc or may he
graated to corporation entities under the laws of the Statc of Utah or
by any other state or foreign country,
ARTICLE 1V
The aggregate number of shares which the corporation shall have
authority to issue is 50, 000 shares of common stock at par value of

$1. 00 per share, or a total capitalization of $50, 000. 00.
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There shall be no cumulative voting, and each sharc shall
entitle the holder thereof to one vote at all meetings of the stock-
holders.

Stockholders shall not be liable to the corporation or its
creditors for any debts or obligations of the corporation,

ARTICLE V

The corporation shall not commence business until at least
$1, 000. 00 has been received by it as consideration for the issuance
of shares,

ARTICLE VI

The principal place of business and the principal office of the
corporation shall be in Salt Lake County, State of Utah; branch
offices or other places of business may be established elsewhere
in the State of Utah or without the State of Utah and in the United
States or without the United States as the Board of Directors may
determine,

ARTICLE VI

Provisions for the regulation of the internal affairs of the corpora-
tion will be contained in By~Laws appropriately adopted by the Board
of Directors in accordance with Section 16-10-25 of the Utah Code
Annotated (1953), as amended, _

ARTICLE VIII

The address of the initial registered office of the corporation is
3090 Connor Street, Salt Lake City, Utah; and the name of its initial
registered agent at such address is George J. Varanakis,

ARTICLE 1X
The number of dircctors shall be not less than three nor more
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directors to be elected. Cumulative voting shall not be allowed. Section
16-10~31, Utah Code Annotated, as amended.
ARTICLE V: BOARD OF DIRECTORS

Section 1. The business affairs of the corporation may be
managed by the Board of Directors or insofar as is permitted by law,
through an executive committee consisting of three or more of its
members. Directors need not be residents of the State of Utah or share-
holders of the corporation. The number of directors shall never be less
than three. Section 16-10-34, Utah Code Annotated, as amended. The
initial board shall consist of three directors. At the first annual meet-
ing of shareholders, and at each annual meeting thereafter, the share-
holders shall elect directors to hold office until the next succeeding annual
meeting. Any vacancy occurring in the Board of Directors shall be filled
by the affirmative vote of a majority of the remaining directors. Meet -
ings of the Board of Dircctors shall be called by the president or by him
at the request of any other director. Notice of such a mecting shall be
given not less than five or more than thirty days prior to the date of the
mecting, ‘The requirement of notice may be waived if consent is pre=
viously or subsequently given in writing by ali dircctors. The Board od
Directors shall have authority to fix thc compensation of dircctors;.'

Section 2, The Board of Directors may declare and pay
dividends on the outstanding shares in cash, property, or in other shares
of the corporation, except when insolvent or when the payment thercof
would render the corporation insolvent in accordance with Scction
16-10~-41, Utah Code Annotated, as amended. A director shall not be
personally liable for any payment of a divident made in good faith upon
financial statements represented to be correct by the president of the
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corporation or officer of the corporation having charge of its bobks of
account, or certified by an independent public accountant,

Section 3. The Board of Directors shall have power to lend
monies and invest funds of the corporation, except that no loans may
be made by the corporation on security of its own shares, in accord-
ance with the proscription in Section 16-10-43, Utah Code Annotated,
as amended.

Section 4, A director who is present at a meeting of the
Board of Directors at which action on any corporated matter is taken
shall be presumed to have assented to the action taken unless his dig-
sent shall be entered in the minutes of the meeting or unless he shall
file his written dissent to such action with the person acting ag the
secretary of the meeting before the adjournment thereof or immediately
thereafter., Such right to dissent shall not apply to a director who voted
in favor of such action. Section 16-10-44, Utah Codce Annotated, as
amended,

Section 3. Any coutract or other transaction betwceen the
corporation and one or more of its dircctors, or between the corporation
and any firm of which one or more of its directors are m‘umlwrs or
employees, or in which they are interested, or between the corporation
and any corporation or association of which one or more of its direc-
tors are shareholders, members, directors, officers, or employees,
or in which they are interested, shall be valid for all purposes, not-
withstanding the presence of such dircctor or directors at the meeting
of the Board of Directors which acts upon, or in reference to, such
contract or transaction, if the fact of such interest shall be disclosed
or known to the Board of Dircctors and the Board of Directors shall,

nevertheless, authorize, approve or ratify such contract or transaction
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by a vote of a majority of the directors present, provided that such

interested director may not participate in the vote, This scction shall

not be construed to invalidate any contract or other transaction which

would otherwise be valid under statutory law applicable thereto,
ARTICL L VI: OFFICERS

Section 1. The officers of the corporation shall be a president,
a vice president, and a secretary-treasurer, each of whom shall be ap-
pointed by the Board of Directors. Any two or more offices may be
held by the same person, except the offices of President and Sccretary-
Treasurer, Section 16~10~45, Utah Code Annotated, as amended. Any
officer appointed by the Board of Directors may be removed by the board
whenever in its judgment the best interests of the corporation would be
served thereby, A vacancy in any office created by reason of death,
resignation, removal, or otherwise, may be filled by the Board, Salaries
of officers shall be fixed by the Board.

Section 2. The president shall be the principal executive
officer of the corporation and, subject to the control of the Board of
Directors, shall in general supervise and control the busi‘ncss and
affairs of the corporation. He shall preside at all meetings of the share-
holders,

Section 3, In the absence of the president or in the cvent
of his inability or refusal to act as herein prescribed, the vice presi-
dent designated by the Board of Directors shall perform the duties of
the president, and when so acting shall have all the powers of and be
subject to all the restrictions applicable to the president.

Section 4, The secretary-treasurcr shall (a) kecp the
minutes of the shareholders’ meetings; (b) mail notices in accordance
with the provisions of these By~l.aws; {c) have charge and custody of

and be responsible for all funds and securities of the corporation;
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(d) receive and deposit all such ménies in the name of the cérpérétion
in banks and other depositorics; (¢} in general, perform all duties as
may be assigned by the president of the Board of Di reciors,

Section 5, An indcpendent stock transfer agent shall have
charge of the share certificates and stock transfer books of the
corporation,

ARTICLE VII: INDEMNIFICATION

The corporation shall indemnify any director, officer, or
employee against expenses actually and necessarily incurred by him
in connection with the defense of any action, suit or procecding in which
he is made a party by reason of being or having been such dircctor,
officer, or employee, except in relation to matters as to which he shall
be adjudged liable for negligence or misconduct in the performance of
duty, The corporation may also reimburse any such party for any
settlements made with third persouns if it shall be found by a majority
of the Board of Directors that settlement was in the best interest of the
corporation,

ARTICLE VIIL:  AMENDMENTS

Subject to the provisions in Section 16-10-25, Utnl; Code Annotated,
as amended, the power to alter, amend, or repeal these By -Laws is
vested in the Board of Directors, provided that a majority of the Board,
acting at a special or regular meeting, shall be necessary to effect any such
change,

WE HEREBY CERTIFY that the foregoing is the original or a true
and correct copy of the By-Laws adopted by UNITED UNDERWRITIERS, INC.,

at an organization meeting of its stockholders and directors held on the

/5 & day of 5&;4, /
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ARTICLE 1: OFFICES

Section 1. The principal place of business of the corporation and
its initial registered office in the State of Utah is located at 3090 Connor
Street, Salt Lake City, Utah, The name of its original registercd agent at
that address is George J. Varanakis. The corporation may maintain other
offices, within or without the State of Utah, as the Board of Directors may
from time to time designate,

Section 2, The corporation may change its registered office or
its registered agent, or both, upon filing in the Office of the Sceretary of
State in tiw State of Utah a statement scetting forth the facts required by
law (Section 16-10-12, Utah Code Annotated, as amended), cxecuted on
belf of the corporation by its president or vice president and verified
by him,

ARTICLE 1l: CAPITAL STOCK

Section 1. The authorized capital of the corporation is div-
ided into 50, 000 shares of common stock at $1. 00 per share par value,
Each issued share shall have full voting rights,

Section 2. The common shares of the corporzition shall not

carry pre-emptive rights,



ARTICLE IlIl: SHARE CERTIFICATES: TRANSFER

Section 1. Each holder of stock shall be entitled to a certi-
ficate representing his appropriate equity interest in the corporation;
such certificate shall set forth on its face and paruculars required by
law, Section 16-10-21, Utah Code Annotated, as amended. A share cer-
tificate or certificates can be transferred only in accordance with Section
16-10-21, and Section 16-3-1, Utah Code Annotated, as amended, with
notification in writing to the transfer agent for the corporation,

Section 2, The corporation may issuc a new certificate for
shares issued and alleged to have been lost, stolen, or destroyed, pro-
vided that the Board of Directors may require the owner thereof, or
his legal representative, to furnish an affidavit as to such loss and to
give a bond to indemnify the corporation or the transfer agent against
any claim that may be made by third persons or in any other respect on
that account. Section 16-3-17, Utah Code Annotated, as amended.

ARTICLIE 1V: SHAREHOLDLERS MLEETINGS

The annual mecting of shareholders shall be held on the first day
in ‘ at m., at the principal office of the corpora-
tion or elsewhere as the Board of Directors may select,  Notice shall
be given to each shareholder of record not less than ten or more tlﬁm
thirty days prior to the date of the meeting. Special mectings of the
shareholders, for any purpose not otherwise proscribed by statute, shall
be called by the president at the request of the holders of not less than
one~-third of the outstanding shares of the corporation.  Any action
required to be taken at the meetings of the shareholders, or any other
action may be taken without a meeting if consent in writing is signed by
all of the shareholders entitled to vote. At each election for directors
every shareholder shall be entitled to vote, in person or by proxy, the

number of shares owned by him for as many persons as they are

-2~




than nine, and the directors constituting the initial Board shall be
three, and the names and addresses of the persons who are to serve ag
directors until the first annual meeting of the sharcholders or until
their successors are elected and shall qualify are:

George ]. Varanakis 3090 Connor Street
Salt Lake City, Utah

Barbara ]J. Varanakis 3090 Connor Street
Salt Lake City, Utah

Joseph Varanakis 7696 South 1530 West
West Jordan, Utah

ARTICLE X
The name and address of each incorporator is:

George ]J. Varanakis 3090 Connor Street
Salt L.ake City, Utah

Barbara J. Varanakis 3090 Connor Street
Salt L.ake City, Utah

Joseph Varanakis 7696 South 1530 West
West Jordan,, Utah
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JOSLPH VARANAKIS
Incorporators

STATE OF UTAH )
) ss.
COUNTY OF SALT LLAKE)

On the /5 & dayof 14, ¢ ,» 1909, personally appeared
before me George J. Varanaki§, Barbara J. Varanakis, and Joseph
Varanakis, who being by me first duly sworn severally declare that
they are the persons who signed the foregoing document as incorporators
and that the statements therein contained are true,

IN WITNESS WHEREOF, 1 have hercunto set my hand and seal this
(5 5 dayof  (Feq, ¢ , 1969,
7/
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\Zi‘_‘«"g’f/* 9 “"/L/' i '1{/"’
NOTARY PUBLIC
Residing at Salt Lake City, Utah

My Commission Expires:
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