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AMENDED AND RESTATED '_Y, . E_:i
ARTICLES OF INCORPORATION o, ]
N L, o e
OF Gl .
BAY AREA INSURANCE SERVICES, INC. AL o ! ,

- * —y

Pursuant to Section 607.1007 of the Florida Business Corporation Act {the “FBCA”),gH the. 2
undersigned, being lhe President of Bay Arca Insurance Services, Inc.. a Florida corporation (lhc

“Corporation”), and desiring to amend and restate the Corporation’s Articles of Incorporation, does henaby i
certify as tollows:

1. Articles of Incorporation of the Corporation (document no. 555524} were filed with the
Scerctary of State of Florida on December 19, 1977 (the “Original Articles™) with Amendments thereto
; . -

filed on November 5, 1987, November 22, 2004, February 7, 2005 and December 20, 2010 (collectively
the “Prior Amendments™).

5

2 The Amended and Restated Articles of Incorporation set forth herein (the “Amended and
Restated Articles”) were adopted by all of the directors and the sole holder of the voting stock of the

Corporation pursuant to Sections 607.0821 and 6(7.0704 of the FBCA on June 29, 2021. The number of
voles cast for the Amended and Restated Articles was sufficient for approval

3. The Original Articles, as amended by the Prior Amendments, are hereby amended and
restated by the Amended and Restated Antcles as hereinbelow set forth in full, and the Amended and
Restated Anticles shall supersede the Original Anicles and the Prior Amendments in their entirety

ARTICLE I: NAME
The name of the Corporation is Ray Area Insurance Services, Inc

ARTICLE IT: PRINCIPAL OFFICE

The street and mailing address of the principal office of the Corporation is 6371 Business Boulevard, Suite
210, Sarasota, Florida 34240.

ARTICLE IIT: PURPOSE

The Corporation is organized to transact any or all lawful business for which corporations may be
incorporated under the FBCA as it now exists or may herealter be amended or supplemented

ARTICLF 1¥: SHARES

Section i.

Authorized Shares. The total number of shares of all classes of stock which the
Corporation shall have authority to issue is (i) 20,000 shares of Common Stock, $0.01 par valuc per share
(tae “Common Stock ™), which is divided into 10,000 shares of Class A Common Siock (the “Class A
Common™) and 10,000 shares of Class B Commeon Stock (the “Class B Common™}; and (i1} 3,000,000
sharcs of Preferred Stock, $25.00 par value per share (the “Preferred Stack™)

Section 2.

Conversion of Existing Sharcs. Upon the filing and effectiveness (the “Effective
Time™) of these Amended and Restated Anticles of Incorporation pursuant to the FBCA, cach one (1) share
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of (A) Comtnon Shares of the Corporation issued and outstanding immediatety pricr to the Effective Time
shall, automatically and without any action on the part of the holder thereof, be converted into 0.002014732
shares of Class A Common and 0.002014732 shares of Class B Common, and (B) Preferred Shares shall,
automaticzlly and without any action on the part of the holcer thereof, be converted into 1.38718568 shares
of Preferred Stock. Fach certificate that immediately prior o the Effective Time represented shares of (x)
Common Shares (each, an “Old Common Certificate”), shall thereafier represent that number of sharcs
of Class A Common and Class B Common into which the shares of Common Shares represented by the
Old Common Cenificate shall have been converted. and (¥) Preferred Shares (cach, an “Old Preferred
Certificate™), shali thereafter represent that number of shares of Preferred Stock into which the shares of
Preferred Shares represented by the Old Preferred Certificale shall have been converted.

Section 3. Designations, Powers, Privileges, Rights, Etc. The following is 2 statement of the
designations and the powers, priviloges and rights, and the qualifications, [imitations or restrictions thereof

in respect of each class of capital stock of the Corporation:
{a) Comimon Stock.

I General. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject 10 and qualified by the nights, powers and preferences of the holders of the
Preferred Stock set forth herein,

{2) Voting. The holders of the Class A Common arc entitled (o oae vote for
each share of Class A Common held on any matter submitted 1 a vote at a meeting of the shareholders (and
any written action in licu of a meetings). The holders of the Class B Common shall not be entitled to vote
on any matter submitted to a vote at a meeting of shareholders (or any written action in lieu of 2 mecting).

(b) Preferred Stock. The Preferred Stock shall have foliowing rights, preferences,
powers, privileges and restrictions, qualifications and limitations. Unless otherwise indicaled, references
10 “sections” or “subsections™ in this Section 3(b) of this Article TV rcfur to sections and subsections of
Section Mb) of this Article IV,

(1) Dividends.

{1) PIK Dividends. Holders of Preferred Stock shall be entitled to
receive, to the fullest extent permitted by law, mandatory and cumulative dividends payable annually in
arrears with respect to each 12-month dividend period ending on and including December 31% {each such
period, a “Dividend Period™ and each such date, a “Dividend Payment Date”), at the rate per share of
Preferred Stock cqual to 7% per annum on the par value thercof (the “Dividend Rate”). The record date
for payment of annual dividends on the Preferred Stock will be December 13™ preceding the applicable
Dividend Pavment Date, and dividends shall only be payable to registered holders of record of the Prefermed
Stock as such holders appear on the stock register of the Corporation at the close of business on the rclated
record date. If any Dividend Payment Date is not a business day, the applicable payment shail be due on
the next suceeeding business day. Dividends contemplated by this Subsection (1)(3) shall be paid in-kind
as a dividend of additional shares of Preferred Stock (*PIK Dividends”) for each Dividend Period on the
applicable Dividend Payment Date, using a price per sharce cqual to $25.00. PIK Divideads shall be treated
for all purposes as a single serics with all other shares of Prererred Stock, and shall have the same
designations, nghts, preferences, powers, resirictions and limitations as all other shares of Preferred Stock,
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including, without limitation, with respect to the accrual and payment of dividends or distributions. [f and
{0 the cxtent that shares of Preferred Stock shail be represented by a physical certificate, it shall not be
necessary for the Corporation to issue additional physical centificates to represent any PIK Dividends, but
the outstanding physical cortificates may be deemed to represent all such PIK Dividends pro rata.

(11} Dividend Caiculations. Dividends on the Preferred Stock shall be
calculated on the basis of a 360)-day year, consisting of twelve (12), thinty (30) calendar day periods. and
shall accrue daily commencing on the date of each share’s issuance, and shall he deened to accruc from
such date whether or zot carned or declared and whether or not there are profits, surplus or other funds of
the Corporation legally available for the payment of dividends. When a dividend is paid or deemed paid as
a PIK Dividend, the number of shares so payable per share of Preferred Stock shall be: (1) for any full
Dividend Period. the full Dividend Rate, and (ii} for any pantial Dividend Period, the Dividend Rate
multiplied by a fraction, the numerator of which is the number of days elapsed during the period with
respect to which the dividend is payable and the denominator of which is 360.

(2) Licuidation, Dissolution or Winding Up; Certain Mergers, Consclidations

and Asset Sales.

3] Preferential Pavments to Holders of Preferred Stock. In the event
of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the holders of
shares of Preferred Stack then outstanding shall be entitled 1o be paid out of the assets of the Corporation
available for distribution 10 its shareholders, and in the event of @ Deemed Liquidation Event {as defined
below), the holders of shares of Preferred Stock then outstanding shall be entitled 10 be paid out of the
consideration payzable to shareholders in such Deemed Liquidation Event or out of the Available Procceds
(as defined below), as applicable, before any payment shall be made 10 the holders of Common Stock by
reason of their ownership thereot, an amount per sharc equal to $25.00 (the amount payable pursuant to this
sentence is hereinafter referred to as the “Preferred Liguidation Amount”). Immediately preceding such
liquidation, dissolution or winding up of the Corporation or Deemed Liquidation Fvent, adjusiment shall
be made for accrued but unpaid PIK Dividends. If upon any such liguidation, dissolution or winding up of
the Corporation or Deemed Liquidation Event, the assets of the Carporation available for distdibution to its
sharcholders shall be insufficient to pay the holders of shares of I'referred Stock the full amount to which
they shall be entitled under this Subsection (2Ki), the holders of shares ol Preferred Stock shall share
ratably in any distrtbution of the assets available for distribution in proportion to the respective amuunts
which would otherwisc be payable in respect of the shares held by them upon such distribution if all
amounts payble on or with respect to such shares were paid in full.

(1) Payvimenis 10 Holders of Common Stock. In the event of any
voluntary or invaluntary liquidation, dissolution or winding up of the Corporation, afier the payment in full
of all Preferrex! Liquidation Amounts required to be paid to the holders of shares of Preferred Stock, ihe
remaining assets of the Corporation available for distribution 0 its shareholders or, in the case ofa Deemed
Liquidation Event, the consideration not payable to the holders of shares of Preferred Stock pursuant to
Subsection (2){i) or the remaining Available Proceeds (as defined below), as thc case may be. shall be
distributed among the holders of shares of Common Stock, pro ruie based on the number of shares held by
each such holder.

Las
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{iiy  Deemed Liguidation Bvents.

(a) Definition. Fach of the following events shall be
considered a “Deemed Liquidation Event” unless the holders of at least a majority of the outstanding
shares of Preferred Stock (the “Requisite Holders™) elect ctherwise by wrillen police sent to the
Corporation at Icast ten (10) days prior to the effective date of any such evea:

{1 a merger or consolidation in which:
{i) the Corporalion is a constituent party, or

(i) a subsidiary of the Corporation is a
constituent party and the Corporation issues shares of its capital stock pursuant to such merger or
consolidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the sharcs of
capital stock of the Corporation outstanding immediately prior 1o such merger or consolidation continue to
represent, or are converied into or exchanged for shares of capital stock that represent, immediately
following such merger or consolidation, at lcast a majority, by voting power, of the capital stock of (a) the
surviving or resulting corporation; or {b) if the surviving or resulting corporation is a wholly owned
subsidiarv of another corporation immediately foilowing such merger or consolidation, the parcnt
corporation of such surviving or resulting corporation; or

(2) (2) the sale, lease, transfer, exclusive license or
other disposition, in a single transaction or series of related transactions, by the Corporution or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its subsidianies
taken as a whole, or (b) the sale or disposition (whether by merger, consolidation or otherwist, and whether
in a single transaction or a series of related transactions) of une or more subsidiarics of the Comoration if
substantially ali of the assets of the Corporation and its subsidiaries taken as a whole are held by such
subsidiary or subsidiaries, except where such sale, lease, transfer, exclusive license or other disposttion is
{0 a wholly owned subsidiary of the Corporation.

(b) Effecting 2 Deemed Liguidation Event.

(1) ‘The Corporation shall not have the power to
effect a Deemed Liquidation Event referred 1o in Subsection {2X)EDER)(D() unless the agreement or plan
of merger or consolidation for such transaction (the “Merger Agreement™) provides that the consideration
pavable 10 the shareholders of the Corporation in such Deemed Liquidation Evenl shall be paid 1o the
holders of capital stock of the Corporation in accordance with Subsections 2(i) and 2(it).

(2) In the event of a Deemed Liquidation Event
referred to in Subsection (2)(iii)a)(1)(i) or (2X({if)(a)(2), if the Corporation ducs not effect a dissotution
of the Corporation under the FBCA within ninety (90) days afier such Deemed Liguidation Event, then (i)
the Corporation shall send a written notice to each holder of Preferred Stock no fater than the ninetieth (90'")
day after izc Deemed Liquidation Event advising such holders of their right (and the requirements fo be
met 1o secure such right) pursuant to the terms of the following clause; (i} to require the redemption of
such shares of Preferred Stock, and {iii) if the holderns of at keast a majority of the then outstanding shares
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of Preferred Stock s request in a written instrument delivered to the Corporation not later than one hundred
tweuty (120) days after sach Deemed Liguidation Event, the Cerporation shatl use the consideration
received by the Corporation for such Deemed Liquidation Event (aet of any relained liahilities associated
with the assets sold or technology licensed, as deterrnined in good faith by the Board of Directors of the
Corporation), together with any other assets of the Corporation availsble for distribution to its sharcholders,
all to the extent permitted by Florida law governing distributions to sharcholders (the “Available
Proceeds”), on the one hundred fiftieth (150%) day after such Deemed Liquidation Event, 10 redeem all
outstanding shares of Preferred Stock at a price per share equal to the Preferred Liquidation Amount.
Notwithstanding the foregoing, in the event of a redemption pursuant to the preceding sentence, if the
Avziiable Proceeds are not sufficient to redeem all outstanding shares of Preferred Stock, the Corporation
shall redeen a pro rate portion of each holder's shares of Preferred Stock to the fullest extent of such
Aveilable Proceeds, based on the respective amounts which would othenvise be payable in respect ol the
shares to be redeemed if the Available Proceeds were sufficient to redeem all such shares, and shall redeem
the remaining shares as soon as it way lawfully do so under Florida law governing distributions to
shareholders. The provisions of Section (4) shall apply, with such necessary changes in the details thereof
as are necessitated by the context, to the redemption of the Preferred Stock pursuant to this Subscction
(2)iiiXbX2). Prior to the distribution or redemption provided for in this Subsection (2Xiii)(b}(2), the
Corporation shall not expend or dissipate the consideration received for such Deemed Liquication Event,
cxcept o discharge expenses incurred in connection with such Deemed Liquidation Event.

(€} Amount Deemed Paid or _Distributed.  The amount
deemed paid or distributed to the holders of capital stock of the Corporation upon any such merger,
consolidation, sale, transfer, exclusive license, other disposition or redemption shall be the cash or the value
of the property, rights or securitics to be paid or distributed to such holders pursuant to such Deemed
Liquidation Event. The value of such property, rights or securities shall be deiermined in good faith by the
Bourd of Directors of the Corporalion, including the approval of the Preferred Director (as defined herein).

(d) Allocation of Escrow and Contingent Consideration. In
the event of a Deemed Liquidation Cvent purshant to Subsection (2)(iii)(2)(1Xi). if any portion of the
consideration pavable o the shareholders of the Corporation is payable only upon satisfaction of
conlingencies (the “Additional Copsideration™), the Mcrger Agreement shall provide that (a) the portion
of such consideration that is not Additional Consideration {such portion. the *‘Initial Consideration™) shali
be allocated among the holders of cepital stock of the Corporation in accordance with Subsections 2(i) and
2(ii) as if the Initial Consideration were the only consideration payable in connection with such Deemed
Liquidation Event; and (b) any Additional Cunsideration which becomes payable to the sharcholders of the
Corporation upon satisfaction of such contingencies shall be allocated among the holders of capital stock
of the Corporation in accordance with Subsections 2(i) and 2(it} afler taking into account the previous
payment of the Initial Consideration as part of the same transaction. For the purposes of this Subsection
(2)(iii)(d), consideration placed into escrow or retained as a holdback be available for satisfaction of
indemni fication or similar ubligations in connection with such Deemed Liquidation Event shall be deemed
to be Additional Censideration.

(3) Voting,

(i) General The Prefermed Stock shall not be entitled to vole on any
malter except as set forth in Subsection (3)(ii), below. As 1o all such matiers for which the Prelerred Stock
is entitied 1o vote, each oulstanding share of Preferred Stock shall be entitied to one vole.

5
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(i) Elcction of Directors. The halders of record of the shares of
Preferred Stock, exclusively and as a separale class, shall be entitled to elect one (1) director of the
Corporation {the “Preferred Director™) and the holders of record of the shares of the Class A Comman,
exchusively and as a separate class, shall be entitied to clect twa (2) directors of the Corporatian. Any
director elected as provided in the preceding senience may be removed without cause by, and only by, the
atfirmative vote of the holders of the shares of the class or series of capital stock cntitled to elect such
dircctor or dircctors, given either at a special meeting of such sharcholders duly called for that purpose or
pursuant lo a written conscnt of shareholders. If the holders of shares of Preferred Stock or Class A
Common, as the case may be, fail to elect a sufficicot number of directors to All all directorships for which
they are entitled to elect directors, voting exclusively and as a separate class, pursuant to the first sentence
of this Subsection 3(ji), then any directorship not so filied shall remain vacant until such lime as the holders
of the Preferred Stock or Class A Common, as the case may be, elect a persen to fill such directorship by
vote or written consent in lieu of a meeting: and no such directorship may be filled by shareholders of the
Corporaticn other than by the shareholders of the Corporation that are entitled to elect a person o fill such
directorship, voling exclusively and as a sepurate class, At any mecting held for the purpose of clecting a
director, the presence in person or by proxy of the holders of a majonity of the outstanding shares of the
class or sesics entitled to elect such director shall constitute 2 quorum for the purpose of electing such
director. Except as otherwise provided in this Subsection 3(ii), a vacancy in any directorship filled by the
holders of any class or serics shall be filled only by vote or writien consent in liew o a mecting of the
holders of such class or series or by any remaining director or directors clected by the holders of such class
or series pursuant to this Subsection 3(ii). The rights of the holders of the Preferred Stock and the rights
of the holders of the Class A Common under the first sentence of this Subsection 3(ii) shall terminate on
the first date following the Original Issue Date {as defined bclow) on which there are no issued and
outstanding shares of Preferred Stock. As used herein, “Original Issue Date” means Junc 30, 2021.

(iii)  Prefecred Stock Protective Provisions. At any time when shares
of Preferred Stock arc outstanding, the Corporation shall not, either directly or indirectly by amendmen,
merger, consolidation or atherwise, do any of the following without (in addition to any other vote required
by law or these Amended and Restated Articles of Incorporation) the written consent or affimuative vole of
the Requisite Holders given in writing or by vote at 8 meeting, consenting or voling (as the case may be)
separately as a class, and any such act or transaction entered into without such consent o: vote shall be null
and void ab initio. and of no force or effect:

(a} liquidate, dissolve or wind-up the busiacss and aflairs of
the Corporation, effect any merger or consolidation or any other Deemed Liquidation Lvent, or consent to
any of the forepoing;

(b) ammend, alter or repcal any provision of these Amended
and Restated Articles of Incorporation or Bvlaws of the Corporation;

{c) create. or authorize the creation of, or issue or obligate
itself to issuc shares of, any additional class or series of capital stock unless the same ranks junior to (he
Preferred Stock with respect to the distribution of assets on the liquidation, dissolution or winding up of the
Corporation, the payment of dividends and rights of redemption, or wcrcasc the anthorized number of
shares of Preferred Stock or increase the authorized number of shares of any additional class or scrics of
capital stock of the Corporation unless the same ranks junior to the Preferred Stock with respect to the

6
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distribution of assets on the liquidation, dissoiution or winding vp of the Corporation, the payment of
dividends and rights of redemption;

{d} surchase or redecm (or permit any subsidiary to purchase
or redeem) or pay or declare any dividend or make any distribution on, any shates of capital stock of the
Corporation other than (i) redemptions of or dividends or distributions on the Preferred Stock as cxpressly
authorized herein, or (i) repurchases of stock from former employees, officers, directors, consultants or
other persons who performed services for the Corporation or any subsidiary in connection with the cessation
of such employment or service at the lower of the original purchase price or the then-current fair market
value thereof,

(e} create, or authorize the creation of, or issue, or authonize
the issuance of any debt security or create any lien or sccurity interest (except for purchase money liens or
statutory liens of landlords, mechanics, matcrialmen, workmen, warehousemen and other similar persons
arising or incurred in the ordinary course of business) or incur other indebtedness for borrowed money,
including but not limited to obligations and contingent obligations under guarantees, or permil any
subsidiary to take any such action with respect o any debt scourity lien, sccurity interest or other
indebtedness for borrowed money, other than debt securitics or other indebtedness the proceeds of which
will be used solely for the purpose of redeeming the Preferred Stock pursuant to Section (4); or

(H increase or decrease the authorized number of directors
constituting the Board of Direciors.

(4) Redemption.

(i) General. Unlcess prohibited oy Florida law governing distributions
fo sharcholders, shares of Preferred Stock shall be redeemed by the Corporation at a price equal 1o the
Preferred Liguidation Amount (the “Redemption Price™) at any time on or after the seventh (7
anniversary of the Original 1ssue Date upon the holders™ receipt of written notice from the Corporation
demanding redemption of ail or a portion of the issued and outstanding shares of Preferred Stock (the
“Redemption Notice”), which Redemption Price shall be payable to the holders in one (1) instaliment of
cash no later than sixty {60) days following the date thal the Redemption Notice is sent to the holders. The
scheduled date of payment for shares of Preforred Stock provided in each Redemption Notice shall be
referred 10 as a “Redemption Date.” On cach Redemption Date, the Corporation shall redecin, on a pro
rata basis in accordance with the number of shares of Preferred Stock owned by each holder, that number
of outstanding shares of Preferred Stock designated for redemption in the corresponding Redemplion
Notice. If, on any Redemption Date, Fiorida law goveming distributions to shareholders prevents the
Corporation from redeeming all shares of Preferred Stock proposed to be redeerned in the corresponding
Redemption Natice, the Corporation shall ratably redeem the maximum ntumber of shares that it may
redeem consistent with such law, and shall redecin the remaining shares as soon as it may lawfully do so
under such law.

(ii) Redemption Notice. The Corporation shall send a Redemption
Notice 1¢ each holder of record of Preferred Stock not less than sixiy (60) dayvs prior o the Redemption
Date set forth therein. Each Redeniption Nolice shall state:
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N the total number of shares of Preferred Stock to
be redeemed by the Corporation pursuant to such Redemption Naotice on the Redemption Date (which shall
also sct forlh the number of such sharcs to be redeemed on a holder-by-holder basis),

(2 the Redemption Datc and the Redemption Price;
and

(3) for holders of shares in certificated form, thas the
holder is to surrender 1o the Corporation, in the manner and at the place designated, his, ber or its certificate
ot certificaies representing the shares of Preferred Stock o be redeemed.

(i)  Surrender of Certificates; Pavment. On or before the applicable
Redemption Date, each holder of shares of Prefemred Stock 10 be redeemed on such Redemption Date, shall,
i€ 2 holder of shares in certificated form, surrender the certificate or certificates representing such shares
{or, if such registered holder alleges that such certificate has been lost, siolen or destroyed, a lost certificate
affidavit and agrcement reasonably acceptablc to the Corporation 10 indemnify the Corporativn against any
claim that may be mude ugainst the Corporation on aceount of the alleged loss, theft or destruction of such
certificate) to the Corporation. in the manncr and at the place designated in the Redemption Notice, and
thereupon the Redemption Price for such shares shall be payuble to the order of the person whose name
appears on such cerlificale or certificates as the owner thereof. In the cvent less than all of the shares of
Preferred Stock represented by a certificate are redeemed, a new certificate, instrument, or book entry
rcpresenting the unredeemed shares of Preferred Stock shalt promptly be issued 10 such holder.

(iv) Riphts Subsequent to Redemption. If the Redemption Natice shall
have been duly given, and if on the applicable Redemption Date the Redemption Price payable upon
redemption of the shares of Preferred Siock to be redeemed on such Redemption Date is paid or tendered
for payment or deposited with an independent payment agent so as 1o be available therefor in a timely
manner, then notwithstanding that any certificates evidencing any of the shares of Preferred Stock so calied
for redemption shall not have been surrendered, dividends with respect to such shares of Preferred Stock
shall cease to acerue after such Redemption Date and all rights with respect to such shares shall forthwith
after the Redemption Date terminate, except only the right of the holders to receive the Redzmption Price
withoui interest upon surrender of any such certiticate or certificates therefor.

()] Redeemed or Otherwise Acquired Shares. Any shares of Preterred Stock
that are redecmed or otherwise acquired by the Corporation or any of i1s subsidiarics shall be autom atically
and immediately cancelled and retired and shall not be reissued, sold or iransferred. Neither the Corporaiion
nor any of its subsidiarics may exercise any voling or other rights granted 10 the holders of Preferred Stock
foHowing redemption.

() Waiver. Any of the rights, powers, prefercnces and other terms of the
Preferred Stock set forth herein may be waived on behalf of all hoiders of Preferred Stock by the affirmative
wrilten consent or vote of the holders of at least a majonity of the shares of Preferred Stock then outstanding,

7 Notices. Any nputice required or permitied by the provisions of this Article
IV Lo he piven to a holder of shares of Prefemred Stock shall be mailed, postuge prepaid, to the post office
address last shown on the records of the Corporation, or given by electronic communication in compliance
with the provisions ol the FRCA, and shall be deemed sent upon such mailing or electronic transmission.
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ARTICLE V: REGISTERED OFFICE AND AGENT

The street address of the registered office of the Corporation is 1200 § Pine Island Rd #250, Plantation, FL
13324. The name of the registered agent of the Corporation at that office is CT Corporation System.

ARTICLE VI INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section [. The Corporation shall indemnify, advance expenses. and hold harmless, to the
fullest extent pennitied by the FBCA aud other applicable law as it presently exists or may hereafter be
amended, any person (8 “Covered Person™) who was ot is made or is threatened to be made a party or 1s
otherwise involved in anv action, suil, or procecding, whether civil, criminal, administrative, or
investigative, and whether formal or infonnal (a **Proceeding™), by reason of the fact that he or she, or a
person tar whom he or she is the legal representative, is or was a director or olTicer of the Corporation or,
while a director ot officer of the Corporation, ts or was serving al the request of the Corporation as a director,
officer, employee, or agent of another corporation or of a partnership, joinl veniure, Lrust, enterprise, or
nenprofit entity, including service with respect to employee benefit plans. against all liability, damagcs,
and loss suffered and cxpenses (inchuding attorncys” fees) actually and reasonably incurred by such Covered
Person.

Section 2. Any amencément, repeal, or modification of this Article VI shall not adversely
affect any right or protection hereunder of any person in respect of any act or omission occurring prior to
the time of such repeat or modification.

ARTICLE ViI: BYLAWS

Subject to any additional vote required by these Amended and Restated Aricles of Incorporaiion or the
Corporativn’s Bylaws, in furtherance and not in limitation of the powcrs conlerred by siatute, the Board of
Dircctors is expressly authorized to make, repeal, alter, amend and rescind any or all of the Bylaws of the
Corporation.

ARTICLE VIIT: NUMBER OF DIRECTORS; FLECTIONS

Section |. Subject to any additional vote required by these Amended and Restated Articles of
Incorporation, the number of dircetors of the Corporation shall be determined in the manncr set forth in the
Bylaws of the Comporation. Each director shall be entitled to onc vote on each matter presented to the Board
of Directors.

Section 2. Elections of directors need not be by written batlot unless the Bvlaws of the
Corporation shall so provide.

ARTICLE IX: LIMITATION OF LIABILITY

Section 1. To the fullest exient permitted by law, a dircctor ol the Corporation shall not be
personally liable to the Corporation or its sharcholders for monetary damages for breach of fiduciary duty
as a dircctor. If the FRCA or any other law of the State of Florida is amended afier approval by the
shareholders of this Aeticle IX to authorize corporate action further eliminating or limiting the personal
liability of directors, then the Hability of a director of the Corporation shull be eliminated or limited to the
fullest extent permitted by the FBCA s s0 amended.

Y
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Section 2. Any repeal or modification of the foregoing provisions of this Article 1X by the
sharcholders of the Corporation shall not adversely affect any right or proteclion of a dircctor of the

Corporation cxisting at the time of, or increase the liability of any director of the Corporation with respect
to any acts or omissions of such director occurring prior 1o, such repeal or modification.

ARTICLE X: EFFECTIVE DATE AND TIME

The effective datc and time of these Amended and Restated Articles of tncorporation shall be the date and

time that these Amended and Restated Articles of Incorporation are filed with Florida Department of Swte,
Divisien of Corporations.

4. 1 submit these Amended and Restated Articles of Incorporation and affinm that the facts

stated herein are true, § am aware that the false information submitted in a document to the Florida

Department of State constitutes a third degree felony as provided for in Section 817.155 of the Florida
Statutes.

IN WITNESS WHERFEOF, the undersigned has executed these Amended and Restated Articles of
Incorporation this 29 day of June 2021.

D - !:?—'j

David G. Pirrung, President
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From: Ranae McGrav
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CERTIFICATE OF ACCEPTANCE BY REGISTERED AGENT

Pursuant to the provisions of Section 607.0501 of the Florids Business Corporation Act, the undersigned
submits the following statement in accepting the designation as registered agent and registered office of
Bay Arca Insurance Services, Inc., @ Florida corporation (the “Corporation™), in thc Curporation’s

Amended and Restated Articles of Incorporation.

Having been named as registered agent and 1o accept services of process for the Corporation at the
registered office designated in the Corporation’s Amended and Restated Articles of Incorporation, the
undersigned accepts the appointment us registered agent and agrees to act in this capacity. The undcrsigned
further agrees to comply with the provisions of all statutes relating Lo the proper and complete performance
of its dutics, and the undersigned is familiar with and accepts the obligations of its position 25 registered
agent.

IN WITNESS WHEREOF, the undersigned has executed this Certificate this __ day of June 2021.

CT CORPORATION SYSTEM

Name: David Westcott
Title: Assistant Secretary
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