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The Public Utilities Commission of Ohio

CERTIFICATION APPLICATION FOR AGGREGATORS/POWER

BROKERS
Please print or type all required information. Identify all attachments with an exhibit label and
title (Example: Exhibit A-5 Experience). All attachments should bear the legal name of the

Applicant. Applicants should file completed applications and all related correspondence with the
Public Utilities Commission of Ohio, Docketing Division; 180 East Broad Street, Columbus,

Ohio 43215-3793.

This PDF forui b desigied so that you say inputhfor outo the form.
You may also download &:mwmumm Miiw,xorinerm

A. APPLICANT INFORMATION O

A-1  Applicant’s legal name, address, telephone number and web siie address ')

-

Legal Name__ Assured NL Insurange Services, Inc.
Address 4000 Smith Road Suite 400, Cincinnati, QH 45209
Telephone # 513-333-0700  Web siie address (if any)_www.neacelukens.com

10:21Wd 1€ NYrEloz
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List name, address, telephone number 2nd web site address under which Applicant

A-)
will do business in Ohio

Legal Name___ Assured NL [nsurance Services, Inc.
Address 4000 Smlth Road Suite 400, Cincinnati, CH 45209

Telephone # ne # 513-333-0700  Weh site address (1f any)_www.neacelukens.com

List all names under which the applicant does business in North America
CORE Solutions Property Services

A-3

A-4 Contact person for regulatory or emergency matters

Name Jeffrey L Liebert
Title  Director of Property Service
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A-6

A-7

A-8

Business address 4000 Smith Road Suite 400, Cincinnati, OH 45209

Telephone # _ 513-333-0700 Fax# 513-333-0071 .
E-mail address (if any) jeff.liebert@neacelukens.com

Contaet person for Commission Staff use in investigating customer complaints

Name  Jeffrey L Liebert

Tite Director of Property Service ,
Business address 4000 Smith Road Suite 400, Cincinnati, OH 435209
Telephone # 513-333-0700 Fax # 513-333-0071

E-mail address (if any) _ jeff.liebert@neacelukens.com

Applicant's address and toil-free number for customer service and complaints

Custorrier Service addrese 4000 Smith Road 3Suite 400, Cincinnat!, CH 45209
Toll-free Telephone # 513-333-0700 Fax # 513-333-0071

E-mail address {if any) _ jeff liebert@neacelukens.com

Applicant's federal employer identification number # 45-2712519

Applicant’s form of ownership (check one)

a Sole Proprietorship of Parinership
T Limited Liability Partnership (LLP) o Limited Liability Company (LLC)
@ Corporation o Other

(Check all that apply) Identify each electric distribution utility certified territory in
which the applicant intends to provide service, including identification of each customer
class that the applicant intends fo serve, for example, residential, small commercial,

mercaitile commercial, and industrial. (A mercantile customer, as defined in {A) (19) of Section
4928.01 of the Revised Code, is & commercial customer who consumnes more than 700,000 kWh/year or is
part of a national account in ome or more states).

g First Energy

B Ohio Edisor & Residential ®m Commercial  m Mcrcantile ® Industrial

m Toleds Edisen m Residentia! @ Commercial g Mercantile 1 Industriat

® Cleveland Electric [luminating @ Residential m Commercial  © Mercantile ® Industriat
wn Cincinnati Gas & Electric @ Residential w Commereial & Mercantile n Industriaf
m Monongahela Power R Residential B Commercial = Mercantile @ Industrial
» American Electric Power

@ Ohio Power g Residential m Commergial  m Mercantile & Industrial

a Columbus Seuthern Power ® Residential B Commercial g Mercantile m Industrial
m Dayton Fower and Light m Residential ®m Commercial  m Mercantile @ Industrial
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A-10

A-11

A-12

A-13

A-14

A-15

B-2

Provide the approximate start date that the applicant proposes to begin, delivering services

March 1, 2013

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

Exhibit A-11 "'Principal Officers, Directors & Partners” provide the names, titles,
addresses and telephone numbers of the applicant’s principal officers, directors, partners,
or other similar officials.

Exhibit A-12 "Corporate Structure,” provide a description of the applicant’s corporate
structure, including a graphical depiction of such structure, and a list of all affiligte and
subsidiary companics that supply retail or wholesale electricity or natural gas to
customers and companies {hat aggregate customers in North America.

Exkibit A-13 "Company Historv." provide a concise description of the applicant’s
company history and principal business interests.

Exhibit A-14 "Articles of Incorporation_and Bylaws," if applicable, provide the
articles of incorporation filed with the state or jurisdiction in which the Applicant is

" incorporated and any amendments thereto.

Exhibit A-15 "Secretary of State,” provide evidence that the applicant has registered
with the Ohio Secretary of the State.

APPLICANT MANAGERIAL CAPABILITY AND EXPERIENCE

PFROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

Exhibit B-1 “Jurisdictions of Operation,” provide a list of all jurisdictions in which
the applicant or any affilialed interest of the applicant is, at the date of filing the
application, certified, licensed, registered, or otherwise authorized to provide retail or
wholesale electric services including aggtegation services.

Exhibit B-2 "Experience & Plans." provide a description of the applicant’s experience
and plan for contracting with customers, providing contracted services, providing billing
statements, and responding to customer inquiries and complaints in accordance with
Commission rulcs adopted pursuant to Section 4928.10 of the Revised Code,
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B-3

B-5

B-6

Exhibit B-3 "Summary of Experience,”" provide a concise surnmary of the applicant’s
experience in providing aggregation service(s) including contracting with customers to
combine electric load and representing customers in the purchase of retail electric
services. (e.g. number and types of customers served, utility service areas, amount of
load, etc).

Exhibit B-4 ""Disclosure of Liabilities and Investigations," provide a description of all
existing, pending or past rulings, judgments, contingent liabilities, revocation of
authority, regulatory investigations, or any other matter that could adversely impact the
applicant’s financial or operational status or ability to provide the services it is seeking to
be certified to provide.

Disclose whether the applicant, a predecessor of the applicant, or any principal officer of
the applicant have ever been convicted or held liable for fraud or for violation of any
consumer protection or antitrusi laws within the past five years.

® No oYes

If ves, provide a separate attachment labeled as Exhibit B-5 "Disclosure of Consumer
Protection Violations™ detailing such violation(s) and providing all relevant documents.

Disclose whether the applicant or a predecessor of the applicant has had any certification,
license, or application to provide retail or wholesale electric service including
aggregation service denied, curtailed, suspended, revoked, or cancelled within the past
two years.

f No o Yes

If yes, provide a separate attachment labeled as Exhibit B-6 'Disclosure of
Certification Denial, Curtailment, Suspension, or Revocation” detailing such
action(s) and providing all relevant documents.

C. APPLICANT FINANCIAL CAPABILITY AND EXPERIENCE

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

Exhibit C-1 “Annual Reports,” provide the two most recent Annual Reports fo
Shareholders. 1f applicant does not have annual reports, the applicant shouid provide
similar information in Exhibit C-1 or indicate that Exhibit C-1 is not applicable and why.

Exhibit C-2 “SEC Filings.” provide the most recent 10-K/8-K Filings with the SEC. If
applicant does not have such filings, it may submit those of its parent company. If the
applicant does not have such filings, then the applicant may indicate in Exhibit C-2 that
the applicant is not required to file with the SEC and why.
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C4

C-5

C-6

C-7

C-8

Exhibit C-3 “Financial Statements.” provide copies of the applicant’s two most recent
years of audited financial statements (balance sheet, income statement, and cash flow
staternent). If audiled financial statements are not available, provide officer certified
financial statements. If the applicant has not been in business long encugh to satisfy this
requirement, it shall file audited or officer certified financial statements covering the life
of the business.

Exhibit C-4 “Financial Arrangements,” provide copies of the applicant’s financial
arrangements to conduct CRES as a business activity (e.g., guarantees, bank
commitments, contractual arrangements, credit agreements, etc.,).

Exhibit C-5 “Forecasted Financial Statements.” provide two years of forecasted
financial statements (balance sheet, income statement, and cash flow statement} for the
applicant’s CRES operation, along with a list of assumptions, and the name, address, e-
mail address, and telephone number of the prepatrer.

Exhibit C-6 “Credit Rating,” provide a statement disclosing the applicant’s credit rating
as reported by two of the following organizations: Duff & Phelps, Dun and Bradstreet
Information Services, Fitch IBCA, Moody’s Investors Service, Standard & Poors, or a
similar organization. In instances where an applicant does not have its own credit ratings,
it may substitute the credit ratings of a parent or affiliate organization, provided the
applicant submits a statement signed by a principal officer of the applicant’s parent or
affiliate organizztion that guarantees the obligations of the applicant.

Exhibit C-7 “Credit Report,” provide a copy of the applicant’s credit report from
Experion, Dun and Bradstreet or a similar organization.

Exhibit C-8 “Bankruptcy Information.” provide a list and description of any
reorganizations, protection from creditors or any other form of bankruptey filings made
by the applicant, a parent or affiliate organization that guarantees the obligations of the
applicant or any officer of the applicant in the current year or within the two most recent
years preceding the application.
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C-9 Exnibit C-9 “Merger Information.” provide a siatement describing any dissolution or
merger or acquisition of the applicant within the five most recent years preceding the
application.

é ‘Zzﬁé# -, el Froene e\ Oieei™

Signature of Applicant & Title

Sworn and subscribed before me this__[B™  dayof JMNVAR4 2012
Month Year

' > MARy BT MiliNG
Signatu official administering josth Print Name and Title

My commission expires on __ MA\J ja,2012
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AFFIDAVIT

State of OH o .
Cincinnati ¢
(Town)
Counnty of _Hamiltoin :
Gerald B Budde . Affiant, being duly sworn/affirmed according to law, deposes and says that;
Chief Financial Assured NL Insurance
@She isthe __ Officer {Office of Affiant) of __ Services Inc (Name of Applicant);

That he/she is authorized to and does make this affidavit for said Applicant,

The Applicant herein, atiests under penalty of false statement that all statements made in the
application for certificaticn are true and complete and that it will amend its application while the
application is pending if any substantial changes occur regarding the information provided in the
application.

The Applicant herein, attests it will timely file an annual report with the Public Utlities Commission
of Ohio of its intrastate gross receipts, gross earnings, and sales of kilowatt-hours of electricity
pursuant to Division (A) of Section 4905.10, Division (A} of Section 4911.18, and Division (F) of
Section 4928.06 of the Revised Code.

The Applicant herein, attesis that it will timely pay any assessments made pursuant to Sections
4905.10, 4911 .18, or Division F of Section 4928.06 of the Revised Code.

The Applicant hergin, attests thai it will comply with all Public Utilities Commission of Ohio rules or
orders as adopted pursuant to Chapter 4928 of the Revised Code.

The Applicant herein, attests that it will cooperate fully with the Public Utilities Commission of Ohio,
and its Staff on any utility matter including the investigation of any consumer complaint regarding any
service offered or provided by the Applicant.

The Applicant hercin, attests that it wifl fully comply with Section 4928.09 of the Revised Code
regarding consent to the jurisdiction of Ohio Courts and the service of process.

The Applicant herein, attests that it will comply with all state andfor federz! rules and regulations
concetning consumer protection, the environment, and advertising/promotions.

The Applicant herein, attests that it will use its best efforts to venfy that any entity with whom it has a
contractual relationship to purchase power is in compliance with all applicable licensing reguirements
of the Federal Energy Regulatory Commission and the Public Utilities Commission of Ohio.

The Applicant herein, attests that it will cooperate fully with the Public Utilities Commission of Ohio,
the ¢lectric distribution companics, the regional transmission entities, and other ¢lectric suppliers in the
event of an emergency condition that may jeopardize the safety and reliability of the electric service in
accordance with the emergency plans and other procedures as may be determined appropriate by the
Commission.

. If applicable to the service(s) the Applicant will provide, the Applicant herein, attesis that it will adhere

io the reliability standards of (1) the North American Electric Reliability Council (NERC), (2) the
appropriate regional reliability council(s), and (3) the Public Utilities Commission of Ohio, (Only
applicable if pertains to the services the Applicant is offering)

1\| w0



11 The Applicant herein, aitests that it will inform the Commission of any material change to the
information supplied in the application within 30 days of such matenal chenge, including any change
in contact person for regulatory purposes or coniact person for Raff use in investigating customer
complaints.

That tho facts above set forth are true and correct to the best of hisfher knowledge, information, and belief and that

he/giny expects said Applicant to be able to prove the same at any hearing hereof. .
= . L
é‘p LAt s iR Trocndicn. O et
. }

Signature of Affiant & Title

Sworn and subscribed before me this (8™ day of AJAVRRLy 1015
Month

MARY BE MILINL
Print Name and Title

My commisgion expires on Mﬂ\’ 1, 203

12U



Exhibit A-11 - Principal Officers, Directors and Partners

Assured NL Insurance Services, Inc.

Privileged and Confidential and Subject to Protective Order
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Exhibit A-12 - Corporate Structure

Assured NL Insurance Services, Inc.

Privileged and Confidential and Subject to Praotective Order
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Exhibit A-13 — Company History

Assured NL Insurance Services, Inc.

Privileged and Confidential and Subject to Protective Order

1] WD



Exhibit A-14 — Articles of Incorporation and Bylaws

Assured NL Insurance Services, Inc.

See attached Exhibit A-14

\77| W0



State of Delaware
Sacre of State
Division COmorations
Delivered 03:15 07/06/2011
FILED 03:05 PM 07/06/2011
SRV 110795477 - 5006786 FILE

CERTIFICATE OF INCORPORATION
OF

ASSURED NL INSURANCE SERVICES, INC.

ARTICLE ONE
The name of the corporation is Assured NL Insurance Services, Inc.
ARTICLE TWOQO

The address of the corporation's registered office in the State of Delaware is 160
Greentree Drive, Suite 101 in the City of Dover, County of Kent, 19904. The name of its
registered agent at such address is National Registered Agents, Inc.

ARTICLE THREE

The nature of the business or purposes to be conducted or promoted is to engage
in any lawful act or activity for which corporations may be organized under the General
Corporation Law of the State of Delaware.

ARTICLE FOUR

The total number of shares of stock which the corporation has authority to issue is
one thousand (1,000) shares of Common Stock, par value one cent {$0.01) per share.

ARTICLE FIVE
The name and mailing address of the sole incorporator are as follows:
Jessica Darlington
300 North LaSalle Street
Chicago, lilinois 60654
ARTICLE SIX
The corporation is to have perpetual existence.

ARTICLE SEVEN

In furtherance and not in limitation of the powers conferred by statute, the board
of directors of the corporation is expressly authorized to make, alter or repeal the by-laws of the
corporation.

K&L 19302549, |
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ARTICLE EIGHT

Meetings of stockholders may be held within or without the State of Delaware, as
the by-laws of the corporation may provide. The books of the corporation may be kept outside
the State of Delaware at such place or places as may be designated from time to time by the
board of directors or in the by-laws of the corporation. Election of directors need not be by
written ballot unless the by-laws of the corporation so provide.

ARTICLE NINE

To the fullest extent permitted by the General Corporation Law of the State of
Delaware as the same exists or may hereafter be amended, a director of this corporation shall not
be liable to the corporation or its stockholders for monetary damages for a breach of fiduciary
duty as a director. Any repeal or modification of this Article Nine shall not adversely affect any
right or protection of a director of the corporation existing at the time of such repeal or
modification.

ARTICLE TEN

The corporation expressly elects not to be governed by §203 of the General
Corporation Law of the State of Delaware,

ARTICLE ELEVEN

The corporation reserves the right to amend, alter, change or repeal any provision
contained in this certificate of incorporation in the manner now or hereafter prescribed herein
and by the laws of the State of Delaware, and all rights conferred upon stockholders herein are
granted subject to this reservation.

ARTICLE TWELVE

To the maximum extent permitted from time to time under the law of the State of
Delaware, the corporation renounces any interest or expectancy of the corporation in, or in being
offered an opportunity to participale in, business opportunities that are from time to time
presented to its officers, directors or stockholders, other than those officers, directors or
stockholders who are also employees of the corporation. No amendment or repeal of this Article
Twelve shall apply to or have any effect on the liability or alleged liability of any officer,
director or stockholder of the corporation for or with respect to any opportunities of which such
officer, director or stockholder becomes aware prior to such amendment or repeal.

Signature page to follow.
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I, THE UNDERSIGNED, being the sole incorporator hereinbefore named, for the
purpose of forming a corporation pursuant to the General Corporation Law of the State of
Delaware, do make this certificate, hereby declaring and certifying that this is my act and deed

and the facts stated herein are true, and accordingly have hereunto set my hand on the 6th day of
July, 2011,

is/ Jessica Darlington
Jessica Darlington, Sole Incorporator

200



BY-LAWS
OF

ASSURED NI INSURANCE SERVICES, INC.
A Delaware Corporation

Adopted as of July 6, 2011

ARTICLE I

OFFICES

Section ]. Registered Office. The registered office of the corporation in the State of
Delaware shall be located at 160 Greentree Drive, Suite 101 in the City of Dover, County of
Kent, 19904. The name of the corporation's registered agent at such address shall be National
Registered Agents, Inc. The registered office and/or registered agent of the corporation may be
changed from time to time by action of the board of directors.

Section 2. Other Offices. The corporation may also have offices at such other places,
both within and without the State of Delaware, as the board of directors may from time to time
determine or the business of the corporation may require.

ARTICLE I

MEETINGS OF STOCKHOLDERS

Section 1. Place and Time of Meetings. An annual meeting of the stockholders shall
be held each year within one hundred twenty (120) days after the close of the immediately
preceding fiscal year of the corporation for the purpose of electing directors and conducting such
other proper business as may come before the meeting. The date, time and place, if any, and/or
the means of remote communication, of the annual meeting shall be determined by the chief
executive officer of the corporation; provided that if the chief executive officer does not act, the
board of directors shall determine the date, time and place of such meeting, if any, and/or the
means of remote communication, of such meeting. No annual meeting of stockholders need be
held if not required by the corporation's certificate of incorporation or by the General
Corporation Law of the State of Delaware.

Section 2. Special Meetings. Special meetings of stockholders may be called for any
purpose and may be held at such time and place, within or without the State of Delaware, and/or
by means of remote communication, as shall be stated in a notice of meeting or in a duly
executed waiver of notice thereof. Such meetings may be called at any time by the board of
directors, the president or the holders of shares entitled to cast not less than a majority of the
votes at the meeting. The date, time and place, if any, and/or the means of remote
communication, of the annual meeting shall be determined by the chief executive officer of the
corporation; provided that if the chief executive officer does not act, the board of directors shall

K&E 193029902
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determine the date, time and place of such meeting, if any, and/or the means of remote
communication, of such meeting.

Section 3. Place of Meetings. The board of directors may designate any place, either
within or without the State of Delaware, and/or by means of remote communication, as the place
of meeting for any annual meeting or for any special meeting called by the board of directors. If
no designation is made, or if a special meeting be otherwise called, the place of meeting shall be
the principal executive office of the corporation.

Section 4. Notice. Whenever stockholders are required or permitted to take any
action at a meeting, written or printed notice stating the place, if any, date and hour of the
meeting, the means of remote communications, if any, by which stockholders and proxy holders
may be deemed to be present in person and vote at such meeting, and, in the casc of special
meetings, the purpose or purposes, of such meeting, shall be given to each stockholder entitled to
vote at such meeting not less than ten (10) nor more than sixty (60) days before the date of the
meeting. All such notices shall be delivered, either personally, by mail, or by a form of
electronic transmission consented to by the stockholder to whom the notice is given, by or at the
direction of the board of dircctors, the president or the secretary, and if mailed, such notice shall
be deemed to be delivered when deposited in the United States mail, postage prepaid, addressed
to the stockholder at his, her or its address as the same appears on the records of the corporation.
If given by electronic transmission, such notice shall be deemed to be delivered (a) if by
facsimile telecommunication, when directed to a number at which the stockholder has consented
to receive notice; (b) if by electronic mail, when directed to an electronic mail address at which
the stockholder has consented to receive notice; (¢) if by a posting on an electronic network
together with separate notice to the stockholder of such specific posting, upon the later of (1)
such posting and (2) the giving of such separate notice; and (d) if by any other form of electronic
transmission, when directed to the stockholder. Any such consent shall be revocable by the
stockholder by written notice to the corporation. Any such consent shall be deemed revoked if
(1) the corporation is unable to deliver by electronic transmission two consecutive notices given
by the corporation in accordance with such consent and (2) such inability becomes known to the
secretary or an assistant secretary of the corporation or to the transfer agent. Attendance of a
person at a meeting shall constitute a waiver of notice of such meeting, except when the person
attends for the express purpose of objecting at the beginning of the meeting to the transaction of
any business because the meeting is not lawfully called or convened.

Section 5. Stockholders List. The officer having charge of the stock ledger of the
corporation shall make, at least ten (10) days before every meeting of the stockholders, a
complete list of the stockholders entitled to vote at such meeting arranged in alphabetical order,
showing the address of each stockholder and the number of shares registered in the name of each
stockholder. Such list shall be open to the examination of any stockholder, for any purpose
germane to the meeting, during ordinary business hours, for a period of at least ten (10) days
prior to the meeting, either at a place within the city where the meeting is to be held, which place
shall be specified in the notice of the meeting or, if not so specified, at the place where the
meeting is to be held. The list shall also be produced and kept at the time and place of the
meeting during the whole time thereof, and may be inspected by any stockholder who is present.
If the meeting is to be held solely by means of remote communication, then the list shall also be
open to the examination of any stockholder during the whole time of the meeting on a reasonably

2
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accessible electronic network, and the information required to access such list shall be provided
with the notice of the meeting.

Section 6. Quorum. The holders of a majority of the outstanding shares of capital
stock entitled to vote, present in person or represented by proxy, shall constitute a quorum at all
meetings of the stockholders, except as otherwise provided by statute or by the certificate of
incorporation. If a quorum is not present, the holders of a majority of the shares present in
person or represented by proxy at the meeting, and entitled to vote at the meeting, may adjourn
the meeting to another time and/or place, until a quorum shall be present.

Section 7. Adjourned Meetings. When a meeting is adjourned to another time and
place, notice need not be given of the adjourned meeting if the time, place, if any, thereof, and
the means of remote communications, if any, by which stockholders and proxy holders may be
deemed to be present in person and vote at such adjourned meeting are announced at the meeting
at which the adjournment is taken. At the adjourned meeting the corporation may transact any
business which might have been transacted at the original meeting. If the adjournment is for
more than thirty (30} days, or if after the adjournment a new record date is fixed for the
adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of
record entitled to vote at the meeting.

Section 8. Vote Required. When a quorum is present, the affirmative vote of the
majority of shares present in person or represented by proxy at the meeting and entitled to vote
on the subject matter shall be the act of the stockholders, unless the question is one upon which
by express provisions of an applicable law or of the certificate of incorporation a different vote is
required, in which case such express provision shall govern and control the decision of such
question.

Section 9. Voting Rights. Except as otherwise provided by the General Corporation
Law of the State of Delaware or by the certificate of incorporation of the corporation or any
amendments thereto and subject to Section 3 of Article VI hereof, every stockholder shall at
every meeting of the stockholders be entitled to one (1) vote in person or by proxy for each share
of common stock held by such stockholder.

Section 10.  Proxies. Each stockholder entitled to vote at a meeting of stockholders or
to express consent or dissent to corporate action in writing without a meeting may authorize
another person or persons to act for him or her by proxy, but no such proxy shall be voted or
acted upon after three (3) years from its date, unless the proxy provides for a longer period. A
duly executed proxy shall be irrevocable if it states that it is irrevocable and if, and only as long
as, it is coupled with an interest sufficient in law to support an irrevocable power. A proxy may
be made irrevocable regardless of whether the interest with which it is coupled is an interest in
the stock itself or an interest in the corporation generally. Any proxy is suspended when the
person executing the proxy is present at a meeting of stockholders and elects to vote, except that
when such proxy is coupled with an interest and the fact of the interest appears on the face of the
proxy, the agent named in the proxy shall have all voting and other rights referred to in the
proxy, notwithstanding the presence of the person executing the proxy. At each meeting of the
stockholders, and before any voting commences, all proxies filed at or before the meeting shall
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be submitted to and examined by the secretary or a person designated by the secretary, and no
shares may be represented or voted under a proxy that has been found to be invalid or irregular.

Section 1.  Action by Written Consent. Unless otherwise provided in the certificate
of incorporation, any action required to be taken at any annual or special meeting of stockholders
of the corporation, or any action which may be taken at any annual or special meeting of such
stockholders, may be taken without a meeting, without prior notice and without a vote, if a
consent or consents in writing, setting forth the action so taken and bearing the dates of signature
of the stockholders who signed the consent or consents, shall be signed by the holders of
outstanding stock having not less than the minimum number of votes that would be necessary to
authorize or take such action at 2 meeting at which all shares entitled to vote thereon were
present and voted and shall be delivered to the corporation by delivery to its registered office in
the state of Delaware, or the corporation's principal place of business, or an officer or agent of
the corporation having custody of the book or books in which proceedings of meetings of the
stockholders are recorded. Delivery made to the corporation's registered office shall be by hand
or by certified or registered mail, return receipt requested or by facsimile or electronic mail, with
confirmation of receipt. All consents properly delivered in accordance with this Section shall be
deemed to be recorded when so delivered. No written consent shall be effective to take the
corporate action referred to therein unless, within sixty (60) days of the earliest dated consent
delivered to the corporation as required by this Section, written consents signed by the holders of
a sufficient number of shares to take such corporate action are so recorded. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written consent shall be
given to those stockholders who have not consented in writing. Any action taken pursuant to
such written consent or consents of the stockholders shall have the same force and effect as if
taken by the stockholders at a meeting thereof.

Any copy, facsimile or other reliable reproduction of a consent in writing may be
substituted or used in lieu of the original writing for any and all purposes for which the original
writing could be used; provided that such copy, facsimile or other reproduction shall be a
complete reproduction of the entire original writing.

Section 12.  Action by Telegram, Cablegram or Other Electronic Transmission
Consent. A telegram, cablegram or other electronic transmission consenting to an action to be
taken and transmitted by a stockholder or proxyholder, or by a person or persons authorized to
act for a stockholder or proxyholder, shall be deemed to be written, signed and dated for the
purposes of this section; provided that any such telegram, cablegram or other electronic
transmission sets forth or is delivered with information from which the corporation can
determine (A) that the telegram, cablegram or other electronic transmission was transmitted by
the stockholder or proxyholder or by a person or persons authorized to act for the stockholder or
proxyholder and (B) the date on which such stockholder or proxyholder or authorized person or
persons transmitted such telegram, cablegram or electronic transmission. The date on which
such telegram, cablegram or electronic transmission is transmitted shall be deemed to be the date
on which such consent was signed. No consent given by telegram, cablegram or other electronic
transmission shall be deemed to have been delivered until such consent is reproduced in paper
form and until such paper form shall be delivered to the corporation by delivery to its registered
office in the State of Delaware, its principal place of business or an officer or agent of the
corporation having custody of the book in which proceedings of meetings of stockholders are
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recorded if, to the extent and in the manner provided by resolution of the board of directors of
the corporation.

ARTICLE III

DIRECTORS

Section 1. General Powers. The business and affairs of the corporation shall be
managed by or under the direction of the board of directors.

Section 2, Number, Election and Term of Office. The number of directors on the
board of directors and the composition of the board of directors shall at all times be the same as
the board of managers of AssuredPartners, LLC ("AP_LLC") in accordance with that certain
Limited Liability Company Agreement of AP LLC, dated as of March 1, 2011, as amended from
time to time in accordance with its terms (the "LLC Agreement"); provided, that at such time as
the LLC Agreement is no longer in effect, such number shall be subject to change by the vote of
holders of a majority of the shares then entitled to vote at an election of directors. The directors
shall be elected in this manner at the annual meeting of the stockholders, except as provided in
Section 4 of this Article III. Each director elected shall hold office until a successor is duly
elected and qualified or until his or her earlier death, resignation or removal as hereinafter
provided.

Section 3. Removal and Resignation. The directors shall only be removed in
compliance with the LLC Agreement; provided that at such time as the LLC Agreement is no
longer in effect, any director or the entire board of directors may be removed at any time, with or
without cause, by the holders of a majority of the shares then entitled to vote at an election of
directors. Whenever a person or the holders of any class or series are entitled to elect one or
more directors by the provisions of the corporation's certificate of incorporation or the LLC
Agreement, the provisions of this Section shall apply, in respect to the removal without cause of
a director or directors so elected, to the designation by such person or the vote of the holders of
the outstanding shares of that class or series and not to the vote of the outstanding shares as a
whole. Any director may resign at any time upon written notice to the corporation.

Section 4, Vacancies. Subject to the provisions of the certificate of incorporation,
board vacancies and newly created directorships shall only be filled in compliance with the LLC
Agreement; provided that at such time as the LL.C Agreement is no longer in effect, such
vacancies and newly created directorships shall be filled in the same manner in which directors
are elected pursuant to Section 2 of this Article III. Notwithstanding the foregoing, any such
vacancy shall automatically reduce the number of directors pro fanto, until such time as the
holders of the class of common stock which were entitled to elect the director whose office is
vacant shall have exercised their right to elect a director to fill such vacancy, whereupon the
number of directors shall automatically be increased pro tanto. Each director so chosen shall
hold office until a successor is duly elected and qualified or until his or her earlier death,
resignation or removal as herein provided.
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Section 3. Annual Meetings. The annual meeting of each newly elected board of
directors shall be held, without other notice than this by-law, immediately after and at the same
place as, the annual meeting of stockholders.

Section 6. Other Meetings and Notice. Regular meetings, other than the annual
meeting, of the board of directors may be held without notice at such time and at such place as
shall from time to time be determined by resolution of the board. Special meetings of the board
of directors may be called by or at the request of any Investor Manager (as defined in the LLC
Agreement) on at least twenty-four (24) hours notice to each director, either personally, by
telephone, by mail, or by telegraph, facsimile or electronic mail, and/or by electronic
transmission; provided that at such time as the LLC Agreement is no longer in effect, special
meetings of the board of directors may be called by or at the request of the president or any two
directors on at least twenty-four (24) hours notice to each director, either personally, by
telephone, by mail, or by telegraph, facsimile or electronic mail.

Section 7. Quorum. Required Vote and Adjournment. Directors then in office (and
specifically excluding any vacancies) and holding a majority of the votes of all directors (or such
greater number required by applicable law) shall constitute a quorum for the transaction of
business; provided that a quorum must at all times that the LLC Agreement is in effect include at
least one person that serves as an Investor Manager). The vote of directors holding a majority of
votes present at a meeting at which a quorum is present shall be the act of the board of directors.
If a quorum shall not be present at any meeting of the board of directors, the directors present
thereat may adjourn the meeting from time to time, without notice other than announcement at
the meeting, until a quorum shall be present. Each director shall be entitled to the number of
votes as set forth in the LLC Agreement on any matter voted on by the board of directors of the
corporation (or any committee thereof of which such director is a member); provided that at such
time as the LLC Agreement is no longer in effect, each director shall be entitled to one (1) vote
on any matter voted on by the board of directors of the corporation (or any committee thereof of
which such director is a member).

Section 8. Committees. The directors may designate one or more committees as set
forth in the LLC Agreement; provided that at such time as the LLC Agreement is no longer in
effect, the board of directors may, by resolution passed by a majority of the whole board,
designate one or more committees, each committee to consist of one or more of the directors of
the corporation, which to the extent provided in such resolution or these by-laws shall have and
may exercise the powers of the board of directors in the management and affairs of the
corporation except as otherwise limited by law. The board of directors may designate one or
more directors as alternate members of any committee, who may replace any absent or
disqualified member at any meeting of the committee. Such commitice or committees shall have
such name or names as may be determined from time to time by resolution adopted by the board
of directors. Each committee shall keep regular mimutes of its meetings and report the same to
the board of directors when required.

Section 9, Committee Rules. Subject to compliance with the LLC Agreement while it
remains in effect, each committee of the board of directors may fix its own rules of procedure
and shall hold its meetings as provided by such rules, except as may otherwise be provided by a
resolution of the board of directors designating such committee. Unless otherwise provided in
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such a resolution, the presence of at least a majority of the members of the committee shall be
necessary to constitute a quorum. In the event that a member and that member's alternate, if
alternates are designated by the board of directors as provided in Section 8 of this Article ITI, of
such committee is or are absent or disqualified, the member or members thereof present at any
meeting and not disqualified from voting, whether or not such member or members constitute a
quorunt, may unanimously appoint another member of the board of directors to act at the
meeting in place of any such absent or disqualified member.

Section 10.  Communications Equipment. Members of the board of directors or any
committee thereof may participate in and act at any meeting of such board or committee through
the use of a conference telephone or other communications equipment by means of which all
persons participating in the meecting can hear each other, and participation in the meeting
pursuant to this Section shall constitute presence in person at the meeting.

Section 11.  Waiver of Notice and Presumption of Assent. Any member of the board
of directors or any committee thereof who is present at a meeting shall be conclusively presumed
to have waived notice of such meeting except when such member attends for the express purpose
of objecting at the beginning of the meeting to the transaction of any business because the
meeting is not lawfully called or convened. Such member shall be conclusively presumed to
have assented to any action taken unless his or her dissent shall be entered in the minutes of the
meeting or unless his or her written dissent to such action shall be filed with the person acting as
the secretary of the meeting before the adjournment thereof or shall be forwarded by registered
mail to the secretary of the corporation immediately after the adjournment of the meeting. Such
right to dissent shall not apply to any member who voted in favor of such action.

Section 12.  Action by Written Consent. Unless otherwise restricted by the certificate
of incorporation, any action required or permitted to be taken at any meeting of the board of
directors, or of any committee thereof, may be taken without a meeting if all members of the
board or committee, as the case may be, consent thereto in writing or by electronic transmission,
and the writing or writings or electronic transmission or transmissions are filed with the minutes
of proceedings of the board or committee. Such filing shall be in paper form if the minutes are
maintained in paper form and shall be in electronic form if the minutes are maintained in
electronic form.,

ARTICLE IV
OFFICERS

Section 1. Number. The officers of the corporation shall be elected by the board of
directors and shall consist of at least a chief executive officer and secretary and may consist of a
president, one or more vice-presidents, a chief financial officer, a chief operating officer, a chief
corporate development officer, one or more assistant secretaries, a treasurer and such other
officers and assistant officers as may be deemed necessary or desirable by the board of directors.
Any number of offices may be held by the same person. In its discretion, the board of directors
may choose not to fill any office for any period as it may deem advisable.
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Section 2. Election and Term of Office. The officers of the corporation shall be
elected annually by the board of directors at its first meeting held after each annual meeting of
stockholders or as soon thereafter as such meeting may conveniently be held. Vacancies may be
filled or new offices created and filled at any meeting of the board of directors. Each officer
shall hold office until a successor is duly elected and qualified or until his or her earlier death,
resignation or removal as hereinafter provided.

Section 3. Removal. Any officer or agent elected by the board of directors may be
removed by the board of directors or by the holders of a majority of the outstanding shares of
capital stock, whenever in its or their respective judgment the best interests of the corporation
would be served thereby, but such removal shall be without prejudice to the contract rights, if
any, of the person so removed.

Section 4. Vacancies. Any vacancy occurring in any office because of death,
resignation, removal, disqualification or otherwise, may be filled by the board of directors for the
unexpired portion of the term by the board of directors then in office.

Section 3. Compensation. Compensation of all officers shall be fixed by the board of
directors, and no officer shall be prevented from receiving such compensation by virtue of his or
her also being a director of the corporation.

Section 6. Chairman of the Board. The chairman of the board shall preside at all
meetings of the board of directors and stockholders and shall have such other powers and
perform such other duties as may be prescribed by the board of directors or provided in these by-
laws. Notwithstanding anything herein to the contrary, the chairman shall not be an executive
officer of the corporation or any of its subsidiaries.

Section 7. Chief Executive Officer. The chief executive officer shall, subject to the
powers of the board of directors, be in the general and active charge of the entire business, affairs
and property of the corporation, and shall be its chief policy making officer. Whenever the
president is unable to serve, by reason of sickness, absence or otherwise, the chief executive
officer shall perform all the duties and responsibilities and exercise all of the powers of the
president.

Section 8. President. The president of the corporation, subject to the powers of the
board of directors and the chief executive officer, shall have general charge of the business,
affairs and property of the corporation, and control over its officers, agents and employees; and
shall see that all orders and resolutions of the board of directors are carried into effect. The
president shall execute bonds, mortgages and other contracts which the board of directors have
authorized to be executed, except where required or permitted by law to be otherwise signed and
executed or except where the signing and execution thereof shall be expressly delegated by the
board of directors to some other officer or agent of the corporation. The president shail have
such other powers and perform such other duties as may be prescribed by the chief executive
officer or the board of directors or as may be provided in these by-laws.

Section 9. Chief Financial Officer. The chief financial officer of the Corporation
shall, under the direction of the chief executive officer, be responsible for all financial and
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accounting matters of the corporation. The chief financial officer shall have such other powers
and such other duties as may be prescribed by the chief executive officer, the president or the
board of directors or as may be provided in these by-laws.

Section 10.  Vice-presidents. The vice-president, or if there shall be more than one, the
vice-presidents in the order determined by the board of directors, shall, in the absence or
disability of the president, act with all of the powers and be subject to all the restrictions of the
president. The vice-presidents shall also perform such other duties and have such other powers
as the board of directors, the chief executive officer, the president or these by-laws may, from
time to time, prescribe.

Section 11. The Secretary and Assistant Secretaries. The secretary shall attend afl
meetings of the board of directors, all meetings of the committees thereof and all meetings of the
stockholders and record all the proceedings of the meetings in a book or books to be kept for that
purpose. Under the chief executive officer’s supervision, the secretary shall give, or cause to be
given, all notices required to be given by these by-laws or by law; shall have such powers and
perform such duties as the board of directors, the chief executive officer, the president or these
by-laws may, from time to time, prescribe; and shall have custody of the corporate seal of the
corporation. The secretary, or an assistant secretary, shall have authority to affix the corporate
seal to any instrument requiring it and when so affixed, it may be attested by his or her signature
or by the signature of such assistant secretary. The board of directors may give general authority
to any other officer to affix the seal of the corporation and to attest the affixing by his or her
signature. The assistant secretary, or if there be more than one, the assistant secretaries in the
order determined by the board of directors, shall, in the absence or disability of the secretary,
perform the duties and exercise the powers of the secretary and shalt perform such other duties
and have such other powers as the board of directors, the chief executive officer, the president, or
the secretary may, from time to time, prescribe.

Section 12, The Treasurer and Assistant Treasurer. The treasurer shall have the
custody of the corporate funds and securities; shall keep full and accurate accounts of receipts
and disbursements in books belonging to the corporation; shall deposit all monies and other
valuable effects in the name and to the credit of the corporation as may be ordered by the board
of directors; shall cause the funds of the corporation to be disbursed when such disbursements
have been duly authorized, taking proper vouchers for such disbursements; and shall render to
the chief executive officer and the board of directors, at its regular meeting or when the board of
directors so requires, an account of the corporation; shall have such powers and perform such
duties as the board of directors, the chief executive officer, the president or these by-laws may,
from time to time, prescribe. If required by the board of directors, the treasurer shall give the
corporation a bond (which shall be rendered every six (6) years) in such sums and with such
surety or sureties as shall be satisfactory to the board of directors for the faithful performance of
the duties of the office of treasurer and for the restoration to the corporation, in case of death,
resignation, retirement, or removal from office, of all books, papers, vouchers, money, and other
property of whatever kind in the possession or under the contro] of the treasurer belonging to the
corporation. The assistant treasurer, or if there shall be more than one, the assistant treasurers in
the order determined by the board of directors, shall in the absence or disability of the treasurer,
perform the duties and exercise the powers of the treasurer. The assistant treasurers shall
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perform such other duties and have such other powers as the board of directors, the chief
executive officer, the president or treasurer may, from time to time, prescribe.

Section 13.  Other Officers, Assistant Officers and Agents. Officers, assistant officers
and agents, if any, other than those whose duties are provided for in these by-laws, shall have
such authority and perform such duties as may from time to time be prescribed by resolution of
the board of directors.

Section 14.  Absence or Disability of Officers. In the case of the absence or disability
of any officer of the corporation and of any person hereby authorized to act in such officer's
place during such officer's absence or disability, the board of directors may by resolution
delegate the powers and duties of such officer to any other officer or to any director, or to any
other person whom it may select.

ARTICLE YV

INDEMNIFICATION OF OFFICERS, DIRECTORS AND OTHERS

Section 1. Nature of Indemnity. Each person who was or is made a party or is
threatened to be made a party to or is involved in any action, suit or proceeding, whether civil,
criminal, administrative or investigative (hereinafter a "proceeding™), by reason of the fact that
he or she, or a person of whom he or she is the legal representative, is or was a director or
officer, of the corporation or is or was serving at the request of the corporation as a director,
officer, employee, fiduciary, or agent of another corporation or of a partnership, joint venture,
trust or other enterprise, shall be indemnified and held harmless by the corporation to the fullest
extent which it is empowered to do so unless prohibited from doing so by the General
Corporation Law of the State of Delaware, as the same exists or may hereafter be amended (but,
in the case of any such amendment, only to the extent that such amendment permits the
corporation to provide broader indemnification rights than said law permitted the corporation to
provide prior to such amendment) against all expense, liability and loss (including attorneys' fees
actually and reasonably incurred by such person in connection with such proceeding) and such
indemnification shall inure to the benefit of his or her heirs, executors and administrators;
provided, however, that, except as provided in Section 2 hereof, the corporation shall indemnify
any such person seeking indemnification in comnection with a proceeding initiated by such
person only if such proceeding was authorized by the board of directors of the corporation. The
right to indemnification conferred in this Article V shall be a contract right and, subject to
Sections 2 and 5 hereof, shall include the right to be paid by the corporation the expenses
incurred in defending any such proceeding in advance of its final disposition. The corporation
may, by action of its board of directors, provide indemnification to employees and agents of the
corporation with the same scope and effect as the foregoing indemnification of directors and
officers.

Section 2. Procedure for Indemnification of Directors and Officers.  Any
indemniftcation of a director or officer of the corporation under Section 1 of this Article V or
advance of expenses under Section 5 of this Article V shall be made promptly, and in any event
within thirty (30) days, upon the written request of the director or officer; provided, however,
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that no payment of any indemnification claim shall be made prior to the approval of such
payment by the board of directors. If a determination by the corporation that the director or
officer is entitled to indemmification pursuant to this Article V is required, and the corporation
fails to respond within sixty (60) days to a written request for indemnity, the corporation shall be
deemed to have approved the request. If the corporation denies a written request for
indemnification or advancing of expenses, in whole or in part, or if payment in full pursuant to
such request is not made within thirty (30) days, the right to indemnification or advances as
granted by this Article V shall be enforceable by the director or officer in any court of competent
jurisdiction. Such person's costs and expenses incurred in connection with successfully
establishing his or her right to indemnification, in whole or in part, in any such action shall also
be indemnified by the corporation. It shall be a defense to any such action (other than an action
brought to enforce a claim for expenses incurred in defending any proceeding in advance of its
final disposition where the required undertaking, if any, has been tendered to the corporation)
that the claimant has not met the standards of conduct which make it permissible under the
General Corporation Law of the State of Delaware for the corporation to indemnify the claimant
for the amount claimed, but the burden of such defense shall be on the corporation. Neither the
failure of the corporation (including its board of directors, independent legal counsel, or its
stockholders) to have made a determination prior to the commencement of such action that
indemniftcation of the claimant is proper in the circumstances because he or she has met the
applicable standard of conduct set forth in the General Corporation Law of the State of
Delaware, nor an actual determination by the corporation (including its board of directors,
independent legal counsel, or its stockholders) that the claimant has not met such applicable
standard of conduct, shall be a defense to the action or create a presumption that the claimant has
not met the applicable standard of conduct.

Section 3. Article Not Exclusive. The rights to indemnification and the payment of
expenses incurred in defending a proceeding in advance of its final disposition conferred in this
Article V shall not be exclusive of any other right which any person may have or hereafter
acquire under any statute, provision of the certificate of incorporation, by-law, agreement, vote
of stockholders or disinterested directors or otherwise.

Section 4. Insurance. The corporation may purchase and maintain insurance on its
own behalf and on behalf of any person who is or was a director, officer, employee, fiduciary, or
agent of the corporation or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise
against any liability asserted against him or her and incurred by him or her in any such capacity,
whether or not the corporation would have the power to indemnify such person against such
liability under this Article V.

Section 5. Expenses. Reasonable expenses incurred by any person described in
Section 1 of this Article V who was, is or is threatened to be made a named defendant or
respondent in a proceeding shall be paid by the corporation in advance of such proceeding's final
disposition upon receipt of an undertaking by or on behalf of the director or officer to repay such
amount if it shall ultimately be determined that he or she is not entitled to be indemnified by the
corporation; provided that, except as otherwise determined by the board of directors, no expenses
shall be paid by the corporation pursuant to this Section 5 in advance of the final disposition of a
proceeding if the party initiating the proceeding is the corporation, any of its subsidiaries or any
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of their respective stockholders. Such expenses incurred by other employees and agents may be
so paid upon such terms and conditions, if any, as the board of directors deems appropriate.

Section 6. Employees and Agents. Persons who are not covered by the foregoing
provisions of this Article V and who are or were employees or agents of the corporation, or who
are or were serving at the request of the corporation as employees or agents of another
corporation, partnership, joint venture, trust or other enterprise, may be indemnified, and may be
advanced expenses, to the extent authorized at any time or from time to time by the board of
directors.

Section 7. Contract Rights. The provisions of this Article V shall be deemed to be a
contract right between the corporation and each director or officer who serves in any such
capacity at any time while this Article V and the relevant provisions of the General Corporation
Law of the State of Delaware or other applicable law are in effect. Such contract right shall vest
for each director and officer at the time such person is elected or appointed to such position, and
no repeal or modification of this Article V or any such law shall affect any such vested rights or
obligations then existing with respect to any state of facts or proceeding arising after such
election or appointment.

Section 8. Third Party Beneficiaries; Subrogation. Each director and officer shall be
considered an express third party beneficiary of this Article V, and in the event that any officer
or director of the corporation indemnifies any person who has a right to indemnification from the
corporation pursuant to this Article V, such third party shall be entitled to subrogation against the
corporation. The corporation is primarily obligated to provide indemnity pursuant to this Article
V and waives any right to indemnification, subrogation, or contribution against any employer or
affiliate of any employer of any director or officer.

Section 9. Merger or Consolidation. For purposes of this Article V, references to
"the corporation" shall include, in addition to the resulting corporation, any constituent
corporation (including any constituent of a constituent) absorbed in a consolidation or merger
which, if its separate existence had continued, would have had power and authority to indemnify
its directors, officers, and employees or agents, so that any person who is or was a director,
officer, employee or agent of such constituent corporation, or is or was serving at the request of
such constituent corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, shall stand in the same position under this
Article V with respect to the resulting or surviving corporation as he or she would have with
respect to such constituent corporation if its separate existence had continued.

ARTICLE V1

CERTIFICATES OF STOCK

Section 1. Form. Every holder of stock in the corporation shall be entitled to have a
certificate, signed by, or in the name of the corporation by the chairman, the chief executive
officer, the president, the chief financial officer or a vice-president and the secretary or an
assistant secretary of the corporation, certifying the number of shares owned by such holder in
the corporation. If such a certificate is countersigned (1) by a transfer agent or an assistant
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transfer agent other than the corporation or its employee or (2) by a registrar, other than the
corporation or its employee, the signature of any such chairman, chief executive officer,
president, chief financial officer, vice-president, secretary, or assistant secretary may be
facsimiles. In case any officer or officers who have signed, or whose facsimile signature or
signatures have been used on, any such certificate or certificates shall cease to be such officer or
officers of the corporation whether because of death, resignation or otherwise before such
certificate or certificates have been delivered by the corporation, such certificate or certificates
may nevertheless be issued and delivered as though the person or persons who signed such
certificate or certificates or whose facsimile signature or signatures have been used thereon had
not ceased to be such officer or officers of the corporation. All certificates for shares shall be
consecutively numbered or otherwise identified. The name of the person to whom the shares
represented thereby are issued, with the number of shares and date of issue, shall be entered on
the books of the corporation. Shares of stock of the corporation shall only be transferred on the
books of the corporation by the holder of record thereof or by such holder's attorney duly
authorized in writing, upon surrender to the corporation of the certificate or certificates for such
shares endorsed by the appropriate person or persons, with such evidence of the authenticity of
such endorsement, transfer, authorization, and other matters as the corporation may reasonably
require, and accompanied by all necessary stock transfer stamps. In that event, it shall be the
duty of the corporation to issue a new certificate to the person entitled thereto, cancel the old
certificate or certificates, and record the transaction on its books. The board of directors may
appoint a bank or trust company organized under the laws of the United States or any state
thereof to act as its transfer agent or registrar, or both in connection with the transfer of any class
or series of securities of the corporation.

Section 2. Lost Certificates. The board of directors may direct a new certificate or
certificates to be issued in place of any certificate or certificates previously issued by the
corporation alleged to have been lost, stolen, or destroyed, upon the making of an affidavit of
that fact by the person claiming the certificate of stock to be lost, stolen, or destroyed. When
authorizing such issue of a new certificate or certificates, the board of directors may, in its
discretion and as a condition precedent to the issuance thereof, require the owner of such lost,
stolen, or destroyed certificate or certificates, or his or her legal representative, to give the
corporation a bond sufficient to indemnify the corporation against any claim that may be made
against the corporation on account of the loss, theft or destruction of any such certificate or the
issuance of such new certificate.

Section 3. Fixing a Record Date for Stockholder Meetings. In order that the
corporation may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, the board of directors may fix a record date, which
record date shall not precede the date upon which the resolution fixing the record date is adopted
by the board of directors, and which record date shall not be more than sixty (60) nor less than
ten (10) days before the date of such meeting. If no record date is fixed by the board of directors,
the record date for determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be the close of business on the next day preceding the day on which notice is
given, or if notice is waived, at the close of business on the day next preceding the day on which
the meeting is held. A determination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that
the board of directors may fix a new record date for the adjourned meeting.
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Section 4. Fixing a Record Date for Action by Written Consent. In order that the
corporation may determine the stockholders entitled to consent to corporate action in writing
without a meeting, the board of directors may fix a record date, which record date shail not
precede the date upon which the resolution fixing the record date is adopted by the board of
directors, and which date shall not be more than ten (10) days after the date upon which the
resolution fixing the record date is adopted by the board of directors. If no record date has been
fixed by the board of directors, the record date for determining stockholders entitled to consent to
corporate action in writing without a meeting, when no prior action by the board of directors is
required by statute, shall be the first date on which a signed written consent setting forth the
action taken or proposed to be taken is delivered to the corporation by delivery to its registered
office in the State of Delaware, its principal place of business, or an officer or agent of the
corporation having custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the corporation's registered office shall be by hand or by certified or
registered mail, return receipt requested or by facsimile or electronic mail, with confirmation of
receipt. If no record date has been fixed by the board of directors and prior action by the board
of directors is required by statute, the record date for determining stockholders entitled to
consent to corporate action in writing without a meeting shall be at the close of business on the
day on which the board of directors adopts the resolution taking such prior action.

Section 3. Fixing a Record Date for Other Purposes. In order that the corporation
may determine the stockholders entitled to receive payment of any dividend or other distribution
or allotment or any rights or the stockholders entitled to exercise any rights in respect of any
change, conversion or exchange of stock, or for the purposes of any other lawful action, the
board of directors may fix a record date, which record date shall not precede the date upon which
the resolution fixing the record date is adopted, and which record date shall be not more than
sixty (60) days prior to such action. If no record date is fixed, the record date for determining
stockholders for any such purpose shall be at the close of business on the day on which the board
of directors adopts the resolution relating thereto.

Section 6. Registered Stockholders. Prior to the surrender to the corporation of the
certificate or certificates for a share or shares of stock with a request to record the transfer of
such share or shares, the corporation may treat the registered owner as the person entitled to
receive dividends, to vote, to receive notifications, and otherwise to exercise all the rights and
powers of an owner. The corporation shall not be bound to recognize any equitable or other
claim to or interest in such share or shares on the part of any other person, whether or not it shall
have express or other notice thereof.

Section 7. Subscriptions for Stock. Unless otherwise provided for in the subscription
agreement, subscriptions for shares shall be paid in full at such time, or in such installments and
at such times, as shall be determined by the board of directors. Any call made by the board of
directors for payment on subscriptions shall be uniform as to all shares of the same class or as to
all shares of the same series. In case of default in the payment of any installment or call when
such payment is due, the corporation may proceed to collect the amount due in the same manner
as any debt due the corporation.
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ARTICLE VII

GENERAL PROVISIONS

Section 1. Dividends. Dividends upon the capital stock of the corporation, subject to
the provisions of the certificate of incorporation, if any, may be declared by the board of
directors at any regular or special meeting, pursuant to law. Dividends may be paid in cash, in
property, or in shares of the capital stock, subject to the provisions of the certificate of
incorporation. Before payment of any dividend, there may be set aside out of any funds of the
corporation available for dividends such sum or sums as the directors from time to time, in their
absolute discretion, think proper as a reserve or reserves to meet contingencies, or for equalizing
dividends, or for repairing or maintaining any property of the corporation, or any other purpose
and the directors may modify or abolish any such reserve in the manner in which it was ¢created.

Section 2. Checks, Drafts or Orders. All checks, drafts, or other orders for the
payment of money by or to the corporation and all notes and other evidences of indebtedness
issued in the name of the corporation shall be signed by such officer or officers, agent or agents
of the corporation, and in such manner, as shall be determined by resolution of the board of
directors or a duly authorized committee thereof.

Section 3, Contracts. The board of directors may authorize any officer or officers, or
any agent or agents, of the corporation to enter into any contract or to execute and deliver any
instrument in the name of and on behalf of the corporation, and such authority may be general or
confined to specific instances.

Section 4. Loans. The corporation may lend money to, or guarantee any obligation
of, or otherwise assist any officer or other employee of the corporation or of its subsidiary,
including any officer or employee who is a director of the corporation or its subsidiary,
whenever, in the judgment of the directors, such loan, guaranty or assistance may reasonably be
expected to directly or indirectly benefit the corporation. The loan, guaranty or other assistance
may be with or without interest, and may be unsecured, or secured in such manner as the board
of directors shall approve, including, without limitation, a pledge of shares of stock of the
corporation. Nothing in this Section shall be deemed to deny, limit or restrict the powers of
guaranty or warranty of the corporation at common law or under any statute.

Section 5, Fiscal Year. The fiscal year of the corporation shall be fixed by resolution
of the board of directors.

Section 6. Corporate Seal. The board of directors may provide a corporate seal
which shall be in the form of a circle and shall have inscribed thereon the name of the
corporation and the words "Corporate Seal, Delaware”. The seal may be used by causing it or a
facsimile thereof to be impressed or affixed or reproduced or otherwise.

Section 7. Voting Securities Owned By Corporation. Voting securities in any other
corporation held by the corporation shall be voted by the chief executive officer, unless the board
of directors specifically confers authority to vote with respect thereto, which authority may be
general or confined to specific instances, upon some other person or officer. Any person
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authorized to vote securities shall have the power to appoint proxies, with general power of
substitution.

Section 8. Inspection of Books and Records. Any stockholder of record, in person or
by attorney or other agent, shall, upon written demand under oath stating the purpose thereof and
upon not less than five (5) business days prior notice, have the right during the usual hours for
business to inspect for any proper purpose the corporation's stock ledger, a list of its
stockholders, and its other books and records, and to make copies or extracts therefrom. A
proper purpose shall mean any purpose reasonably related to such person's interest as a
stockholder. In every instance where an attorney or other agent shall be the person who seeks
the right to inspection, the demand under oath shall be accompanied by a power of attorney or
such other writing which authorizes the attorney or other agent to so act on behalf of the
stockholder. The demand under oath shall be directed to the corporation at its registered office
in the State of Delaware or at its principal place of business.

Section 9. Section Headings. Section headings in these by-laws are for convenience
of reference only and shall not be given any substantive effect in limiting or otherwise construing
any provision herein.

Section 10.  Inconsistent Provisions. In the event that any provision of these by-laws is
or becomes inconsistent with any provision of the corporation's certificate of incorporation, the
General Corporation Law of the State of Delaware, any other applicable law, any stockholders
agreement in effect from time to time by and among the corporation and one or more other
stockholders of the corporation, or the LLC Agreement (as the same may be amended from time
to time pursuant to the terms thereof), the provision of these by-laws shall not be given any effect
to the extent of such inconsistency but shall otherwise be given full force and effect.

ARTICLE VIII

AMENDMENTS

~ Subject to the provisions of the LLC Agreement and the Unit Purchase Agreement (as
defined in the LLC Agreement), these by-laws may be amended, altered, or repealed and new
by-laws adopted at any meeting of the board of directors by a majority vote. The fact that the
power to adopt, amend, alter, or repeal the by-laws has been conferred upon the board of
directors shall not divest the stockholders of the same power.

* & ok ok ok k%
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Exhibit A-15 — Secretary of State

Assured NL Insurance Services, inc.

See attached Exhibit A-15
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY QF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "ASSURED NL
INSURANCE SERVICES, INC.", FILED IN THIS OFFICE ON THE SIXTH DAY
OF JULY, A.D. 2011, AT 3:05 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

Jeffrey W. Bullack, Secretary of State
AUTHE CATION: 8885334

DATE: 07-06-11

5006786 8100

110795477

You may verify this certificate online
at corp.delaware.gov/authver. shiml
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http://corp.delaware.gov/authver.shtjal

Exhibit B-1 Jurisdictions of Operation

Assured NL Insurance Services, Inc.

Assured NL is not currently licensed, certified, registered or otherwise authorized to provide
retail or wholesale electric services in any other jurisdiction.
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Exhibit B-2 - Experience and Plans

Assured NL Insurance Services, Inc.

Assured NL is applying for certification as a Governmental Aggregator and Power Broker out of
an abundance of caution and to ensure it is not acting without proper authorization from the State of
Ohio. Assured NL assumes no contractual or legal responsibility for the sale or arrangement for the
supply of retail electric generation service to retail customers and Applicant will never take title to any
power. Assured NLis a marketing representative that looks to connect its existing customer base with
licensed sellers of retail electric power in the State of Ohio. Assured NL will be acting as a broker for
these transactions, but not squarely within the definition of Power Broker under the Ohio
Administrative Code. In addition, subsequent to the Assured NL making the introduction of a potential
customer to the actual supplier of retail power and assisting in establishing a contractual relationship
directly between such retail power supplier and the customer, Assured NL has no involvement in
customer service, billing, the contract or the provision of power.,
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Exhibit B-3 — Summary of Experience

Assured NL Insurance Services, Inc.

None
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Exhibit B-4 - Disclosure of Liabilities and Investigations

Assured NL Insurance Services, Inc.

None
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Exhibit B-5 — Disclosure of Consumer Protection Violations

Assured NL Insurance Services, Inc.

Not applicable
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Exhibit B-6 ~ Disclosure of Certification Denial, Curtailment, Suspension or Revocation

Assured NL Insurance Services, Inc,

Not applicable
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Exhibit C-1 — Annual Reports

Assured NL Insurance Services, Inc.

Not applicable - the ultimate parent company of Assured NL Insurance Services, Inc., AssuredPartners,
LLC was founded in 2011 and has not issued an Annual Report to Members. Per the enclosed Exhibit A-
12, Legal Entity Structure, Assured NL Insurance Services, Inc. is not a significant business unit.
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Exhibit C-2 - SEC Filings

Assured NL Insurance Services, Inc.

The ultimate parent company of Assured NL Insurance Services, Inc., AssuredPartners, LLC was
founded in 2011 and is primarily owned by a private equity investment firm and is not required to file
Form 10-K or Form 8-K with the SEC.
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Exhibit C-3 - Financial Statements

Assured NL Insurance, Inc,

AssuredPartners, LLC was founded in 2011, See the enclosed Report of Independent Certified
Public Accounting Firm, Consclidated Balance Sheet as of December 31, 2011 and Consolidated
Statement of Qperations and Cash Flows for the year ended December 31, 2011.

Privileged and Confidential and Subject to Protective Order
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Exhibit C-4 — Financial Arrangements

Assured NL Insurance Services, Inc,

As discussed previously in this application, Assured NL will not be conducting the transitional
aspects of a CRES. As a result, no financial or arrangements are required to will be put in place. Assured
NL will simpiy market the services of other licensed CRES providers to potential customers, assist in
getting a formal contractual relationship established as required by the customer and earn a fee from
the CRES for facilitating such arrangement.
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Exhibit C-5
Forecasted Financial Statements

Assured NL Insurance Services, Inc, - CRES Operation

See attached balance sheet, income statement and statement of cash flows.
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Current assets
Cash

Other current assets

Equity
Retained earnings

Total equity

Exhibit C-5

Balance Sheet

Assured NL insurance Services, Inc, - CRES Operation

December 31, 2013 and 2014

2013

4,884

4,884

4,884

4,884

2014

19,319

19,319

19,319

19,319
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Net revenues
Operating expenses

Selling expenses
Administrative expenses

Income from operations
Income taxes

Net income

Exhibit C-5
Income Statements
Assured NL Insurance Services, Inc. - CRES Operation

For the Years Ended December 31, 2013 and 2014

2013 2014

121,500 243,000
73,386 146,286
39,974 72,657
113,360 218,943
8,141 24,057
3,256 9,623
4,884 14,434




Assured NL Insurance Services, Inc. - CRES Operation

For the Years Ended December 31, 2013 and 2014

Cash flows from operating activities:
Net income

Net cash provided from operating activities
Cash flows from investing activities

Net cash provided from investing activities
Cash flows from financing activities

Net cash provided from financing activities

Net increase in cash
Cash at beginning of period

Cash at end of period

Exhibit C-5

Statement of Cash Flows

2013

4,884

4,884

4,884

4,884

2014

14,434

14,434

14,434

4,884

15,319
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Exhibit C-6 - Credit Rating

Assured NL Insurance Services, inc.

Assured NL does not have a credit rating. As discussed above, Assured NL will not be taking on
any contractual or other legal cbligation with respect to any retail power customer. Assured NL is just a
marketing company and all contractual obligations with any retail power customer will be with another
licensed CRES.
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Exhibit C-7 — Credit Report

Assured NL Insurance Services, Inc.

Not applicable
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Exhibit C-8 — Bankruptcy Information

Assured NL Insurance Services, Inc.

Not applicable — company founded in 2011
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Exhibit C-9 — Merger Information

Assured NL Insurance Services, inc.

Not applicable — company founded in 2011
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