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AMENDED AND RESTATED ARTICLES OF INCORPORATION

OF
LAKEVIEW INSURANCE COMPANY APPROVED

ARTICLE I JUL 3 0 2018
NAME AND INCORPORATORS Docketed by: ?ﬂa%f

Section 1. Name. The name of the corporation shall be FLORIDA FAMILY HOME

INSURANCE COMPANY (“Corporation™). The principal place of business of the Corporation

shall be 27599 Riverview Center Blvd., Bonita Springs, Lee County, Florida 34134.

Section 2. Incorporators. The following are the incorperators of the Corporation:

Waiter Dale (“Rick™) Hardy William Henry Wiggs

P.O. Box 9017 1029 N. Carlyle Lane

Naples, Florida 34101 Arlington Heights, IHinois 60004
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Amy Houghton Bash David Paul Behnke rr_*r”fa =
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Barrington, Illinois 60010 Roselle, Nlinois 60172 :1;. = 1
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Timothy James McKay William Tuttle Montei ke

131 N. Garfield Street 4893 Enchanted Valley Road

Hinsdale, illinois 60521 Middleton, Wisconsin 53562



ARTICLE 1

NATURE OF BUSINIEESS

The purpose of the Corporation is to engage in the business of property and casualty

imsurance and any lawtul business incidental thereto.
ARTICLE I

AUTHORIZED SHARES

Section 1. Number of Shares. The total number of shares ot all classes of stock which

the Corporation shall have authority 1o issue is 16.000.000. consisting of (i} 6,000.000 shares ot
Common Stock. $10.00 par value per share ("Common Stock™). and (11} 10.000.000 shares of

Preferred Stock. $1.00 par value per share ("Preterred Stoek™).

Section 2. Unissued Shares.  Unless otherwise provided hereinafter or in any articles

of amendment providing for the determination of'a class or series ol stock, shares of capital stock
ot'the Corporation that have been issued and which are subsequently acquired by the Corporation
shall constitute issued but not outstanding shares of the same class and series. until canceled or
disposcd of {whether by resale or otherwise) by the Corporation, and upon cancelfation. the
canceled shares shall constitute avthorized and unissued shares of the same class and shalt be

undesignated as 1o series.,

Section 3. DPividends. FFor purposes of determining tunds Tawtully available for any
dividends or other distribution upon shares of stock. amounts needed o satisty the rights of
sharcholders upon dissolution who have preferential rights superior to those of sharcholders ol
the stock receiving such dividend or distribution shall not be deducted from the Corporation’s

total asscts.



Section 4. Powers and Designations. The following is a statement of the destgnations

and thc powers, privileges and rights, and the qualifications. limitations or restrictions thereof in

respect of each class of capital stock of the Corporation.

{a) Common Stock.

(1) Generallv. The voting dividend and liquidation rights ot the holders of
the Common Stock are subject to and qualified by the rights of the holders of the Preferred Stock
of any series as may be designated by the Board of Directors upon any tssuance of the Preferred

Stock ot any scries.

(2) Voung. The holders of the Common Stock are entitled to one vote for
cach share held at all meetings of sharcholders, except that sharcholders are entitled to cumulate

their votes for directors.

(3) Dividends. Dividends may be declared and paid on the Common Stock
from funds lawtully available therefore as and when determined by the Board of Directors and
subjeet to any preferential dividend rights of any then outstanding Preferred Stock. subject to the
restrictions upon dividends to stockholders of insurance corporations contained in Section

628.371, Florida Statutes (1999).

(4) Liguwidation, Upon the dissolution or liquidation of the Corporation,
whether voluntary or involuntary. holders of Common Stock will be entitled to receive all assets
of the Corporation available for distribution tu its sharcholders. subject to anv preferential rights
of any then outstanding Preferred Stock. and to the provisions of Chapter 631 of the Florida

Statutes relating to insolvency of insurance corporations.

(b) Preferred Stock.

(9%}



(1) Generally. Preferred Stock may be issued trom time to time in one or
more series, each of such series to have such terms as stated or expressed herein and in the
resolution or resolutions providing for the issue of such serics adopted by the Board ot Directors
of the Corporation as hercinafter provided. Any shares of Preferred Stock which may be redeemed.
purchased or acquired by the Corporation may be reissued except as otherwise provided by law.
Different series of Preferred Stock shall not be construed different classes of shares for the

purposes of voting by classes unless expressly provided.

(2) Issuance of Preferred Stock. Authority is hereby expressly granted o

the Board of Directors from time to time to issue the Preterred Stock in one or more sertes, and in
connection with the creation of any such series. by resolution or resolutions providing for the issues
of the shares thereof. to determine and fix such voting powers. full or limited. or no voling powers.
and such designations. preferences and relative participating, optional or other special rights,
and qualification, liritations or restrictions thereof, including without limitation thereof, dividend
rights. special voting rights. conversion rights, redemption privileges and liquidation preferences.
as shall be stated and expressed in such resolutions. all to the full extent now or hereafler permitied
by the corporate law oi Florida. Without limiting the generality of the foregoing, the resolutions
providing for issuance of any series of Preferred Stock may provide that such series shall be
superior or rank equally or be junior to the Preterred Stock of any other series to the extent
permitted by law. Except as otherwise specifically provided in a resolution establishing a series ot
Preterred Stock. no vote of the holders of the Preterred Stock or Commeon Stock shall be a
prerequisite to the issuance of any shares of any series of the Preferred Stock authorized by and
complying with the conditions of these Articles of Incorporation, the right to have such vote being

expressly waived by all present and future holders of the capital stock in the Corporation.



ARTICLE IV

TERM OF EXISTENCE

The Corporation shall exist perpetually.

ARTICLE V

REGISTERED QOFFICE AND AGENT

In accordance with the Laws of Florida, the Chief Financial Officer of the State shall be
designated as the registered agent of the Corporation, and the address of the registered office shail

be Chief Financial Officer, State of Florida, The Capitol, Tallahassee, Florida 32399,

ARTICLE VI

BOARD OF DIRECTORS

Section 1. Number and Powers. The business and affairs of the Corporation shall be

managed by or under the direction of a Board of Directors which shall consist of not less than five
(5) persons. The number of dircctors shall be fixed from time to time by the Board of Directors
pursuant to a resolution adopted by 4 majority of the Whole Board of Directors. The term “Whole
Board™ means the total number of authorized directorships (whether or not any vacancies exist in
previously authorized directorships at the time such resolution is presented to the Board of
Directors for adoption). In addition to the powers and authority expressly conferred upon the

directors by statute, these Restated Articles of Incorporation or the Bylaws of the Corporation, the
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directors are empowered to exercise all powers and do all acts as may be exercised or done by

the Corporation.

Sectivn 2. Election and Terms. The Board of Directors shall be divided into three classes

with the term of office of the first class ot directors to expires at the 2020 Annual Meeting ot
Shareholders. the term of office of the second class of directors to expire at the 2021 Annual
Meecting of the Sharcholders, and the term of office of the third class of directors to expire at the
2022 Annual Meeting of Shareholders with cach director to hold office until a successor is elected
and qualitied. At e¢ach Annual Meeting of Shareholders following initial classification and
clection. directors elected to succeed those directors whose terms expire shall be elected tor a term
ot otfice to expire at the third succeeding Annual Meeting of Sharcholders after their clection with

cach director to hold office until a successor is elected and qualified.

Section 3. ; Voting. A majority of directors in office shall constitute a
quorum for the transaction of business. The vote of a majority of directors present at a meeting at
which a quorum is present shall constitute the action of the Board of Directors. except where a
vote of more than a majority  is required for particular action by either these Articles of
[ncorporation or the Bylaws. A director of the Corporation who is present at a meeting of the Board
of Directors when corporate aciton 15 taken 15 deemed to have assented to the action taken unless
the director: (a) objects at the beginning of the meeting (or promptly upon his or her arrival) to
holding. or transacting business at. the meeting: or (b) votes against or abstains from the action
taken. If less than a quorum 1s present. then a majority of those directors present may adjourn the
mecting from time to time unitl a quorum 1s present.  Any meeting of the Board of Directors at
which a quorum is present may be adjourned from day to day or from time to time by a vote of a

majority of the directors present and voting at such mecting, the same may be adjourned trom time



to time until a quorum is obtained. or may be adjourned without assigning a day lor further
meeting. At any adjourned meeting at which a quorum is present. anyv business may be transacted

which might have been transacted at the original meeting.

Section 4. Vacancies and Increase in Number of Directors. Subject to the rights of

the holders of anv then outstanding Preferred Stock, newly-created directorships resulting from
an increase in the authorized number of directors or from vacuncies on the Board of Directors
resulting from a director's death, resignation, retirement, disqualitication. removal from office
or other cause may be filled only by a majority vote of the directors then in otfice. though less
than a quorum, and directors so chosen shall hold otfice until the unexpired term of the vacancy
filled by such director and until their successors have been elected and qualified. No decrease in
the number of directors constituting the Board of Directors shall shorien the term of an incumbent

director.

Section 5. Removal of Directors. Any or all directors of the Corporation may be removed

from office at any time by the affirmative vote of the holders of eighty percent (80%) of the issued
and outstanding shares of the capital stock ot the Corporation voting at a duly called annual or
special meeting of the shareholders; provided. however. that & director may not be removed if the
number of’ votes sufficient to elect the director under cumulative voting is voted against his or her
removal, and provided that notice of the annual or special meeting states that the purpose, or one

of the purposes. of the meeting is the removal of the director.
ARTICLE VII

INDEMNIFICATION

Section 1. Indemnification.




(a) Generally. The Corporation (and any successor to the Corporation by
merger or otherwisc) shall, and does hereby. indemnify. to the tullest exient permitted or
authorized by current or future legislation (specifically including the full extent of indemnification
permitted by §607.0830(7) Fla. Stat. (1994), or current or future judictal or administrative
decisions (but, in the case of any such tuture legislation or decisions. anly to the extent that it
permits the Corporation to provide broader indemnification rights than permitted prior to such
tegislation or decision)). each person (including the heirs. personal representatives, executors,
administrators and estate of the person) who was or is a party, oris threatened 10 be made a party,
OF was or 1s a witness, to any threatened, pending or completed action. suit or proceeding,
whether civil, criminal, administrative or investigative and any appeal therefrom (collectively, a
"Proceeding” ). against all liability (which for purposes of this Article includes all judgments,
scitlements. penalties. fines and taxes under the Emplovee Retirement Income Security Act of
(974, as amended) and costs, charges. and expenses (including reasonable  attorneys’  fees)
asserted against him or incurred by him by reason of the fact that the person is or was (i) a director.
or {i1) an ofticer of andfor an employee of the Corporation who is specifically granted the
indemnification rights provided hereby by the Board of Directors, or {111) serving at the request of
the Corporation as a director, officer. employee or agent of another corporation. partnership, joint
veniure, trust or other enterprise (including serving as a fiduciary of an employee benefit plan) and
as to whom the Board of Directors has granted the night to indemnification provided hereby (each

an "Indemnitied Person™).

{(b) Notice of Denial. Notwithstanding the toregoing, except with respect to the

indemnification specified in the third sentence ot Section 3 of this Article, the Corporation shall

indemnity an Indemnified Person in connection with a Proceeding (or part thereol) initiated by an



indemnified Person only if authorization for the Proceeding (or part thereof) was not denied by
the Board of Directors of the Corporation. acting in its sole discretion. within 60 davs after receipt

of notice thereof from the [ndemntitied Person,

Section 2. Advance of Costs, Charges and Expenses. Costs. charges and expenses

(including rcasonable attorneys’ fees) incurred by an I[ndemnified Person in defending a
Proceeding shall be paid by the Corporation to the fullest extent permitted or authorized by current
or future legislation or current or tuture judicial or administrative decisions (but. in the case of any
tuture legislation or decistons, only to the extent that it permits the Corporation to provide broader
rights to advance costs, charges and expenses than permitted prior to ihe legtslation or decisions)
in advance of the final disposition of the Proceeding, upon receipt of an undertaking reasonably
satisfactory to the Board of Directors (the "Undertaking™) by or on behalt of the Indemnified
Person to repay all amounts so advanced if it is ultimately determined that such person is not
entitled 10 be indemnified by the Corporation as authorized n this Article: provided that. in
connection with a Proceeding (or part thereof) imitiated by such [ndemnitied Person (except a
Proceeding authorized by the second sentence of Scction 3 of this Article), the Corporation shall
pav the costs, charges and expenses in advance ot the final disposition of the Proceeding only if
authorization for the Proceeding (or part thereof) was not denied by the Board of Directors of the
Corporation, acting in its sole discretion, within 60 days after receipt of a request for advancement
accompanied by an Undertaking. A person to whom costs. charges and expenses are advanced
pursuant to this Article shall not be obligated to repay pursuant to the Undenaking until the final
determination of (a) the pending Proceeding in a court of competent jurisdiction concerning the
right of that person 1o be indemnified or (b) the obligation of the person to repay pursuant to the

Undertaking.



Section 3. Representatiop by Counsel, The Board of Directors may, upon approval of the

Indemnitied Person. authorize the Corporation’s counsel to represent the Indemnified Person in
anyv action, suit or proceeding, whether or not the Corporation is a party to the action, suit or
proceeding. In the event that the Corporation’s counsel is representing the Indemnified Person and
subject to any limitations imposed by law or any insurance policy referred to in Section J of this
Article VII, any Indemnified Person shali have the right to retain separate counsel and to have the
reasonable fees and expenses of such counsel paid as incurred as provided herein in the event
such person reasonably believes that there is an actual or potential conflict in interest between
the Corporation and such person  or in the event the Corporation or its insurer shall have failed
to assume the defense and employ counsel acceptable to such person within a reasonable period
of time after commencement of any action. [n the event that the [ndemnified Person does not
authorize representation by the Corporation's counsel, for reasons other than an actual or potential
contlict of interest or a tallure on the part of the Corporation 1o assume the defense or employ
counsel acceptable to the [ndemnified Person within a reasonable period of time, the Corporation
shall not be required to pay the tees and expenses of separate counsel employed by the Indemntified

Person.

Section 4. Procedure for Indemnification. Any indemnification or advance under this

Article shall be made promptly, and in any event within 60 days atter delivery of the written request
of the Indemnitied Person. The right to indemnitication or advances as granted by this Article shall
be enftorceable by an Indemnified Person in anv court of competent jurisdiction 1f the Corporation
denies the request under this Article in whole or in part, or if no disposition of the request is made
within the 60-day period atter delivery ot the request. The requesting person’s costs and expenses

incurred in connection with successfully establishing his right to indemnification. in whole or in
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part, in any action shall also be indemnified by the Corporation. It shall be a detense available to
the Corporation to assert in the action that indemnitication is prohibited by law or that the claimant
has not met the standard ot conduct. it any. required by curtent or future legislation or by current
or future judicial or administrative decistons for indemnification (but. in the case of tuture
legislation or decision. only to the extent that the legislation does not impose a more stringent
standard of conduct than permitted prior to the legislation or decisions). The burden of proving
this defense shall be on the Corporation. Neither (a) the failure of the Corporation (including s
Board uf Directors or any committee thereof, its independent legal counsel, and its sharcholders)
te have made a determination (prior to the commencement of the activn) that indemnification of
the claimant is proper in the circumstances because he has met the applicable standard of conduct,
if anv. nor (b) the fact that there has been an actual determination by the Corporation (including
its Board of Dircctors or any committee thereof, its independent legal counsel. and its
shareholders) that the claimant has not met the applicable standard of conduct, shall be a defense
to the action or create a presumption that the claimant has not met the applicable standard of

conduct,

Section 3. Survival of lndemnification. The indemntfication provided by this Article

shall not be deemed exclusive of any rights to which those indemnitied may now or hereafter by
entited under any bylaw, statute, agreement. vote ot shareholders or disinterested directors or
recommendation of counsel or otherwise, both as to actions in the person’s capacity as a director.
officer or emplovee and  as to  actions in another capacity while still a director. ofticer or
emplovee, and shall continue as to an Indemnified Person who has ceased to be a director or otficer
or emplovee and shall inure to the benefit of the estate. heirs, personal representatives,

beneficiaries, executors and admunistrators of such a person. Al rights to indemnification and



advances under this Article shall be deemed to be a contract between the Corporation and each
Indemnitied Person who is an Indemnified Person at any time while this Article 15 in effect. Any
repeal or modification of this Article or any repeal or modification of relevant provisions of the
Florida Business Corporation Act or any other applicable laws shall not in any way diminish the
rights to indemnification of such Indemnified Person or the obligations of the Corporation arising
hereunder for claims relating to matters occurring prior to the repeal or modification. The Board
ot Directors of the Corporation shall have the authority, by resolfution, to provide for
indemnification of officers, employees or agents of the Corporation and for such other

indemnification of Indemnified Persons as it deems appropriate.

Section 6. Ipsurapce. The Corporauon may purchase and maintain insurance on behalf ot
anv person who is or was a director or otficer of the Corporation, or is or was serving at the request
of the Corporation as a director, officer, emplovee or agent of another corporation . partnership,
joint venture. trust or other enterprise (including serving as a fiduciary of an employee benefit
plan). against any liability asserted against him and incurred by him tn any such capacity or ansing
out of his status as such, whether or not the Corporation would have the power to indemnity him
against such liability under the provisions of this Article or the applicable provisions of the Florida

Business Corporation Act.

Section 7.  Savings C .. If this Article or any portion is tnvalidated or held
to be unentorceable on any ground by a court of competent jurisdiction . the Corporation shall
nevertheless indemnify each Indemnifted Person described in Scetion 1 ot this Article to the
fullest extent permitted by all applicable portions of this Article that have not been invalidated or

adjudicated unentforccable. and as permitted by applicable faw.

ARTICLE VI



PARTICIPATING POLICIES

Pursuant to section 628.361, Florida Statutes (1999). as amended from time to time, the
Corporation, by affirmative vote of its Board ot Directors. may issue any or all of its poiicicé with
or without participation in profits, savings, or unabsorbed portions of premiums. may classify
policies issued on a participating or non-participating basis, and may determine the right to

participate and the extent of participation of any class or classes of policies.
ARTICLE 1X

ACTION BY SHAREHOLDERS

Section 1. Sharcholder Action. if, and only if. the total number of sharcholders of all

classes of stock of the Corporation is less than tifty (50). action required or permitted to be taken
at a meeting of shareholders may be taken without a meeting if the action s taken by persons
who would be entitled to vote at a meeting having voting power to cast not less than the minimum
number {or numbers. in the case of voting by groups) ot votes that would be necessary to authorize
or take the action at a meeting at which all sharcholders entitled to vote were present and voted.
Notwithstanding anvihing else set forth in this Article [X, the Byiaws or the Florida Business
Corporation Act, if the total number of shareholders [of all classes of stock] of the Corporation is
equal to or greater than fifty (530). action required or permitted to be taken at a meeting of
shareholders may be taken without a meeting if the action is taken by all shareholders entitled to
vote on the action. Any action by sharcholders without a meeting must be evidenced by one or
more written consents describing the action taken, signed by shareholders entitled to take action

without a meeting and delivered to the Corporation for inclusion in the minutes or tiling with the



corporate records. The Corporation shall give written notice of actions taken as required by the

Act.

Section 2. Special Meetings. Special meetings of sharcholders or a special meeting in

lieu of the annual meeting of shareholders may he called at any time by the Board of Directors or
President, as set forth in the Bylaws, and shall be called by the Corporation, upon the written
request of the holders of twenty-tive (23%) of all votes entitled to be cast on the 1ssue or 1ssues

proposed to be considered at the proposed special meeting.

Section 3. Changes of Control. [n addition to any aftirmative vote required by law. these

Articles of Incorporation or the Bylaws:

{a) any merger, consolidation or share exchange to which the Corporation is a
party and in which the holders of each class or series of voting securities of the Corporation
immediately prior to such merger. consolidation or share exchange shall immediately after such
merger. consolidation or share exchange own less than fifty percent (30%) of each class and series
of voung securities and sccurities convertible into or exchangeable for voting securitics of the

resulting or survtving corporation: or

(b) the adoption of any plan or proposal for the liquidation or dissolution

ot the Corporation; or

() anv reclassification of securities (including anyv reverse stock sphit) or

recapitalization of the Corporation: or

(d) the issuance by the Corporation (in onc transaction or a serics of related
transactions) of any securities of the Corporation whereby the number of voting shares outstanding
immediately after such issuance, plus the number of voting shares issuable as a result of the

14



issuance (either by the conversion of securitics issued or the exercise of rights and warrants
issued). will not exceed by more than twenty percent (20%) the total number of voting shares of

the Corporation outstanding immediately before sue}) issuance by the Corporation: or

{v) any agreement, contract other arrangement providing tor any one or more
of the actions specified in the foregoing clauses (a) to (d) shatl require the affirmative vote of the
holders of voting shares of the Corporation representing shares equal to at least two-thirds (2/3)
of the each class and series of the issued and outstanding  voting shares of the Corporation
entitied to vote for the clection of directors. Such aftfirmative vote shall be required
notwithstanding the fact that no vote may be required by law. or that a lesser percentage may be

specitied by law or any agreement with anyv national sccurities exchange or otherwise.
ARTICLE X

AMENDMENT OF THE BYLAWS

in furtherance and not in limitation of the powers confirmed by the laws of the State ot
Florida, the Board of Directors ot the Corporation is expressly authorized to adopt. amend, alter
and repeal the bylaws of the Corporation. Sharcholders may adopt, amend, repeal or alter the
bylaws of the Corporation, including bviaws adopted by the Board of Dircctors, without approval
of the Board ot Directors only if such adoption, amendment, repeal or alteration is approved by
the affirmative vote of the holders of at least eighty percent (80%) of the issued and outstanding

shares of the capital stock of the Corporaton entitled to vote and voting on such matters.
ARTICLE XI

AMENDMENT OF THE ARTICLES




The Corporation is permitted to and reserves the right to amend, alter, change or repeal any
provision contained in these Articles of lncorporation. in the manner now or herealter prescribed
by statute, and all rights conterred on shareholders herein are granted subject to this reservation.
Notwithstanding the forcgoing, the provisions of this Article XTI and the provisions of Articles VI
and 1X of these Articles of Incorporation may not be altered. amended or repealed in any respect
unless such alteration. amendment or repeal is approved by the atfirmative vote of the holders of
at least eighty percent (80%) of the issucd and outstanding shares entitled to vote and voting on
such matger; provided., however, that for any alteration. amendment or repeal unanimously
recommended by the Board of Dircetors. an affirmative vote of the holders ofat least a the majority
of the issued and outstanding shares entitied to vote and voting shali be sufficient tor approval by

the shareholders.



Centification

These Articles of Incorporation were duly adopted pursuant to Sections 607.1003 and
607.1007, Florida Statutes by the Board of Directors of the Corporation on May 7, 2018 and by
the written consent of the holders of the issued and outstanding shares of the Common Stock dated
as of May 1, 2018. The number of votes cast in favor of these Articles of Incorporation, voting
together as a class. was sufficient for the approval by such holders.

IN WITNESS WHEREOF, the Corporation ha h caused these Articles of Incorporation to
be exceuted by its President and Secretary on this 3‘1 day of July, 2018.

L
Wifliam H. nggb

President, CFO and Vice Chairman of the Board

W i

Robert Liggett
Secretary and Co trollu'

[Corporate Seal]



STATE OF  Jlimiron

COUNTY OF Com

BEFORE ME, the undersigned authority, personally appeared William H. Wiggs, who is
personally known to me or who has produced . as identification, and
he acknowledged to me that he executed the foregoing Articles of Incorporation voluntarily and
for the purposes therein expressed.

IN WITNESS WHEREOF, | have hercunto set my hand and secal this zy™ day of

77
(b Do fora
NOTARY PUBLIC
(SEAL) My Commission Expires:

RUTH DUEBNER
Otficial Seal
Motary Public - State of lllinois

My Commission Expires Mar 10, 2021
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