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ARTICLES OF INCORPORATION
OF

SECURED LIFE, INC.
A Florida For Profit Gorporation

1, the undersigned incorporator, for the pupose of incorporating and organizing a

corporation under the Florida Business Corporation Aot {the "Acl), do hereby execuls the
following Articles of Incorporation, and certifv as follows:

ARTICLE {
NAME

The name of the corporation shall be: Secured Life, Inc.

CLEH
EXISTENCE

The Corporation shall have perpetual existence.

Q1R 0833020

ARTICLE tli
PRINCIPAL QOFFICE

The principal place of business and mailing address of this corporation shall be:

777 South Flagler Drive
Suite 500 East
West Paim Beach, FL 33401

ARTICLE IV
PURPOSE

The purpose of this corporation shall be to engags in any lawful act or activity for which
corporations may be crganized and ingorporated under the Act.

ARTICILE Y
SHARES

The aggregate number of shares of all classes of capital stock which this Corporation
shall have authority to issue is One Hundred Ten Million {110,000,000), consisting of (i} Fifly
Mitlion (50,000,000 shares of Class A common stack, par value $.01 per share; (i} Fifty Million
(50,000,000} shares of Class B common stock, par value $.01 per share (such Class A and
Clags B are hereinafter collectively referred to as the "Common Stock™); and (iii) Ten Million
{106,000,000) shares of preferred stock, par value $.01 per share (the "Preferred Stock™),

The designation and the preferences, fimitations and relative rights of the Common
Stock and the Preferred Stock of the Corporation are as follows:
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AL Provigionsz Relating to the Common Stock,

1. The holders of the Class A Gommon Stock shall be entitfed to Twenty
{20} votes per each share of Class A Common Btock held.

2. "The holders of the Class B Common Stock shall be entitied to One (1)
vote per each share of Class B Common Stock heid.

3. Subject to the rights of the holders of the Preferred Stock, the holders of
the Comimon Stock shall be entitied to receive when, as and i declared by the Board, out of
funds legally available therafor, dividends payable in cash, stock or otherwise.

4, Upon any lgquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, and after the holders of the Preferred Stock shall have been
paid in full the amounts o which they shall be entitled {f any} or & sum sufficient for such
payment in ful) shall have been set aside, the remaining net assets of the Carperation shall be
distributed pro rata fo the holders of the Common Stock in accordance with their respective
rights and interests,

B. visions Relating io the Preferrs ck.

1. The Prefemred Stock may be issued from time to time in one or more
classes or series, the shares of each class or series 1o have such degignations and powers,
preferences and rights, and qualifications, limitations and restrictions thereof as may be stated
and expressed in a resolution or resolutions providing for the lssue of such class or series
adopted by the Board of Directors.

2. Authority is hereby expressly granied fo and vested in the Board fo
autherize the issuttance of the Preferred Stock from time to time in one or moere classes or series,
to dstermine and take necessary proceedings fully to effect the issuance and redemption of any
such Preferred Stock and, with respect to each class or series of the Preferred Stock, 1o fix and
state by the resolution or resolutions from time to lime adopied providing for the issuance
thereof the foliowing:

Q. Whether or not the class or series is to have voting rights, fulf or
limitad, or is to be without voting rights;

b. The number of shares to constitute the class or series and the
designations thereof,

(3 The preferences and relative, participating, optional or other
special fights, if any, and the qualifications, lirmnitations or resttictions thereof, if any, with respect
to any class or series;

d. Whether or not the shares of any class or series shall be
redeemable and if redeemable the redemption price or prices, and the time or imes at which
and the terms and condifions upen which such shares shall be redeemable and the manner of
redemption;
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e. Whether or not the shares of a class or series shall be subject to
the operation of retirement or sinking funds to be applied to the purchase or redemption of such
shares for refirement, and if such retirement or sinking fund or funds be established, the annual
amourt theraof and the terms and provisions relative to the operation thereof;

1. The dividend rate, whether dividends are payable in cash, stock of
the Corporation, or other property, the conditions upon which end the times when such
dividends are payable, the preference to or the refafion 1o the payment of the dividends payable
on eny other class or classes or series of stock, whether or not such dividend shall be
cumulative or noncumulative, and if cumulative, the date or dates from which such dividends

shall acoumulata;

g. The preferences, if any, and the amounts thereof which the
holders of any tlass or serigs thereof shall be entilied to receive upon the voluntary or
involurtary dissolution of, or upon any distribution of the assets of, the Corporation;

h. Whether or not the shares of any class or series shall be
convertible into, or exchangeable for, the shares of any other class or classes or of any other
series of the same or any other class or classes of stack of the Corporation and the conversion
price or prices or ratio or ratios or the rate or rates at which such conversion or exchange may
be mads, with such adjustments, if any, as shall be stated and expressed or provided for in

such resolution or resclutions; and

i Such other special rights and protective provisions with respect to
any class or seties as the Board may deem advisable.

The shares of each class or series of the Preferred Stock may vary from the shares of
any other series thereof in any or all of the foregoing respects, The Beard may increase the
number of shares of the Preferred Stock designated for any existing class or series by a
resclution adding to such class of series authorized and unissued shares of the Preferred Stock
not designated for any other class or series. The Beard may decrease the number of shares of
the Praferred Stock designated for any existing class or series by a resolution, sublracting from
such saries unissued shares of the Preferred Stock, designated for such class or series, and the
shares so subtracted shall become authorized, unlssued and undesignated shares of the

Preferred Stock,

RTICLE VY
INITIAL REGISTERED AGENT AND STREET ADDRESS

The name and Florida strest address of the initial registered agent are:
Valdes-Fauli Corporate Services, Inc.
177 South Flagler Drive

Sujte 500 East
West Palm Beach, FL 33401

ARTICLE Vi
INCORPORATOR

The name and address of the incerporator to these Arlicles of incorporation are:
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Kichael V., Mitrione
777 South Flagler Drive, Suite 500 East
Vest Palm Beach, Florida 33401

ARTICLE Vili
BROARD OF DIRECTORS

A Classification. The Directors shall be classified, with respect to the time for which
they severally hold office, indo three classes, Class {, Class i and Class {ll, each of which shall
be as nearly equal in number as possible. Each initial director in Class | shall hold office for a
term expiring at the 2004 annual meeting of the shareholders; each initial director in Class i
shall hold office for a term expiring at the 2005 annual meeting of the shareholders; and esach
initial director in Clasa |H shall hold office for a term expiring at the 2006 annual meeting of the
shareholders. Notwithstanding the foregoing provisions of this Article ViI{A), each Director
shall serve until such Directors successor Is duly electad and qualified or until such Director's
earlier death, resignation or removal. Al each annual meeting of the shareholders, the
successors to the class of Directors whose term expires af that meeting shall ba elected fo hold
office for o term expiring at the annual meating of the shareholders held in the third year
following the year of thelr election and untl their successors shall have been duly efected and
qualified or untit such Director's earlier death, resignation or removal.

B. Removal. Except as otherwise provided pursuant {o the provisions of these
Articles of Incorporation or Articles of Amendment refaling to the rights of the holders of any
class or series of Preferred Stock, voting separataly by class or series, to elect direciors under
specified circumstances, any direcfor or directors may be removed fram office at any tima, buf
only by the affirmative vote, at any annual or special meeting of the shareholders, of not less
than sixfy-six and two-thirds percent (66-2/3%), of the total number of woles of the then
outstanding shares of capital stock of the Gerporation entitied to vote generally in the election of
directors, voting together as a single class, but only if notice of such proposed removal was
contained int the notice of such mesting.

C. Vaeancies. Newly created directorships resulting from any increase in the
number of directors or any vacancy on the Board of Directors resulting from death, resignation,
disquaiification, removal or otherwise, may be filled only by affirmative vote of a majority of the
remaining Directors then in office, even though less than a quorum, or by a sole remalning
Director. Any Director s0 elected shall hold office until the next election of the class for which
such Director shall have been elected and until such Director's successors shall have been
elected and qualified or until any such Director's earlier death, resignation or removal.

D. Change of Number of Diregtors. The Board of Directors shall have the power to
increase or decrease the authorized number of Directors, with or without shareholder approval.
In the event of any increase or decrease in the authorized number of directors, the newly
created or eliminated directorships resulting from such increase or decrease shall be
apportioned by the Board of Directors among the three classes of Directors so as to maintain
such classes as nearly eqgual as possible, No decrease in the number of Directors constifuting
the Board of Directors shall shorten the term of any incumbent Direcior.

E. [ i Liability of Diregtors. No Director of the Corporation shall be personally

fiable to the Corporation or its shareholders for monstary damages for breach of duty of care or
other duly as a director, except as provided by Section 807.0831 of the Florida Business
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Corporation Act (‘FBCA”). i the FBCA is amended to authorize corporate action further
efiminating or fimiting the personat liability of Direciors, then the lability of a Director of the
Corporation shafl be efiminated or limited {o the fullest exdent permitted by the FBCA, as
amended. In the event that any of the provisions of this Article {including any provision within a
single sentence) are held by a court of competent jurisdiction to be invalid, void or otherwise
unenforceable, the remaining provisions are severable and shall remain enforceable to the

fullest extent permitted by law.
F. Exercise of Business Judgment. In discharging the dulies of their respective

positions and in determining what is believed fo be in the best interests of the Corporation, the
Board of Directors, and individua! Directars, in addition to considering the effects of any action
on the Corporation or its shareholders, may consider the interests of the amployees, customers,
suppliers and creditors of the Corporation and its subsidiaries, the communilies in which offices
or other establishments of the Corporation and its subsidiaries are located, and all other factors
such Directors consider pertinent; provided, however, that this provision solely granis
discretionary authority to the Directors and no constitency shall be deemed to have been given
any right to consideration thereby,

G. Shareholder Nomination of Director Candidates. Only persons who are

nominated in accordance with the following procedures shall be eligible for election as directors
of the Corporation. Nominations of persons for election to the Board at an annual or speciat
meeting of shareholders may be made (i} by or at the direclion of the Board or by any
nominating committee of or person appeointed by the Board or {ii} by any shareholder of the
Corporation entitied to vote for the election of directors at the mesting who complies with the
procedures set forth in this Article VHI{G); provided, however, that nominations of persons for
slection to the Board at a special meeting may be made only if the election of directors is one of
the purposes described in the special mesting notice required by Section B07.0705 of the
FBCA. Nominations of persons for election at annual meetings, other than nominations mada
by or at the direction of the Beard, including by any nominating committee, shall be made
pursuant to timely notice in writing to the Secretary of the Corporation. To be timely, a
shareholder's notice must be delivered to or mailad and received at the principal executive
offices of the Corporation not fess than one hundred twenty (120} days nor more than one
hundred eighty (180) days in advance of the date of the Corporafion's notice of annual mesting
provided with respect to the previous vear's annual meeting; provided, however, that ¥ no
annual meeting was held in the previous year or the date of the annual meeting has been
changed to be mare than thirty (30) ealendar days earlier than the date contemplated by the
previous year's proxy statement, such notice by the shareholder to be timely must be received
ne later than the close of business on the sixiieth {66th)} day in advance of the date of the
annual meeting. Such shareholder's notice to the Secretary shall set forth {a) 2¢ to each person
whor the shareholder proposes to nominate for election or re-election as a director at the
snnual mesting: (i) the name, age, business address and residence address of the proposed
nominee, {ii} the principal ocoupstion or employment of the proposed nominea, (i} the class
and number of shares of capital stock of the Corporation which are beneficially owned by the
proposed nominee, and (iv) any other information relating to the proposed nominee that is
required to be disclosed in solicitations for proxies for election of Directors pursuant to Rule 14a
under the Securities Exchange Act of 1834, as amended; and {b} as to the sharcholder giving
the notice of nominees for election at the annual meeting: {) the name and record address of
the shareholder, and (i) the clasy and number of shares of capital stock of the Corporation
which are beneficially owned by the shareholder. The Corporation may require any proposed
nominee for election at an annual or special meeting of shareholders to fumish such other
informatien as may reasanably be reguired by the Corporation to determine the efigibility of such
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proposed nominee to serve as a Director of the Corporation. No person shall be eligible for
election as a Director of the Corporation unless nominated in accordance with the procedures
set forth herein. The Chairman of the mesting shall, if the facts wamrant, determine and declare
in ihe meeting that a nomination was not made in accordance with the requirements of this
Article VIIG), and i he should so determine, he shall so declare to the meeting and the
defective nomination shall be disregarded.

TICLE IX
ACTION BY SHAREHOLDERS

A, Annug! Meetings. At an annual meeting of the shareholders of the Corporation,
only such -business shall be conducted, and oniy such proposale shail be acted upon, as shall
have been brought before the annual meeting (a) by, or at the direction of, the Board of
Directors, or {b) with respect o nominations of Director candidates, by any sharehoider of the
Corporation who complies with ihe notice procedures set forth in Article VHNG) and the
requirements of Rule 14a-8 promulgated under the Securities Exchange Act of 1934, as

amengded.

B. cia tngs. Special meefings of the shareholders of the Corporation may
be called at any time by (a) the Board of Directors; (b} the Chalrman of the Board of Directors (if
one is so appointed; or (¢} the holders of not less than fifty percent (50%) of all the votes entitled
to be cast on any issue proposed to be considered at the proposed special meeting, if such
shareholders sign, date and deliver fo the Corporation’s Secretary one or more writien demands
for the meeting describing the purpose or purposes for which if is to be held. Speclal mestings
of the shareholders of the Corporation may not be ealled by any other person or persons.

C. No Sharsholder Action Without g Meeting. Any action required or permitied to be

take by the shareholders of the Corporation must be effected at a duly called annual or special
meeting of shareholders of the Corporation and may not be effected by any consent in writing

by shareholdsrs.

ARTICLE X
INDEMNIFICATION

Provided the person proposed to be indemnified satisfies the requisite standard of
conduet for permissive indemnification by a corporation as set forth in the applicable provisions
of the Act (currently Sections 807.0850{1) and {2) of the Florida Statiutes), aa the same may be
amended from time to time, the Corporation shall indemnify its officers and directors, and may
indermnify its employees and agents, to the fullest extent permitted by the provisions of such Act
(subject to any limitations contained in an esgreement entered into by such person and the
Gorporation), from and against any and all of the expenses or liabliities incurred in defending a
civil, criminal, adminisirative or investigative action, sult or proceeding {collectively,
“proceading”} (other than in a proceeding (&) initiated by such person (unless authorized by the
Board of Directors of the Corporation), or (b) wherein the corporation and such person are
adverse parties excapt for proceadings brought derivatively or by any receiver or trustee) or
other matters referred to in or covered by sald provisions, including advancement of expenses
prior to the final disposition of such proceedings and amounts paid in settlement of such
progceedings, both as to action in their official capacity and as to action in any cther capacity
while an officer, director, employee or other agent. Expenses (including aftomey's fees)}

8
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incurred by an officer or director in defending any civil, criminal, administrative or investigative
proceeding shall be paid by the corporation in advance of the final disposition of such
proceeding upon receipt of an undertaking by or an behaif of such director or officer to repay
such amount i it shall ultimately be determined that he or she is not entitled to be indemnified
by the corporation as authorized in this section. Such expenses (including attorneys’ fees)
incurred by other employess and agents shall also be so paid upon such terms and condiions,
if any, as the Board of Directors deems apmropriate. The indemnification and advancemert of
expenses provided for herein shall not be deemed exciusive of any other rights to which those
indemnified may be enlitled under any bylaw, agreement, vote of shareholders or directors or
otherwize, both as fo action in his or her official capacity and as {o action in ancther capacity
while hoiding such office. Such indemnification shall continue as to a person who has geased {o
be a director, officer, employee or agant, and shall inure to the benefit of the heirs and personal
and other legal representatives of such a person. Except as cthenwvise provided above, an
adjudication of liability shall not affect the right to indemnification for those indemnified.

RYICLE XI
AMENDMENT

The corporation reserves the right to amend or repeal any provigiens cortained in these
Articles of Incorporation, or any amendment hereto, and any right conferred upon the
shareholder(s) is subject {6 this reservation; provided, however, that notwithstanding any other
provision of these Ardicies of Incorporation or the Bylaws of fhe Corpuration {and
notwithsfanding that a iesser percentage may be specified by law)}, the affimative vote of at
ieast sixty-six and two-thirds (86-2/3%} of the tolal number of voles of the then oufstanding
shares of the capital stock of the Corporation entiled lo vole generally In the election of
directors, voting together as a single class, shall be required {unless separats voting by classes
is required by the FBCA, in which event the afirmative vote of at lsast sivty-six and two-thirds
{66-2/3%) of the number of shares of each clagse or series antitled o vote as a c¢lass shall be
required), to amend or repeal, or to adopt any provision incongistent with the purpose or intent
of, Articies V(A), VI, DX, X, or this Article Xi of these Adicles of Incorporation. Notice of any
such proposed amendment, repeal or adoption shall be contained in the notice of the meeting at
which i is 10 be considered. Subject to the provisions set forth herein, the Board of Directors
shall have the right to amend, alter, repeal or rescind any provision contained in these Articles
of Incorporation in the manner now or hereafier prescribed by law.

bate: e B0, 20052 /%:Q&g L %

Michael V. Mitrione, Incorporator
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT

Having been named as registered agent and to accept service of process for Secured
Life Insurance Company, at the place designated in the foregoing Arlicles of Incorporation,
Valdes-Faull Corporate Services, Inc. {the "Registered Agent”} hereby accepts the appointment
as registered agent and agrees {o act in this capacity. The Registered Agent further agrees to
comply with the provisions of ali statutes relating to the proper and complete performance of ifs
duties, and the Registered Agent is familiar with and accepts the obligations of its position as
registered agent as provided for in Chapter 807, F.S.

VALDES-FAUL] CORPORATE SERWEES, INC.

Mifhael V. Mitrione, Vice President
Dated: AQ-C- 30 2002~
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