CERTIFICATE OF INCORPORATION
OF

MIDWEST HOLDING INC.

ARTICLE I
The name of the Corporation is Midwest Holding Inc.
ARTICLE II

The address of the Corporation’s registered office in the State of Delaware is 1209 Orange Street,
Wilmington, County of New Castle, DE 19801. The name of the registered agent at that address is The
Corporation Trust Company.

ARTICLE IIT

The purpose of the Corporation is to engage in any lawful act or activity for which a corporation
may be organized under the Delaware General Corporation Law (“DGCL”).

ARTICLE IV

A. Classes of Stock. The total number of shares of stock that the Corporation shall have
authority to issue is 24,000,000, consisting of 20,000,000 shares of Common Stock, $0.001 par value per
share (“Common Stock™); 2,000,000 shares of nonvoting Common Stock, $0.001 par value per share
(“Nonvoting Stock™); and 2,000,000 shares of Preferred Stock, $0.001 par value per share (“Preferred
Stock™).

B. Rights of Preferred Stock. The Board of Directors is authorized, subject to limitations
prescribed by law, to provide for the issuance of shares of Preferred Stock in series and to fix by
resolution or resolutions the designations, powers, preferences and rights, and the qualifications,
limitations or restrictions thereof, of any wholly unissued series of Preferred Stock, including without
limitation authority to fix by resolution or resolutions the dividend rights, dividend rate, conversion rights,
voting rights, rights and terms of redemption (including sinking fund provisions), redemption price or
prices, and liquidation preferences of any such series, and the number of shares constituting any such
series and the designation thereof, or any of the foregoing.

C. Rights of Common Stock and Nonvoting Stock. Except with respect to voting rights as

set forth below, the Common Stock and the Nonvoting Stock shall have the same rights and privileges,
share ratably in all assets of the Corporation upon its liquidation, dissolution or winding-up, shall be
entitled to receive dividends in the same amount per share and at the same time when, as and if declared
by the Board of Directors of the Corporation, and be identical in all other respects as to all other matters,
except voting.

D. Voting Rights of Common Stock. Each share of Common Stock shall entitle the holder
thereof to one (1) vote on each matter submitted to a vote or for the consent of holders of Common Stock.

E. No Voting Rights of Nonvoting Stock. The Nonvoting Stock shall not be entitled to vote
in the election of directors or upon any other matter coming before the stockholders of the Corporation
unless required by law.

ARTICLE V




A. General Powers. The business and affairs of the Corporation shall be managed by or
under the direction of the Board of Directors. In addition to the powers and authority expressly conferred
upon them by statute or by this Certificate of Incorporation or the Bylaws of the Corporation, the directors
are hereby empowered to exercise all such powers and do all such acts and things as may be exercised or
done by the Corporation.

B. Number of Directors; Election. Subject to the rights of holders of any series of Preferred
Stock with respect to the election of directors, the number of directors that constitutes the entire Board of
Directors of the Corporation shall be fixed by or in the manner provided in the Bylaws of the Corporation.
Subject to the rights of holders of any series of Preferred Stock with respect to the election of directors,
each director of the Corporation shall hold office until the expiration of the term for which he or she is
elected and until his or her successor has been duly elected and qualified or until his or her earlier
resignation, death or removal.

C. Removal; Vacancies. Subject to the rights of holders of any series of Preferred Stock with
respect to the election of directors, any director may be removed from office by the stockholders of the
Corporation only for cause. Vacancies occurring on the Board of Directors for any reason and newly
created directorships resulting from an increase in the authorized number of directors may be filled only
by vote of a majority of the remaining members of the Board of Directors, although less than a quorum,
or by a sole remaining director, at any meeting of the Board of Directors. A person so elected by the
Board of Directors to fill a vacancy or newly created directorship shall hold office until the next election
of the class for which such director shall have been chosen and until his or her successor shall be duly
elected and qualified.

ARTICLE VI

A. Amendment of Bylaws. In furtherance and not in limitation of the powers conferred by
statute, the Board of Directors of the Corporation is expressly authorized to adopt, amend or repeal the
Bylaws of the Corporation.

B. Written Ballot. Elections of directors need not be by written ballot unless the Bylaws of
the Corporation shall so provide.

C. Stockholder Action by Written Consent. Any action required to be taken at any annual or
special meeting of stockholders, 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
in writing, setting forth the action so taken, shall be signed by the holders of all shares entitled to vote
thereon, and shall be delivered to the Corporation by delivery to its registered office in the State of
Delaware, its principal executive offices, or an officer or agent of the Corporation having custody of the
book in which proceedings of meetings of stockholders are recorded. Stockholders of the Corporation
may not take action without a meeting as is otherwise provided in Section 228(a) of the DGCL.

D. Annual Meetings. Annual meetings of the stockholders may be called only by (i) the
Board of Directors pursuant to a resolution adopted by a majority of the Board; (ii) the executive
chairmany; (iii) the chief executive officer of the Corporation; (iv) the president of the Corporation (in the
absence of a chief executive officer); or (v) the secretary of the Corporation whenever requested in
writing to do so by holders of at least ten percent (20%) of the voting power of the issued and outstanding
shares of the Corporation entitled to vote generally in the election of directors, voting together as a single
class, but an Annual meeting may not be called by any other person or persons.

E. Special Meetings. Special meetings of the stockholders may be called only as provided in
the Bylaws of the Corporation.




F. No Cumulative Voting. No stockholder will be permitted to cumulate votes at any
election of directors.

ARTICLE VI

The directors shall be divided into three classes: Class I, Class II and Class III. Such classes shall
be as nearly equal in number of directors as possible. Each director shall serve for a term ending on the
third annual meeting of stockholders following the annual meeting of stockholders at which that director
was elected; provided, however, that the directors first designated as Class I directors shall serve for a
term expiring at the annual meeting of stockholders next following the date of their designation as Class
I directors, the directors first designated as Class II directors shall serve for a term expiring at the second
annual meeting of stockholders next following the date of their designation as Class II directors, and the
directors first designated as Class III directors shall serve for a term expiring at the third annual meeting
of stockholders next following the date of their designation as Class III directors. For purposes hereof,
the initial Class I, Class II and Class III directors shall be those directors elected at the 2020 Annual
Meeting of Stockholders of the Company and designated as members of such class in the proxy
statement for the 2020 annual meeting. Each director shall hold office until the annual meeting of
stockholders at which his term expires and, the foregoing notwithstanding, shall serve until his successor
shall have been duly elected and qualified or until his earlier death, resignation or removal.

At each annual election after the 2020 Annual Meeting of Stockholders, the directors
chosen to succeed those whose terms then expire shall be of the same class as the directors they succeed,
unless, by reason of any intervening changes in the authorized number of directors, the Board of
Directors shall have designated one or more directorships whose term then expires as directorships of
another class in order to more nearly achieve equality of number of directors among the classes.

In the event of any change in the authorized number of directors, each director then
continuing to serve as such shall nevertheless continue as a director of the class of which he is a member
until the expiration of his current term, or his prior death, resignation or removal. The Board of Directors
shall specify the class to which a newly created directorship shall be allocated.

ARTICLE vIII

Unless the corporation consents in writing to the selection of an alternative forum, the Court of
Chancery of the State of Delaware (or if the Court of Chancery does not have jurisdiction, the federal
district court for the District of Delaware) shall, to the fullest extent permitted by law, be the sole and
exclusive forum for (i) any derivative action or proceeding brought on behalf of the corporation, (ii) any
action asserting a claim of breach of a fiduciary duty owed by any director, officer or other employee of
the corporation to the corporation or the corporation’s stockholders, (iii) any action arising pursuant to
any provision of the General Corporation Law of the State of Delaware or the corporation’s certificate of
incorporation or its bylaws (as either may be amended from time to time), or (iv) any action asserting a
claim governed by the internal affairs doctrine, except for, as to each of (i) through (iv) above, any claim
(A) as to which such court determines that there is an indispensable party not subject to the jurisdiction of
such court (and the indispensable party does not consent to the personal jurisdiction of such court within
ten (10) days following such determination), (B) which is vested in the exclusive jurisdiction of a court or
forum other than such court, or (C) for which such court does not have subject matter jurisdiction. The
choice of forum provisions set forth in this Article VIII does not apply to any actions arising under the
Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended.

ARTICLE IX

To the fullest extent permitted by the DGCL, as it presently exists or may hereafter be amended
from time to time, a director of the Corporation shall not be personally liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director. If the DGCL is amended to




authorize corporate action further eliminating or limiting the personal liability of directors, then the
liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by
the DGCL, as so amended.

Neither any amendment nor repeal of this Article IX, nor the adoption of any provision of the
Corporation’s Certificate of Incorporation inconsistent with this Article IX, shall eliminate or reduce the
effect of this Article IX in respect of any matter occurring, or any cause of action, suit or proceeding
accruing or arising or that, but for this Article IX, would accrue or arise, prior to such amendment, repeal
or adoption of an inconsistent provision.

ARTICLE X

Subject to any provisions in the Bylaws of the Corporation related to indemnification of directors
or officers of the Corporation, the Corporation shall indemnify, to the fullest extent permitted by
applicable law, any director or officer of the Corporation who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (a “Proceeding™) by reason of the fact that he or she is or was a director,
officer, employee or agent of the Corporation or is or was serving at the request of the Corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, employee benefit
plan, trust or other enterprise, including service with respect to employee benefit plans, against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by such person in connection with any such Proceeding.

The Corporation shall have the power to indemnify, to the extent permitted by the DGCL, as it
presently exists or may hereafter be amended from time to time, any employee or agent of the
Corporation who was or is a party or is threatened to be made a party to any Proceeding by reason of the
fact that he or she is or was a director, officer, employee or agent of the Corporation or is or was serving
at the request of the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, employee benefit plan, trust or other enterprise, including service with respect
to employee benefit plans, against expenses (including attorneys’ fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by such person in connection with any such
Proceeding.

A right to indemnification or to advancement of expenses arising under a provision of this
Certificate of Incorporation or a bylaw of the Corporation shall not be eliminated or impaired by an
amendment to this Certificate of Incorporation or the Bylaws of the Corporation after the occurrence of
the act or omission that is the subject of the civil, criminal, administrative or investigative action, suit or
proceeding for which indemnification or advancement of expenses is sought, unless the provision in
effect at the time of such act or omission explicitly authorizes such elimination or impairment after such
action or omission has occurred.

ARTICLE XI
The Corporation expressly elects not to be governed by Section 203 of the DGCL.
ARTICLE XII

If any provision of this Certificate of Incorporation becomes or is declared on any ground by a
court of competent jurisdiction to be illegal, unenforceable or void, portions of such provision, or such
provision in its entirety, to the extent necessary, shall be severed from this Certificate of Incorporation,
and the court will replace such illegal, void or unenforceable provision of this Certificate of Incorporation
with a valid and enforceable provision that most accurately reflects the Corporation’s intent, in order to
achieve, to the maximum extent possible, the same economic, business and other purposes of the illegal,
void or unenforceable provision. The balance of this Certificate of Incorporation shall be enforceable in




accordance with its terms.

Except as provided in ARTICLE IX and ARTICLE X above, 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 by statute, and all rights conferred upon stockholders herein are granted
subject to this reservation; provided, however, that, notwithstanding any other provision of this Certificate
of Incorporation or any provision of law that might otherwise permit a lesser vote or no vote, but in
addition to any vote of the holders of any class or series of the stock of the Corporation required by law or
by this Certificate of Incorporation, the affirmative vote of the holders of not less than a majority of the
voting power of the issued and outstanding shares of the Corporation entitled to vote generally in the
election of directors, voting together as a single class, shall be required to amend or repeal, or adopt any
provision of this Certificate of Incorporation inconsistent with, ARTICLE V, ARTICLE VI, ARTICLE
VII, ARTICLE VIII, ARTICLE IX, ARTICLE X, ARTICLE XI or this ARTICLE XIL.

The name and mailing address of the incorporator are as follows:
Name: Mark A. Oliver
Mailing Address: 2900 South 70t Street, Suite 400, Lincoln, Nebraska 68506.

I, the undersigned, for the purpose of forming a corporation under the laws of the State of Delaware, do
make, file and record this Certificate, and do certify that the facts herein stated are true, and I have
accordingly hereunto set my hand this 17® day of August, 2020.

MIDWEST HOLDING INC.

o Made A Quder

Mark A. Oliver, Incorporator




