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AMENDED AND RESTATED =2
CERTIFICATE OF INCORPORATION Sm

This Amended and Restated Certificate of Incorporation changes the
name of FGPI-1, INC. to Figgie Risk Management Co. and otherwise amends,
restates, and integrates the original Certificate of Incorporation of FGPI-1,INC.
That original Certificate of Incorporation was filed with the Secretary of State of
Florida on March 31st, 1986, This Amended and Restated Certificate of
Incorporation has been duly adopted by unanimous written consent of the Board
of Directors and shareholders at a meeting held on December 17, 1996.

ARTICLE 1.
The name of the Corporation shall be Figgie Risk Management Co.
ARTICLE II.

The street address of the initial registered office of the corporation is ¢/o
C T Corporation System, 8751 West Broward Boulevard, City of Plantation,
Florida 33324, and the name of ifs initial registered agent at such address is C T
CORPORATION SYSTEM.

ARTICLE II.

The nature of the business or purpose of the Corporation is to engage in
any lawful act or activity for which corporations may be organized under the
Florida Business Corporation Act.

ARTICLE IV,

1. Total Stock, The total number of shares of stock which the
Corporation shall have authority to issue is one thousand (1,000) shares of Class
A Common Stock each with a par value of $1.00, and one hundred seventy seven
(177) shares of Class B Common Stock without a par value.

2. Common Stock. The shares of Common Stock may be issued from
time to time for such consideration, no less than the par value thereof and upon
such terms as from time to time shall be determined by the Board of Directors.
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Redentption,

(1) Subject to the provisions hereof, the holders of the Class
B Common Stock shail collectively have the right on and after December
31, 2001, to require the Corporation to redeem aJ] cutstanding shares of
Class B Common Stock for the “Redemption Value”, such amount to be
calculated as 15% of the Net Equity of the Corporation at the date of
redemption in excess of the Net Equity at the dat of issuance divided by
the total number of shares of Class B Common Stock outstanding at such
time; provided, however, in no event shall such Redemption Value exceed
$600,000 in the aggregate for all Class B Common Sgock,

2) In calculating the Redemption Value of the Class B
Comumon Shares, the Net Equity of the Corporatjon shall be determined
from the balance sheet of the Corporation (the “Redemption Balance
Sheet”) as of the last day of the calendar month immediately preceding
the month in which the notice of redemption is sent or received by the
Corporation (the “Balance Sheet Date”). The term “Net Equity” shall
mean the sum of all items included in determining total assets as shown
on the asset side of the Redemption Balance Sheet, less the sum of all
items indU.ded in determmmg total liabilities a5 shown on the Eablhty
side of the Redemption Balance Sheet. The methog of accounting for the
Corporation shall be generally accepted accounting principles (except
that no current or deferred income tax shall be taken into account)
consistently applied from the effective date of this Amended and Restated
Certificate of Incorporation.

(3) Subject to the provisions hereof, the Class B Common
Stock may be redeemed on and after December 15, 2002, in whole, at the
option of the Corporation, by the vote of its Board of Directors under any -
requirement for redemption fixed by the Board of Directors upon the
following additional conditions:

(2) Each share of the Class B Common Stock shall be
redeemable by the Carporation for the Redemption Value as
determined in accordance with Section 2.a.(1) of this Article IV.

(b) Notice of any proposed redemption shall be
mailed by the Corporation, postage prepaid, not less than Twenty
(20) days nor more than Fifty (50) days prior to the date fixed for
redemption, to each holder of record of sych Class B Common
Stock to be redeemed at such holder's address as the same sha]f
appear on the books of the Corporation. The notice of redemption
shall state the shares to be redeemed, the date fixed for
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redemption, the Redemption Value as determined in accordance
with Section 2.a.(1) of this Article IV and the place at which the
shareholders may obtain pagment of the Redemption Value upon
surrenider of their reSpective share certificates.

3. Voting Rights. All voting rights shall be vested in the holders of
Common Stock., At the election of the directors, the holders of the Class B
Common Stock shall be entitled as a class to elect one (1) of the directors of the
Corporation, and the heolders of the (lags A Common Stock shall be entitled to
elect the remaining directors.

4. Preemptive Rights. Each shareholder of the Corporation shall have
the right ty purchase, subscribe for. ar receive 2 right or Fights to purchase or
subscribe for, at the par value thereof, 5 pro rata portion of:

(a) Any stock of any clasg that the Corporation may issue or sell,
Whether or not exchangeable for any stock of the Corporation of any class
Or classes, and whether Or Not of ynissued shares authorized by the
Certificate of Incorporation as originally filed o by any amendment
thereof or out of shares of stock of the Corporatiolt acquired by it after the
Issuance thereof, and whether jssued for cashv labor done, personal
PToperty, or real property or leases thereof; or

(b) Any obligation that the Corporation may issue or sell which is
convertible into or exchangeable for any stock of the Corporation of any
or classes, or to Which is attached or pertinent any warrant or
Warrants or other instrument or jnstruments conferting on the holder the
right to subscribe for or purchase from the Corporation any shares of its
stock of any class or classes.

5. Dissolution, liquidation, Wingding up. If, in the eVent of any voluntsry
dissolution, Jiquidation or winding wp of the affairs of the Corporation, any
distributable assets remain after satisfaction of all Jegal obligations of the
Corporation, those assets shall be distribyted ratably to the holders of each Class
of Common Stock of the Corporation

ARTICLE V.

The minimuwm amount Of Capita] with which the Corporation shall
commence business is one thousand da))aps (%1,000).
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ARTICLE VL
The name and mailing address of each original incorporator is as follows:

NAME MAILING ADDRESS

Kathryn H. Stevenson 1030 - 15th Street, NW.
Washington, D.C. 20005

Marilyn Lizzie 1030 - 15th Street, N.W.
Washington, D.C. 20005

Richard T. Rizzi 1030 - 15th Street, NW.
Washington, D.C. 20005
ARTICLE VIL

The Corporation shall have perpetual existence.

ARTICLE VIIL
The private property of the stockholders shall not be subject to the
payment of corporate diebts to any extent whatever, and shall be exempt from
corporate liability.
ARTICLEIX.

The furtherance and not in limjtation of the powers conferred by statute,
the Board of Directors is expressly authorized:

(2) To make, alter, amend and rescind the Bylaws of the Corporation.
(b) To set apart out of any of the available funds of the Corporation such

reserves for proper purposes as the Board of Directors may deem expedient, and
to abolish any such resexves,

(c) To determine the use and distribution of any surplus and net profits,

(d) To authorize and cause to be executed and delivered, without limit
as to amount, mortgages and instruments of pledge of, and other instruments
areating liens upon, the real and personal property of the Corporation.
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(e) From Hime fo time, to determine wheother and to what extent and at
what titnes and places and under what conditions and regulations the accounts
and books of the Corporation (other than the stock ledger) or any of them, shall
be open to the inspection of the stockholders, end no stockholder shall have any
right to inspect any account or book or document of the Corporation, except as
conferred by statute, or authorized by the directors or by a resolution of the
stockholders.

(f) By resolution or resolutions, passed by a majority of the whole Board,
to designate one or more committees, each commitiee to consist of two or more
of the divectors of the Corporation, which, to the extent provided in said
resolution or resolutions or in the Bylaws of the Corporation, shall have and may
exerdse the powers of the Board of Directors in the management of the business
and affairs of the Corporation, and may have power to authorize the seal of the
Corporation to be affixed to all papers which may require it Such committee or
committees shall have such name or names as may be stated in the Bylaws of the
Corporation or as may be determined from time to time by resolution adopted
by the Board of Directors.

(g) When and as authorized by the affirmative vote of the holders of a
majority of the common stock issued and outstanding have voting powers given
at a stockholders’” meeting duly called for that purpose, or when authorized by
the written consent of the holders of a majority of the voting stock issuzed and
outstanding, the Board of Directors shall have power and authority to sell, lease
or exchange all of the propexty and assets of the Corporation, including its
goodwill, upon such terms and conditions and for such considerations, which
may be in whole or in part shares of stock in, and/or other securities of, any
other corporation or corporations as its Board of Directors shall deem expedient
and for the best interests of the Carporation.

(h) To authorize and direct the payment of dividends and the making of
other distributions by the Corporation in respect of shares of the issued and
outstanding Common Stock at such times, in such amounts and forms, from such
sources and upon such terms and conditions as it may, in its sole and absclute
discretion, from time to time determine, subject only to the restrictions,
limitations, conditions and requirements imposed by the Florida Corporation
Actand by these Amended and Restated Articles of Incorporation. No holder of
Class B Common Stock shall have the right to bring suit against the Corporation,
The Board of Directors or any individual director seeking the payment of a
dividend or the making of other distributions by the Corporation, any such right
being waived by each holder of Class B Common Stock hereunder.
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The Corporation may in its Bylaws confer powers and authority upon its
Board of Directors in addition to the foregoing and in addition to the powers
and authorities expressly conferred upon it by statute.

ARTICLE X.

No confract or other transaction between the Corporation and any other
corporation and no act of the Corporation shall in any way be affected or
invalidated by the fact that any of the directors of the Corporation are
pecuniarily or otherwise interested in, or are directors of such other corporation.

ARTICLE XI.

The stockhalders and Board of Directors shall have power, if the Bylaws
so provide, to hold their meetings and to keep the books of the Corporation and
documents and papers of the Corporation outside the State of Florida and have
one or more offices within or without the State of Florida at such places as may
be designated from time to time by the Board of Directors.

ARTICLE XTI

1. The Board of Directors of the Corporation shall consist of six (6)
directors and such directors shall be divided into two classes. The first class of
directors shall consist of one (1) director (the “Class B Common Stock Director”)
and only holders of Class B Comumon Stock shall be entitled o vote for the
election or removal of the Class B Common Stock Director. The directors need
not be residents of the State of Florida nor stockholders of the Corporation. The
second class shall consist of the remaining directors comprising such class (the
“Class A Common Stock Directors”) and only holders of Class A Cormmeon Stock
shall be entitled to vote for the election or removal of Class A Comumon Stock
Directors. The directors, other than the first board of directors, shall be elacted
at the annual meeting of the shareholders, and each director elected shall serve
until the next succeeding annual meeting ard until his successor shail have been
elected and qualified. The first board of directors shall hold office until the first
annual meeting of shareholders.

2 Any vacancies on the Board of Directors among the Class A
Common Stock Directors resulting from death, resignation, retirement
disqualification, removal from office or other cause shall be filled by a majority
vote of the remaining Class A Common Stock Directors then in office, or if there
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shall be no Class A Common Stock Directors yemaining, by vote of the holders of
Class A Common Stock at the next annual or special stockholders meeting. Any
vacancy on the Board of Directors of the Class B Common Stock Director
resulting from death, resignation, retirement, disqualification, removal from
office or other cause shall be filled by vote of the holders of Class B Common
Stock at the next annual or spedal stockholders meeting.

3. 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, except for liability (i) for any breach of the director’s duty of
loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in
good faith or which involve intentional misconduct or a kmowing violation of
laws, or (iii) for any transaction from which the director derived an improper
personal benefit

4, 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 preceeding, 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 or agent
of another corporation or of a partnership, joint venture, trust or other
enterprise, including service with respect to employee benefit plans, whether the
basis of such proceeding is alleged action in an official capacity as a director,
officer, employee or agent or in any other capacity while serving as a director,
officer, employee or agent, shall be indemnified and held harmless by the
Corporation to the fullest extent authorized by the Florida Corporation Act, 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 ¢he Corporation
to provide prior to such amendment), against all expense, liability and loss
(including attorneys’ fees, judgments, fines, ERISA excise taxes or penalties and
amounts paid or to be paid in settlement) reasonably incurred or suffered by
such person jn connection therewith and such indemnification shall continue as
to a person who has ceased to be a director, officer, employee or agent and shall
inure to the benefit of his or her heirs, executors and administrators; provided,
however, that, except as provided in paragraph 5 hereof, the Corporation shall
indemnify any such person seeking indemnification in connection with a
proceeding (or part thereof) initiated by such person only if such proceeding (or
part thereof) was authorized by the Board of Directors of the Corporation. The
right to indempification conferred in this Section shall be a contract right and
shall include the right to be paid by the Corporation the expenses incurred in
defending any such proceeding in advance of its final disposition; provided,
however, that if the Florida Corporation Act requires, the payment of such
expenses incurred by a director or officer in his or her capacity as a director or
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officer (and not jn any other capacity ir which service was or is rendered by
such person while a director or officer, including, without limitation, service to
an employee benefit plan) in advance of the final disposition of a proceeding,
shall be made oyly upon delivery to the Corporation of an undertaking, by or on
behalf of such djrector or offices: to repay all amounts so advanced if it shall
ultimately be determined that such director or officer is not entitled to be
indemnified under this Section o otherwise. The Corparation 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.

5. I § claim under paragraph 4 of Article XII is not paid in full by the
Col—poraﬁon Within thirty days after a written claim has been received by the
Carperstion, the claimant may ot any time thereafter bring suit against the
Corporation to recover the unpaid amount of the claim and, if successful in
whole or in part the claimant shall be entitled to be paid also the expense of
Prosecuting such claim, It shall be a defense to any such action (other than an
action brought ¢ enforce a claim for expenses incurred in defemding any
proceeding in advance of jts final disposition where the required undertaking, if
any is required, has been tendered % the Corporation) that the claimant has not
met the standards of copduct which make it permissible under the Florida
Corporation Act for the Corporation to indemnify the claimant for the amount
claimed, but the burden of proving such defense shall be on the Corporation.
Nejther the fajlure of the Corporation (including its Board of Directors,
independent lega) counsel, or its stockholders) to have made a determination
prior to the commencement of such action that indemnification of the claimant is
Pproper in the circymstances because he or she has met the applicable standard of
conduct set forth in the Florida Corporation Act, nor an actual determination by
the Corporation (including its Board of Directors, independent legal counsel, or
its stockholders) that the cJaimant has not met such applicable standard of
conduct, shall be a defense to the action or create a presumption that the
claimant has not et the appﬁcable standard of conduct

6. The right to indemvification and the payment of expenses incurred
in defending a proceeding in advance of its final disposition conferred in this
Section 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,
bylaw, agreement vote of stockhelders or disinterested directors or otherwise.

7. The Corporation shall maintain insurance, at its expense, to protect
itself and any director, officer, employee or agent of the Corporation or another
corporation, Partnership, joint venture, trust or other enterprise against any such
expense, liability or Joss, whether or not the Corporation would have the power




to indemnify such person against such expense, lability or loss under the
Florida Corporation Act.

ARTICLE XIIIL

No Amendment of the Articles of Incorporation of the Corporation
requiring a vote of the Sharehclders under the Florida Corporation Act shall be
effective unless approved by holders of each class of the Common Stock then
issued and outstanding.

IN WITNESS WHEREOF, said FGPI-1,INC. has caused this certificate to
be signed by Jerry Ferstman, its President and attested by Robert D. Vllsack its
Secretary, this 17th day of December, 1996.
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ATTEST:
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