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Upon the affirmative vote of a majority of the voting policyholders of BRIDGEFIELD
EMPLOYERS INSURANCE COMPANY, an Assessable Mutual, the Corporation hereby restates

its Articles of Incorporation to read as follows:

ARTICLE1
NAME

The name of the Corporation shall be BRIDGEFIELD EMPLOYERS INSURANCE
COMPANY. Its name prior to the adoption of these Restated Articles of Incorporation was
BRIDGEFIELD EMPLOYERS INSURANCE COMPANY, an Assessable Mutual. The principal
place of business of the Corporation shall be 2310 A-Z Park Road, Polk County, Lakeland, Florida
33801.

ARTICLE II
NATURE OF BUSINESS

The purpose of the Corporation is to engage in the business of the types of property and
casualty insurance for which it is authorized.

ARTICLE III
CAPITAL STOCK

The aggregate number of shares which the Corporation is authorized to issue is 15,000,
comprised of 15,000 shares of Common Stock. The Common Stock shall be of one class and shall
have a par value of $100 per share.

The amount of capital and surplus with which the Corporation shall engage in the business
of insurance shall be not less than the greater of $5,000,000 in capital and surplus or 10% of the
Corporation's total liabilities. An amount not less than the minimum paid-in capital stock shall be
sold for lawful money of the United States or equivalent United States Government Securities;
provided, however, that any additional sums paid for stock or any stock sold after the minimum
required capital has been so paid in money may be in the form of any type of securities in which the
Corporation is authorized to invest its funds under Chapter 625 of the Florida Statutes.

ARTICLE IV
TERM OF EXISTENCE

The Corporation shall exist perpetually.
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ARTICLEV
REGISTERED OFFICE AND AGENT

The registered office of this Corporation shall be 2310 A-Z Park Road, Lakeland, Florida
33801, and the initial registered agent of this Corporation at such office shall be William B. Bull,
who, upon accepting this designation agrees to comply with the provisions of Section 48.091,
Florida Statutes, as amended from time 1o time, with respect to keeping an office to receive service
of process from the Treasurer and Insurance Commissioner of the State of Florida.

ARTICLE V1
DIRECTORS

Section |. The Corporation shall have at least five (5) directors, all of whom are United
States citizens and all of whom are over the age of eighteen (18). The names and residence street
addresses of the initial directors, whose initial terms of office shall be for one (1) year, are:

Name Address

Robert L. Noojin, Sr. 4802 Woodmere Road
Tampa, FL 33609

Thomas S. Petcoff 1212 Kells Court
Lakeland, FL 33803

Robert Siegel 9271 SW 59th Street
Miami, FL 33173

John Gray 1207 S. 8th Street
Leesburg, FL 34748

Greg C. Branch 1501 SW 42nd Street
Ocala, FL 34474

C.C. Dackery 2627 Oakland Avenue
Lakeland, FL 33803

William B. Bull 4524 Nunnswood Lane
Lakeland, FL 33813

Section 2. The election of directors by the shareholders is approved if a quorum exists, as
provided in the Bylaws of the Corporation, and the votes cast favoring the election of a director
exceeds the voics cast opposing the election of a director.

Section 3. The initial term of office of all of the initial directors shall expire at the first
annual meeting of the shareholders in 1997. At that meeting, the dircctors clected shall be divided
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into three classes, Class I, Class 11 and Class IIl, as nearly equal in number as possible. The term
of office for each of the Class I directors shall expire at the first annual meeting of the shareholders
in 1998; the term of office for each of the Class [ directors shall expire at the annual meeting of the
shareholders in 1999; and the term of office for each of the Class III directors shall expire at the
annual meeting of the shareholders in 2000. At each annual meeting of the shareholders
commencing with the meeting held in 1997, the successors to the directors whose terms are expiring
shall be elected to terms expiring at the third succeeding annual meeting of shareholders. If the
number of directors is changed, any increase or decrease shall be apportioned among the classes so
as to maintain the number of directors in each class as nearly equal as possible, and any additional
directors of any class elected to fill a vacancy resulting from an increase in such class shall hold
office for a term that shall coincide with the remaining term of that class, but in no case will a
decrease in the number of directors shorten the term of any incumbent director. A director shall hold
office until the annual meeting of the shareholders for the year in which his term expires and until
his successor shall be elected and shall qualify, subject, however, to prior death, resignation,
retirement, disqualification or removal from office.

Section 4. All corporate powers shall be exercised by or under the authority of the directors
and the business and affairs of the Corporation shall be managed and administered pursuant to the
policies adopted by the directors.

Section 5, The qualification, election and tenure of the directors shall be further provided
for in the Bylaws.

Section 6. A member of the Board of Directors is not personally liable for monetary
damages to any person, including, but not limited to the Corporation, for any statement, vote,
decision, or failure to act, regarding the management or policies of the Corporation, by such director,
unless:

(a) The director breached or failed to perform his duties as a director; and
(b) The director's breach of or failure to perform his duties constitutes:

(H A violation of the criminal law, unless the director had reasonable
cause to believe his conduct was lawful or had no reasonable cause to believe his conduct was
unlawful. A final judgment or other final adjudication against a director in any criminal proceeding
for violation of the criminal law estops that director from contesting the fact that his breach, or
failure to perform, constitutes a violation of the criminal law; but does not estop the director from
establishing that he had reasonable cause to believe that his conduct was lawful or had no reasonable
cause to helieve that his conduct was unlawful.

(2) A transaction from which the director derived an improper personal benefit,
either directly or indirectly; or

3) Recklessness or an act or omission which was committed tn bad faith or with
malicious purpose or in a manner exhibiting wanton and willful disregard of human rights, safety,
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or property. For purposes of these Asticles of Incorporation, the term "recklessness" means the
acting, or omission to act, in conscious disregard of a risk:

(8  Known,or so obvious that it should have been known, to the director;
and

()  Known to the director, or so obvious that it should have been known,
to ba so great as to make it highly probable that hanm would follow from such action or omission.

If the Florida Business Corporation Act of the Florida Insurance Codgls amended after the approval
by the sharcholders of these Articles 10 authorize corporate action further climinating or limiting the
personal liability of dircctors, then the Liability of a director of the Corporation shail be eliminated
or limited to the fullest extent permitted by such amendments.

Sogtion 7, Directors may be removed by the shareholders with or without cause,

ARTICLE VII
INDEMNIFICATION

The Board of Directors is hereby specifically authorized to make provisions for
indemnification of directors, officers, employees and ageuts to the full extent permitted by law.

ARTICLE VIl
PARTICIPATING PQLICIES

Pursuant to section 628.361, Florida Statutes (1993), as emended from time to time, the
Corporation may issus any or all of its policics with or without participation in profits, savings, or
unabsorbed portions of promiums, may classify policies issued on a participating or non-
participating basls, and may determine the right to participate and the extent of participation of any
olnss or elasees of policies,

ARTICLE IX
AMENDMENTS

These Articles of Incorporation may be amended by a majority vote of the sharehoiders of
the Corporation; provided that such amendment is approved by the Florida Deparmment of Insurance.

IN WITNESS WHEREOF, the initlal directors of the Corporation have hercunto set our
hands and seals this afshday of _ Moy 1997, '

7 esi % Director /Robert Siegel

7
tor /Thomas S. Petccvt[f Di.rector/Robert L. Noojin, Sr.

%
Directo
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or property. For purposes of these Axticles of Incorporation, the term "recklessness" means the
acting, or omission to act, in conscious disregard of a risk:

(8)  Known, or so obvious that it should have been known, to the director;
and

()  Known to the director, or so obvious that it should have been lmown,l
to be so great as to make it highly probable that harm would follow from such action or omission,

I the Florida Business Corporation Act or the Florida Insurance Codg'ls amended after the approval
by the shareholders of these Articles to authorlze corporate action further eliminating or limiting the
personal liability of directors, then the liability of a direetor of the Corporation shall be eliminated
or limited 1o the fullest extent permitted by such amendments,

Section 7. Directars may be removed by the shareholders with or without cause.

ARTICLE VI
INDEMNIEICATION

The Board of Directors is hereby specifically authorized to make provisions for
indemnification of directors, officers, employees and ageots to the full extent permitted by law.

ARTICLE VIII
PARTICIPATING POLICIES

Pursuant to section 628.361, Florida Statutes (1993), as amended from time to time, the
Corporation may issue any or all of its policics with or without partlcipation in profits, savings, or
undbsorbed portions of premiums, may olassify policies issued on a participating or non-

participating basis, and may determine the right to participate and the extent of participation of any
olass or clasges of policies.

ARTICLEIX
AMENDMENTS

These Articles of Incorporation may be amended by a majority vote of the shareholders of
the Corporation; provided that such amendment is approved by the Florida Department of Insurance.

IN WITNESS WHEREOQF, the initial directors of the Corporation have hercunto set our
hands and seals this 2t& day of _May |, 1997.

—

|8

Director/President Director /Robert Siegel
Rk [ Ao —

Director /Thomas S. Petcoff Director/gopert Noojin) Sr.
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or property. For purposes of these Articles of Incorporation, the term "recklessness” means the
acting, or omission to act, in consciouns disregard of a risk:

()  Known, or so obvious that it should have been known, to the director;
and

(b)  Known to the director, or so obvious that it should have been lmown;
to be so great as to make it highly probable that harm would follow from such action or omission.

If the Florida Business Corporation Act or the Florida Insurance Codg'ls amended after the approval
by the shareholders of these Articles to authorize corporate action further eliminating or limiting the
personal liability of dircctors, then the Liability of a director of the Corporation shall be eliminated
or limited to the fullest extent permitted by such amendments.

Sestion 7, Directors may be removed by the shareholders with or without cause.

ARTICLE VT
INDEMNIFICATION

The Board of Directors is hereby specifically authorized to meke provisions for
- indemnification of directors, officers, cmployees and agents to the full extent permitted by law.

P ' ARTICLE VIII

Pursuant to section 628.361, Florida Statutes (1993), as amended from time to time, the
Corporation may issue any or all of its policies with or without participation in profits, savings, or
unabsorbed portions of promiums, may classify policies issued on a participating or non-
perticipating basls, and may datermine the right to participate and the extent of participation of any
olass or classes of policies.

ARTICLE IX
AMENDMENTS

These Articles of Incorporation may be amended by a majority vote of the shareholders of
the Corporation; provided that such amendment is approved by the Florida Deparment of Insurance.

IN WITNESS WHEREOF, the Initlal directors of the Corporati ve hercunto set our
hands and seals this 2fé& day of _May 1997. '

—

[ e
Director/President Director /Roé'é’r{Si el [
Director /Thomas S. Petcoff Director/robert L. Noojin, Sr.
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Director /John Gray
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Director /¢ ¢, Dockery

Attest:
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(SEAL)

- EO
APP“OVM

INSURANCE COMYTER

NAR 19 197

" 4
Director/Greg €. Branch

- w
>~
o
- .
Z= 5=
Tl
[¥a B
DL @
by
- -1 -3
T =
gz, ™
Sm o=
b= et
ouad)

vy =i




2
o e W M Dil‘ectOT/Greg C. Branch
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Secretary
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