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ARTICLES OF INCORPORATION Zm P

OF >
CAP INSURANCE SOLUTTONS, TINC.

The undersigned incorporator, for the burpose of forming a
corporation for profit under the Florida Buginesa Corporation Act,
hereby adopts the following Articles of Incorporation:

ARTIOLE T

The name of the corporation shall be CAP Ingurance Folutiens,
Inc. (the "Corporation').

ARTICLE IT -

The Corporation is organized for &he purpose of transacting
any and all lawful business for which corporations may be formed
undayr the Florida Business Corporation Act, and all amendments and

gupplements theresto, or any law enacted tgo take the place thereof
{(collectively, the "Aotn) .

ART H TTT

The Corporatien is authorized to issue cne thousand shares of
common atock, with a par value of ope cent {$0.01) per ghare.

TIC v B
The address of the principal office of the Corporation, and

its walling address, is 309 Triton Court, Indian Harbour Bearch, FL
32B37.

ARTICLE V

The gtreet address of the Corporation’s initial reglstered

office ia Corporation Service Cempany, 1201 Havs Street,
Tallahassee, FL 32301,

ARTIOTLE VT

The Corporation ghall indemnify, and advance expenseg to, to
the fullest extent authorized or permitted by the Act, any person
made, or threatened to be made, 2 party to any action, suit or
proceeding by reason of the fact that he is or was a dirsctor or
officer of the Corporation or is or was serving at the request of
the Corporation am a director or officer ¢f another corporation.
Unless otherwise expressly prohibited by the Act, and except as
otherwise provided in the foregoing sentence, the Board of
Dirsgtors of the Corporation shall have the sele and excluaive
digeretion, on such terms and conditions ag it shall determine, to
indemnify, or advance eXpenses to, any person made, or threatened
te be made, a party to any actien, suit, or proceeding by reason of
the fact that he is or was an employee ar agent of the Corporation,
Or is or was serving at the request of the Corporation as an
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employee or agent of another corporation, partnerahip, joint
venture, trust or other enterprise, Except for any person who ls
or was a director or officer of the Corporation, or any person who
ig or wae serving at the requeast of the Corporation z28 a director
or officer of another corporation, no employee or agent of the
Corporation may apply for indemnification or advancement of
expenses Lo any court of competent jurisdictlon.

ARTICLE VIT

The name and address of the incorporator of the Corporation is
Lawrance D.W. Gravea, 64 Gothiec Street, Neorthampion, MA 01080.

ARTLCLE VITT
Super-majority Vokineg.
Section 2. Yote Reguiras ¥ Cer Bu ggg C nations.

- ertain BusLn 3 ombinationg. In
addition to any affirmative vote required by law or these
Articles of Incorpeoration, and except a& cotherwise exprzesly
provided in Section B of this Article:

(a) any merger or consolidation of the corporation oxr
any subpldiary (as hereinafter defined) with (i} any
Interested Stockholder {(as hereinafter defined) or (1i) any
other corporation {whether or not iteelf an Interested
Stockholder) which is, or after such merger or ccnsolldatlon
would be, an Affiliate (as hereinafter defined) of am
Interested Stockholder; or

(b) any sale, lease, exchange, mortgage, pledge,
tranafer or other dispozition (in ome tramsaction or a series
of transactions) to or with any Interested Stockholder or any
Affiliate of any Interested Stockhclder of any azsets of the
corporation or any Subpidiary having an aggregate Fair Market
Value (a8 hereinafter defined) of One Hundred Thousand Dollars
(51.00,000.00) or more; or

{e} the issuance or transfer by the corporation or any
Subsidiary {(in one transaction or a series of transactions) of
any securities of the corporation or any Subsidiary to any
Interested Stockholder in exchange for cash, securities or
other property (or a combimation thereof) having an aggregate
Fair Market Value of One Millien Dellars (%1,000,000.00) or
more; o ’

() the adeoption of any plan or proposal for the
liguildation or disaolution of the corporation proposed by or
on behalf of an Interssted Btockholder or any Affillate of any
Intereated Stockholder; or
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Or into or otherwisme involving an Interestsd Stockholder)
which has the effect, directly or indirectly, of increasing
the proporticnate share of the cutstanding shares of any class
of equity or comvertible Becurities of the corporation oY any
Subsidiary whigh is directly or indirectly owned by any
Interested Stockhelder Or an Affiliate of any Interested
Stockholder;

ghall require the affirmative vote of the holders of at Jeast
Seventy percent (70%), absolute, of the voting power of tha
then—outstanding shares of capltal Stock of the corporation
entitled to vote generally in the election of dirsctors (the
"Voting Stockv), voting together ag & gingle clams (it being
understood that for Purposes of this Article, each share of
the Voting Stock shall be entitled to one vote, and that an
absolute seventy percent (70%) is determined without regpect
to the percentage of the number of atockholdera actually
present and wvoting at a meeting, even 1f they congtitute g
quorum) . Such affirmative vote shall be required notwith-
Btanding the fact that 2Cc vote may be Yegquired, or that g
lesser'percentaga may be apecified, by law or in any agreement
with any national securities exchange or otherwige,

© 2. Defipnition of VBuainess Combination”. ‘The tarm "Business
Combination" ag usged in this Article ghall mean a tranmaction

described by any one or more of clauses {(a) through (e) of

baragraph 1 of this Section.

Section B e r Vv im N & ed. The provisions
of Bection A of this Artiliele ghall not ba applicable to any
particular Business Combination, and guch Business Comhinatien
shall require only such affirmative vote as is required by law and

Seotion €. Certain Definitions. For the burposes of thig

Article:

1. A "pergon® shall mean any individual, fizm, corporation
or other -Juridical entity.

2. "Interssted Stockholdar shall mean any person (other
than the corporation or ARy Subsldiary) who or which:

()  is the beneficial owner, direectly ox lndirectly, or

more than ten percent {10%) of the vating powér of the
outstanding Voting stock; or
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(b) is an Affiliate of the corporation and at any time
within the two-year period immediately prior to fthe date in
questicn was the beneficial owner, directly or indirsetly, of
ten percent (10%) or more of the voting power of the then-
outstanding Voting Stock; or

{(¢) 13 an asgignee of, or has otherwize pucceeded to,
any shares of Voting Stock which ware at any time within the
two-year period immediately prior to the date in question
benefiecially owned by any Intereasted Stockholder, if such
asgignment or muecession shall have occurred in the gourse of
a Eransaction or series of trangac¢tions not involving a public
offeging within the meaning of the Securities Act of 1933, as
amended, -

3. A peéerson shall be a "baneficial owner? of any Voting
Stock:

(a) which such person or any of its Affiliates or
Asgoeiates (as hereinafter defined) beneficially owns,
directly or indirectly; or

(b} which auch PerSon or any of its Affiliates or
Asgociates has (i) the right to acquire (whether such right is
exercisable immediately or only after the pagsage of time},
Pursuant to any agreement, arrangemant or uwnderstanding or
upon the exercize of convergion rights, exchange rights,
warrants or options, or otherwise, or (1i) the right to vote
pursuant to any agreement, arrangement or understanding; or

(¢) which are beneficially ownad, directly or
indireetly, by any other pPerson with which such person ox any
of ite Affiliates or Aspociates has any agreement, arrangement
or underatanding for the burpcse of acguiring, holding, voting
or disposing of any =mhare of Voting Stocgk.

4. For the purpomes of determining whether a perscon la an
interested Stockholder pursuant to paragraph 2 of thig
Bection ¢, the number of shares of Voting Stock deemed to be
cutstanding ghall include s8harea deemed owned through
application of paragraph 2 of this Secticn C but shall not
include any other shares of Voting Stock which may be issuable
bursuant to any agreement, drrangement or understanding, or
upcn exercise of conversion rights, warrants or cptions, or
otherwise,

5. "Affillate" or "Associate® shall have the respective
meanings ascoribed to such termg in Rule 12b-2 of the Genaral
Rules and Regulations under the Becurities Axchange Act of
1934, aa amended.

6. *Subpidiary"™ means any corporation of which a
majority of any claas of equity security is owned, directly oz
indirectly, by the corporation; provided, bhowevey, that for
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Durposes of the definition of Interested Stockholder set forth
in paragraph 2 of this Section ¢, the term "Subaidiarv® shall
MEAN anly a corporation of which a majority of each Clamz of
egquity Recuritcy ig owned, directly ox indirectly, by thsa
corporation,

7. "Continuing'nirector" means any member of the Board
Of Directors of the Corporation (the "Boardh) who ig
unaffiliated with the Interegted Stockholder and was a member

then on the Roaxrd,

Stocks, o, if much stock is not quoted on the Composite Tape,
on the New York Stoek Exchange, or, if such stoeck iz not
listed on asush Exchange, on the Principal united Btates
Securlties exchange regiastered under the Securities Bxchange
Act of 1934 mn which sueh stock im listed, or, if such gtock
is not ligted on any such exchange, the higheasr Clesing big
duotation with raspect to a share of such.atock during the 30-

available, the fair market value on the date in question of gz
share of guch ptock as determined by the Board in good faith;
and (b) in the case of broperty other than cash or stock, the
falr market value af sugh Property on the date in question ag
determined by the Board in good faitnh.

9. The directors of the corporation ahall have the
Power and duty to datermine for the purposes of this Article,
on the bazig of information knewn to them after reascpable
inquiry, (a) whether a persen ig an Intereated Stockheolder,
(b} the number of ghares of Voting Stock beneficially-cwned.by
any persom, (c) whether z Person ias an Affiliate OFr Assoclate

of any Buminess Combination have, or the conaideration to be
reaeived for the isauance ox transfer of securities by the
corporation or any Subsidiary in any Buminess Combination has,
an aggregate Fair Market Value of Cne Hundred Thousand Dollars
($100,000.00) or more,

ecticn D. o Bf 7idueos Oblicetiong nF nterestad

Se n endme g Ee. Notwithetanding any other
provigions of thege Articleas of Incorporation or the By-Laws of the
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corporation (and notwithstandin
m2y be gpeci

fied by law, thes

nty pexrcent (70%) o
eharea of the then-

e voting power of the .
Voting Stock, wvori
single clagas (as digtinct from any number of g
meeting congtituting a quoxum), shall be reguired to amend or
repeal, or adopt any provisions inconsistent with, any Article of
these Articles of Incorporation.
IN WITNEE

8 WHEREOF, the undersi
theae Articles

gned inco
of Incorporat

IDOTaALlor has executed
ton thig 727 day of November, 2000,

Laé%gnce D.W, Graves

ACCEPTANCE OF APFPOINTMENT

CF
REGQISTERED AGENT

I hereby accept the appointment ag re
in the foregoing Articleg of Inso
familiar with and

gistered agent contained
accept the obliga
Florida statutes.

rporation and atate that I am
ticns of sectien 07,0505 of the
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