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FIL.ED

016AUG 31 AM 913

bFC?LTan or DT[‘\TE
AMENDMENT NO. 5 TALL AHASSEE, FL
TO
ARTICLES OF INCORPORATION OF
ANCHOR INSURANCE HOLDINGS, INC.

Pursuant to Scctions 607.1006 and 607.0602, Flerida Statutes, the Articles ol Incorporation
of Anchor Insuronce Holdings, Inc., a lorida corporation (the “Company™). arc hereby amended
according to these Articles o Amendment:

FIRST: The nume of the Company is Anchor Insurance Hokdings, Inc.

SECOND: Article V, Section 1 of the Company's Articles of Incorporation is amended and
restated to read in its entirety as follows:

1. Authorized Capital. The Corporation shall have authority to issue
205,000,000 shares of capital steck of which 200,000,000 sharcs shall be
common stock, par value $1.00 per sharc ("Common Stock™ and
65.000,000 sharcs shall be preferred stock of which 6,000,000 shares shall
be designuted as “Series A Preferred Stock”, par value $1.00 per share, with
the rights and preferences provided hercin (the “Series A Preferred Stock™).
800,000 shares shall be designuted as “Series B Preferred Stack™, par value
$5.00 per sharc, with the rights and preferences pravided herein (the “Series
B Preferred Stock™), and 20,000,000 shares shall be designated as “Series
C Preferred Stock”, par valuc $0.01 per share, with the rights and
preferences provided herein (the “Sceries C Preferred Stock™, 35,000,000
shares shall be designated as “Series D Preferred Stock”, par value $0.01
per share, with the rights and preferences provided herein (the “Series D
Preferred Swoek™), and 3,200,000 shares shall be available for issuance and
designation by the Board as provided herein {the “Authorized Preferred
Stock” and collectively with the Serics A Preferred Stock, the Series BB
Prefecred Stock and the Series C Preferred Stock, the “Preferred Stock™).

THIRD: Article V| Section 5(b) is amended and restated 1o read in its entirety
as follows:

b. Relative Rights of Commen Stock, Series A Preferred Stock, Series
B Preferred Stock, Scrics ¢ Preferred Stock_and Series 1 Preferred Stock. All
preferences, voling powers, relative, participating, optional or other special rights
and privilcges. and qualifications, limitations, or restrictions, of the Series C
Preferred Stock are expressly made prior to and in preference of the Series A
Preferred Stock and the Commaon Stock, but are subecrdinate to the Series B
Preferred Stock and the Sevies D Preferred Stock.

FFOURTH: Article V, Section 5(e} ix amonded and restated to read in its entirety
as follows:
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c. Rank, The Series C Prefeveed Stock shall vank senior to all shares
ol Common Stock and all shares of Series A Preferced Stack, and junior w all shares of
Sevies IV Preloricd Stock and all shares of the Series 1Y Preleorred Stock, as 1o any
distribution o assels wpon any hiquidation. dissolition or winding up of this corporatiun,
whather valuntary ar invalutary (all such disreibutions being relered o calloctively as
“Ihstributions™),

FIFTELArticle V. Section 5(1) is amcnded and restared o read in ils cnlirety as
folows:

{ Liguidation Preference. 1f any Distribution occurs, the Series C
Holbders shall be entitled to receive, prior and in preference to any Distribution to
the holdars ol the Comman Stock or Series A Prelerred Srack, an amount per share
cquil Lo the Most Recent ook Value, together with tinpaid and acerued dividends
on the Serics C Preferred Stock, immediately prior to such Distribution (the “Serics
C Lignidation Price™). 1 upon any such Distribution, and after paymen: in tull of
any amwounts duc the creditors of the Corporation. the holiders of Serics B Preferred
Stock and the halders ol the Scrics D Preferred Stock (the “Scrics D Hoiders™), rhe
assets available 1o be diswribuied (o (he Series C Holders shall be insufficient to pay
10 such hiolders the Tull preferential anounts duc (o them. then the renanning assels
ol the Corporation lepally available for distribution shall be distributed among (he
Series O Holders pro ema,

SIXTIE Article V. Section 5(n) is amended and restated to read inits eidicety
as follonya:

oy Redemption of Serics C Preferred Stock. 1o the extent Tunds arce fegally
avaifable for redemption, the Corporation may., at its option at any time on or before
September 1, 2023 (1he “Seres O Redemprion Deadline™), redeem in cash shargs
ot Saries C Preloerred Stock from the Series C Holders al a price equal to the Serics
C Liwguidation Price  (the “Series (0 Roedemption Price™. On the Series €
Redemption Deadling, the Corpovaiion shall by written notice redecin i cash all ol
the: shares of Series (0 Preferved Stock at the Serics C Redemption Price

SEVENTHE:  Article V., Section 6 of the Company's Articles of Incorportion is
remimbered as Scetion 7.

EIGH L Adticle Vois arnended Lo insert a new Section 6 scuting Jorth the
Desipnation of Raghits and Prelerences of Series 13 Prefened Stock as set forth on Exhibit AL

The foregoing Amendment 1o the Articles of Incorporation of the Company was (1)
approved and recommended to the Comnpaay's sharcholders by a majority vore of the Company s
board of dircctors on August 31, 2018 and (i) approved by the wrilten consent ol the requisile
sharcholders of the Company on Aupist 35, 2008, in accordance with Scelivns 6070704 and
607.1003 of the Flarida Statutes, with the shareholders acting by written consent constituting, a
sufficient number of votes of the holders of ench class of stock w approve the Amcndment.
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(N WITNESS WHEREOF, the undersigned has executed this instrument on behalf of the
Company on August 31 , 2018.

J//{{\/ev"% .7:2;44,\

Michsel Terry, Chicl Financial D/f'ﬁccr
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EXHIBIT A

5. Serics D Preferrcd Stock.

a. Designation and Amouni. 35,000,000 shares are designated as sharcs of
“Series D Prefered Stock™ par value $0.01 per share (the “*Scrics D Preforred Stock™),

b. Relative Rights of Common Stogk, Series A Prelerred Stock. Series B
Preferred Stock, Series C Prefepred Stuck end Scrics D Preferred Stock. Al preferences, voting
powers, relative, participating, optional or other special rights and privileges, and qualifications,
limitations, or restrictions, of the Series D Preferred Stock are expressly made prior o and in
preference of the Series A Preferred Stock, the Series C Preferred Stock and the Common Stock,
but arc subordinate to the Series B Prefened Stock.

c. Voting Rights. The Series D Holders shall have no voting puwer
whatsocver except 1o the extent otherwise expressly provided by the Florida Business Corporation
Act, and no Scrics D Holder shalt vote or otherwise participate in any proceeding in which actions
shall be laken by the Corporation or the shareholders thereof or be entitled to notification as 1o any
mecling of the shareholders.

d. Dividends.

i The Scrics D Holders shall be entitled to receive, when, as and if’
declared by the Board, out of legally available funds therefor, cumulative dividends accruing on
the Scrics D Preferred Stock at a rate ¢qual to 12% per annuin per share, compounded quarterly
(the “Series > Dividend Ratc™), payable quarter]y in arrcars in cither cash or in additional shares ol
Common Stock, as the Board determings in ils sole discretion. [f paid in shares of Commaon Stock,
the number of shares of Common Stock issued as a dividend shall be delermined based on the Most
Recent Book Value, and the issuance of any such shares shall be subject to applicable regulatory
approval.

. All dividends shall accrue on any given share of Scrics D Preferred
Stock from the most recent date on which a dividend has been paid with respect to such share of
Serics D Preferred Stock or, if no dividends have been paid, from the date of original issuance of
such share of Series D Preferrcd Stock (“Series D Original Issue Date™). All dividends shaliaccrue
from day 1o day, whelher or not declared, based on the actual number of days elapsed and shall be
payable quarterly in arvears on a Dividend Payment Date cominencing on the Series D Original
Issue Date, provided, that if a Dividend Payment Date is not a busincss day, then the dividend shall
be payablc on (he first immcdiately succeeding business day. Dividends shall be paid to the
holders of record of the Series 1D Prelerred Stock as their names appear on the stock transfer records
of the Corporation on a Record Date.

i, No dividends may be paid or set apart for such payment on any
shares of Counnon Stock ov Series A Preferred Stock, if dividends have not heen paid in full on
the Scrics 12 Preferred Stock as provided in this Article.
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e. Rank. The Series D Preferred Stock shall rank scnior o all shares ol
Comimon Stock, all shares of Scries A Preferred Stock and all sharcs of Serics C Preferred Stock,
and junior to all shares of Serics B Preferved Stock, as lo any Distributions.

r. Liquidation Preference. I any Distribution occurs, the Series D Holders
shall be entitled o receive, prior and in preference o any Distribution to the holders of the
Common Stock or Series A Preferred Stock, an amount per share cqual to the greater of (i) the
thirty-tive cents ($0.35). plus unpaid and accrued dividends on the Series D Preferred Stock, and
{ii) the Most Recent Book Value, plus unpaid and accrued dividends on the Series D Preferred
Stock (the “Scrics 1> Liquidation Price™). 1l upon any such Distribution, and after puyment in full
of any amounts due the creditors of the Corporation und the holders of Series B Preferred Stock,
the asscts available to be distribuled to Serics D Holders shall be insufficient to pay 1o such holders
the full preferential amounts duc to them, then the remaining asscts of the Corporation legally
available for distribution shall be distributed among the Series D Holders pro rata.

g. Redemption of Series D Preferred Stock. To the exlent funds are legally
availabie for redemption, the Corporation may, at its option at any timie un or before Scptember 1,

2023 (the *“Series D Redemption Deadline™), rcdcem in cash shares of Series D Preferred Stock
from the Series D Holders at & price equal to the Series [) Liquidation Price (the “Series 1D
Redempticn Price”). On the Series D Redemption Deadline, the Corporation shall by written
notice redeem in cash all of the shares of Series D Preferred Stock ut the Scries {3 Redemption
Price.

i Redemption Notice. Written netive of the redemption (the “Series
D Redemption Eleclion Notice™) shall be mailed, postage prepaid., to each Series N Holder, at his,
her or its address last shown con the records of the Corporation, not less than 30 days prior to the
date upon which the Corporation clects or is required to redeem shares of Scrics D Preferred Stock
(the “Series D Redemption Date™). The Series D Redemption Election Notice shall state:

(A)  the number of shares of Series D Preferred Stock held by the
Series D Holder that the Carporation shall redeem on e Series D Redemption Date specificd in
the Series D Redemption Election Notice;

(B)  the Series D Redemption Date and the Series I Redemption
Price; and

(C)  that the holder is to surrender (o the Carporation, in the
manner and at the piece designated, his certificate or certificates representing the shares of Scrics
1D Preferred Stock to be redeemced.

. Surrender of Cortificates: Pavment.  Prior o the Series D
Redemption Daic, including after the receipt of a Series D Election Notice bul at least five days
betore the Scries D Redemption Date, cach Scrics i) IMolder may clect to convert his, her or its
shares of Series D Preferred Stock to Common Stock in the manner and for the number ol shares
of Common Stock specificd in paragraph (h) below. On or prior to the Serics D Redemption Date,
cach Serics D llolder to be redeemed or converted shall surtender the certificate or certificates
representing such shares o the Corporation, in the manncr and at the placc designated in the Scries
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1> Redemption Election Notice, and thereupon (A) in the event that such shares arc to be redecmed,
the Series [ Redemption Price for such sharcs shall be payable to the order of the person whose
namc appears on such certificate or certificates as the owner thereol and (B) each survendered
cerlificate shall be canceled and retired and shall not under any circumstances be reissued.

h. Optional Conversien. At &ny time at least five days before the Series D
Redemption Date, a Series D Holder may, at his. her or its option, causc the Corporation lo convert
his, her or its shares of Servies D Preferred Stock into shares of Common Stock as [ollows:

i Right to Convert. Each share of Scrics D Preferred Stock shall be
convertible into shares of Common Stock by the Corporation, at any time, witheul the payment of
any additional consideration, at the option ol the Serics D Holder thereof, into fully paid and
nonasscssable shares of Common Stock. Each share of Scrics D Preferred Stock witl convert into
one share of Common Stock. The Corporation will also issue a number of shares of Common
Stock equal to the amount of unpaid and accrucd dividends on the converted Series D Preferred
Stock, divided by the Most Recent Book Value.

i, Mechanjcs of Conversion. Before any Scrics D Holder shall be
entitled to convert shares of Series D Preferred Stock into shares of Common Stock and to receive
certificaics therefor, such holder shall surrender the certificate or certificates for such sharcs ol
Serics 1 Preferred Stock (or, it such registered holder alleges that such certificate has been lost,
slolen or destroyed, a lost ccrtificate affidavit and agrecemient reasonably acceptable 10 the
Corporation to indemnily the Corporation against any claim that may bc made against the
Corporation or account of the alleged loss, theft or destruction of such certificaie), duly endorsed,
to the Corporation at the offices of the Corparation, logether with written notice to the Corporation
at such office thar such holder elects to convert all or any number of the sharcs of the Series [
Preferred Stock represented by such certificatle or certificates. Such notice shall state such holdet’s
namc or the names of the nominces in which such holder wishes the cerlificate or certificates for
shares of Common Stock 10 be issued. If required by the Corporation. certificates surrendered for
conversion shail be cndorsed or accompanied by a writicn instrument or instrunients of transfer,
in form satisfactory 10 the Corporation, duly cxccuted by the registered holder or his, her or its
attorney duly authorized in writing. Such conversion shall be decmed 1o have been made
immediately prior to the close of business on the date of such surrender of the shares of Series D
Preferred Stock to be converted (the "Series 13 Conversion Time"), and the person entiticd 10
receive the shares of Common Stock issuable upon such conversion shall be treated for all purposes
as the record holder or holders of such shares of Common Siock on such date. The Corporation
shall, as soon as practicable after the Serics D Conversion Time, (A) issue and deliver to such
holder of Series D Preferred Stock, or to his. ber or its nominees, a certificate or certificates for
the number of full shares of Common Stock issuable upon such conversion in accordance with the
provisions hereof and a certilicate for the number (if any) of the shares of Scries D Preferred Stock
represented by the surrendered certificate that were not converted into Comman Stock, and (B)
pay in cash such amount as provided in sub-paragraph (iii) below, in licu of any fraction ol a sharc
of Common Stock otherwise issuable upon such conversion.

iti. Fractional Shares. Na fractional shares of Common Stock shall be
issued upon conversion of shares of Series D Prelerred Stock, but the number of shares of Common
Stock shall be rounded down 1o the nearest whole number. [n lieu of any fractional shares Lo which
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ihe holder wauld otberwise be entitled, the Carporanion shall pay cash equal 10 such fraction
multiplied by the Most Recant Baok Value, Whothor or not fractional sharcs would be issuable
upon such convarsion shall be determined on the basis of the wtal number of shares of Seeies )
Prelorred Swek the holder is at the ume converting into Common Stock and the agpregate namber
el shares o Common Siock issuable upon such conversion.

v, Tuxes. The Corparation shall pay any and g1 issue aod other Laxes
that may be pavable in respect of any issnance or delivery of shares of Common Stock upon
conversion of shares of Seeies [ Preferced Stock. The Corporation shall not, however, be required
10 pay any tax which may be payable in respect of any transfer involving the issuance and delivery
ol sharcs of Common Slock 1 a name other than that in which the shares of Scries D Piclened
Stock so converted were registered, and no such issuance or delivery shall be made unless and
untit the parson o entity 1equesting sech isswance has paid to the Corporation the amaount of any
tax or has established, w the sutishiction of the Corporation, that such tax has been paid.

v, Reservation of Stock lssuable Upon Conversion.  The Corporation
shall at all mes when the Series 1) Preferred Stock shall be outstanding, rescrve and keep available
ont of it authorized but unissued shiares of Commuon Stock. solely for the purpose of eftecting (he
conversion of the shares of Senics D Prelerred Stock, such number of shares of ils daly suthorizcd
shires of Common Swock as shatl from time to time be sulticient w elleel the conversion ol ali
oulstanding shares of Sevies D Prafered Stock, 11 ot auy time the number of authorized bt
unissned shares of Conuman S10c¢k shall aol be sullicicnt o cffect the conversion of all then
ontstanding, shares ot Seres D Prelerred Stock, the Corporation shall take such corporare action
as may be necessary to increase it avthoriced bul unissucd shares of Comman Stock to such
number of shares as shall be suticient [or such purposes, including, without imimtion, enaaging
iit bust cfforts 10 obtain the requisite sharehalder approval of any necessary amendinent 1o the
Arueles of Incorporation.

i Piotective Provisions. So long as any shares of Seties 1D Preferred Stock
are outstanding, the Corporation shall net without fivst obtatning the approval (by vole or writicn
conscnl, ax provided by the FIMCA)Y of 3 majoriry of the issued and outstanding shares ol Serigs 12
Prefervad Stock held by the Saries D Lolkders:

i alter or change the riphis, preicrences or privileges of the Series 1)
Preferved Stock, including, but not Limited to, the creation or authorization of securities which rank
senior o the Series D Prelerred Swoglk;

1. ingrease the mthorized number of shires ot Series 1D Prefoned
Stock: or
ii. do any act ar thing not authorized or contemplaled by the Acticles

of Incarpacation which would result in taxation ol the Serics 1) Holders inder Section 105 ol the
Internal Revenue Code ol 1986, as amended (or any comparcable provision of the Interna! Revenue
Code as hereafter fram rime 1o fime amended).
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j- Transferability, Shares of Series 1D Preferred Stock are lecly translerable
by the Series D Halders, 50 long as a transfor of such shares is consistent with the terms of any
sharcholders' agreement among the sharcholders of the Corporation in effect from time to time.



