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AUTICLES OF AMENDMUENT |

TOTHE ARTICLES OF INCORPORATION OF
ANCHOR INSURANCE HOLDINGS, INC.

Pursuant ta Sections $07. 1006 and 6070602, Fliida Stwtutes, the Aricles of lnsorpirion
ol Anchar Intiranie Holdings, Inc., a Florida eorporslion (the “Cotnpany™}, are hereby amended
according lo these Articles ol Anwndoment:

FIRST: The name ofthe Campiny is Anchor usuranee Holdings, Ine,

SECOND: Article V, Scction ! of the Company’s Artickes of lacarparation (s mnended and
restated o read it eotirety as lollows:

. Authorized Capital. The Corporation shali have authteity o issuc
205 000,000 shurey of capital stock of which 205,000,000 shares shall be
common stock, par value £1.00 por share ("Common Stockh™) and
£0.000.000 shares shall be prefened stock of which 6,000,000 shates shall
he dustpoated as “Series A Pretarred Stock”, par value $1.00 pee share, with
the rights and preferenees provided herein (the “Series A Preferred Stock™),
800,000 shares shall be designated o3 “Series B Preferred Stock”, par value
1300 poc share, with the rights and preterences provided herein (the “Scries
B Preferved Stock™), and 20,000,000 shiues shall be degignated as “*Serics
C Preferved Stock™, pur value 3001 per share, with the rights and
preterences provided hercin (the “Series C Prefecred Stock™), 50,000,000
shares shall be designated as “Serics 1 Pretencd Stoeck”. par volue $0.01
pur share, with the rights and prefervnces provided herein (the “Scries D
Pretened Stuck™), and 2,200,000 shaies shell be sivailable for issuance and
designation by the Bourd as provided herein (the " Awhorzed Pecferred
Stuck™ nad collectively with the Series A Prelerred Steek, the Serics [
Preferred Stock and the Series C Preferred Stock, the “FPreferred Stock™).

THIRT): Anticle ¥V, Section 6 is amcoded anid restated (o cead in s entirery as
sel forth on Exhibic AL

FOUIKIH: Article 'V, Section ddXin} s amcoded aod restated o cead in s
entirery as follows:

All dividends shall acerue om uny siven share of Serics € Preferad Siock
lton the most recent date on which n dividend has been paid with respect
to such share of Scries C Pretamed Stock or, 1 ne dividends have been paid,
from the date of original issuunce of such share ot Series C Preferred Siuek,

The furegoing Amendment o the Articles of [ocorpoation of the Campany wus (i)
approved and recomrcnded o the Company™s shareholdeis by the wnanimous writien consent of’
the Company s board of directors an Febnuury 7, 2019, and (i1} approved by the wiilten consent !
of the requisite sharcholders of the Company on February 7, 2019, in accardance with Sections
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A
607.0704 wnd 6071003 of the Florida Stamtes, with the sharcholders acting by written consant 1
constituting, a salficicnt number of voles of the holders ol cach class of stock 10 appreve the
Amendment.

(Signature Page Follows)
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N WIENESS WHEREOF, the wlusigned has eaecuted this insiinment an behall ol the
Company on IFebeuary 72019,

Michael Teory, Chief Financiol I(Te'r



To: Page6o!S 2019-02-11 110818 EST 18133145193 From: Kathleen Wheeler

[

EXUIBIT A

6, Series D Prefened Stock.
a. Dexrnation and Amount. S0.000 000 shares are designated as shures of

“series D Urelened Stock™ par value $0.071 per share (the “*Serics I Prefereed Sioek™),

b. Relative Rights of Cormragn Stoek, Series A Preterred Stock, Serics i3
Preferred Stock, Series © Prefleyred Stock and Series T3 Preferred Stack, Al preferences, voting
powers, relative, participating, eptiomd or otlwr special rights and privileges, and quatificaticos,
limitations, or resirictions, of the Neries 13 Preferred Stock are eapressly made prior to and in
pretarence of the Scrics A Ureferted Stock, the Series € Preferred Siock and the Comman Sinck
buf are: subordiniie lo the Series I3 Prefvrscd Stock.

c. Moting Rights.  The Sceries D Holders shall have no vating power
whatsocver excepl to the extent otherwise expressly provided by e Florda Business Corparation
Act, and no Series 1Y Helder shall vole or otherwise participate in any procecding in which aclions
stall e taken by the Corperation or the shareholders thereal or be entitled to notitication as to any
mucting of the sharchalders, :

o yvidends.

i. The Series 1 Holders shall be entitled to receive, when, as and it
declared by the Bound, vul of legally available funds therefor, camulative Jividends accruing on
the Sertes D Preferred Stock at arate cqual to 6% per annum per share, compannded quanerly {the
“Series U Dividend Rate™) payable in cosh.

n. All dividends shall acerue anany given shave of Series D Preferred
Stoek from the most recent date on which a dividend has beca paid with seypeet 1o such shere of
Series B Prefeoved Siock or if ne dividends huve been paid, from the date of original issuance of
such share of Series I Preferned Scock. All dividends ahall accrue from day 10 doy, whether or
nol declured, bised on the aclual number of days clapsed,

iii. No dividends muy be paid or set apart tor such payment on aony
shares of Cominon Stock, Series A Preferred Stoek or Scrivs C Preferred Stock, if dividends have
not been paid in tull on the Serivs D Prelerred Stock as provided in this Alticle.

e Rank. The Scries [) Prefermad sStack shall eank senior o ull shares or
Commaon Stock, s shawes of Serics A Preferred Stack and ll shares of Scries C Preferred Srock,
and junior to all shares of Serics B Preferred Stock, os to any Distributions.

t. Liguidativn Peelerence. I any Distribution oceurs, the Scrics D Flolders
shall he entitled 10 reccive, prior and in preference 10 any Liistribulion to the holders of the !
Commion Swoek or Scrtes A Preferred Stock, an smount per share equal 1 the prealer of (i) twenty- |
tive cents ($0.25) {the “Serics 1 Oviginal 1ssue Price™), plus unpaid and accrued dividends op such |
share ol Scries L Preferred Stock, and (11) the Most Recent 3ok Value, plus unpaid and acerued
divedends on such share of Seiies I Preferred Stock. 3 apon any such Distribution, and afler :
paymeal w full of any amounts due the ereditors of the Comporation and the holders of Secics B -
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Preferred Stock. the assels available o be distributed to Series D Holders shall be insufficient W
pay to such holders the full prefereniial amounts due to them, then the remaining assets of the
Corporation legaliy available for distribution shall be distributed among the Series D Holders pro
raig.

[ —

g- Redemption of Series D Preferred Stagk. Tu the extent funds are legally

available for redemption, the Corporation may, at its option at any time on or befoce March [, 2024
{the “Series D Redemption Deadline™), redz=cm in cash shares of Series D Prelerred Stock from
the Series D Holders at a price per share equal to the Scries D Original issuc Price, ples unpaid
and accrued dividends on such share of Scrics [3 Preferred Stock (the “Series D Redemption
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 at the Series D Redemption Price,

i Redemplion Notice. Written notice of the redemption (the “Serics
D Redemption Election Notice™) shalt be mailed, postage prepaid, 10 ¢ach Scries D Holder, at his,
her or its address last shown on the records of the Corporation, not less than 30 days prior 1o the
date upon which the Comporation elects or is required to redeem shares of Series 01 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 Holdes that the Corporation shull redeem on the Series D Redempuon Date specified in
the Series D Redemption Election Notice;

{B}  the Series D Redemption Pate and the Secies D Redemption
Price; and

(CCy  that the hoider is 10 surrender to the Corporation, in the
manner and at the pisce designated. his certificate or certificates representing the shares of Series
D Preferred Siock 1o be redeemed.

H. Surrender of Cenificates; Payment.  Prior to the Series D
Redemption Date, including after the receipt of a Sericg D Election Notice but at least five days
before the Series D Redemplion Date, each Series D Holder may elect to convert his, her or its
shares of Series D Preferred Stock to Common Stock m the manner and for the numbcr of shares
of Common Stock specified in puragraph (h) belaw. On or prior to the Series [} Redemption Date,
each Serirs D Holder to be redeemed or converted shall surrender the certificate oc certificales
representing auch shares 10 the Corporation, in the manner and at the place designated in the Scrics
[ Redemptien Election Netice, and thereupon {A) in the event that such shares are to be redeemed,
the Series D Redemption Price for such shares shall be payabic to the arder of the person whose
name sppears on such certificate or certificates as the ownor thereof and (B) each surrendsred
certificate shall be canceled and retired and shall not under any ¢ircumstances be reissucd.

h. Optjonal Conversion. Al any time, but at least five days before the Series !
D Redemption Date, a Serics D Holder may, at his. her or its option, cause the Corporation to
canvert his, her or its shares of Scrics D Preferred Stock into shures of Common Stock as follows:

i. Righe to Conver. Each share of Series D Preferred Stock shall be '
convertible mto shares of Common Stock by the Corporation, at any time, without the payment of :
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any additional consideration, al the option of the Series D Holfder thereof, inmte fully paid and
nonassessable shares of Common Stock. Each share of Series D Preferred Stock will convert into
one share of Cominen Stuck. 'The Corporation will also pay in cash an amount equal (o the of
unpaid and accrued dividends on the converted Senes D Preferred Stock.

i1 Mcchanics of Conversion. Betore any Scrizs O lolder shall b
entitled to convert shares of Series D Prefarred Stock into shares of Common Staek and to receive :
certificates theretnr, sueh holder shall surrender the certificate or certificates for such shares of L
Series D Preferred Stock {or, if such registered holder alleges that such ccntificate has heen fost,
stolen or destroyed, a lost cenificate affidavit and egrecmnent reusonably scceplable 10 the
Corporation to indemnify the Corporation against any claim that may be made against the
Corporation on account of the alleged loss, theti or destruction of such certificate), duly endorsed,
to the Corporation at the offices of the Corporation, together with written notice to the Corporation
at such office that such holder eleets to convert all or any number of the shares ¢f the Series D
Preferred Stock represented by such certificate or certificates. Such notice shall state such holder’s
name or the namces of the nominees in which such holder wishes the certificate or certificates {or
shates of Commen Stock 1o be tssued, if rzquired oy the Corporation, certificates surtendered for
conversion shall be endursed or accompanied by a written instrument or instruments of transfer,
in furm satisfactoey w the Corporation. duly exccuied by the registered holder or his, her or its
attorney duly anthorized in writing. Such conversion shall be deemed to have been made
immediately prior to the close of business on the date of such surrender of the shares of Series D
Preferred Stack 1o be converted (the "Serics D Conversior Time"), and the person entited to
receive the shares of Cominon Stock issuable upon such conversion shall be treated for all purposes
as the record holder or holders of such shares of Common Stock on such date. The Corporation
shall, as soon as practicable after the Scries D Canvérsion Time, (A) issue and deliver to such
hoider of Series D Preferred Stock, or 10 his, her or its nominees, a certificate or certificares for
the number of full shares of Common Stack issuable upon such conversion in accordance with the
provisions hereof and a certificate far the number (ifany) of the shares of Series [ Preferred Stack
represenied by the surrendered centificate that were not converted into Common Stock, and (B)
pay in cash such amount as provided in sub-paragraph (iii) below, in licu of any fraction of a share
of Common Stock otherwise issuablz upon such conversion.

iit, Fractional Shares. Mo fractional shares ot Common Stock shall be
issued upon conversion of shares of Series D Preferred Stock, but the number of shares of Commeon
Stock shall be rounded down to the nearest whole number, In Jiew of any lractional shares to which
the holder would othenwise be entitled, the Corporation shall pny cesh equal to such fraction
rmultiplied by the Most Recent Book Value, Whether or not fractional shares would be issuabie
upor such conversion shall be determined on the basis of the total numher of shares of Series D
Preferred Stock the holder is at the lime converting into Common Stock snd the aggregate number
of shares of Common Stock issuable upon such conversion,

iv. Taxes. The Corporatiun shall pay any and all issue und olher taxes
that may be payable in respect of any issuance or delivery of sharcs of Common Stock upon
cenversion of shares of Series D Preferred Stock. The Corparation shall not, however, be reguired
10 pay any tax which may be payable in respect of any tranafer invalving the issuance and delivery
of shares of Common Stock in a name other than that in which the shares of Series D Preferred
Stock so converted were registered, and no such issuance gr delivery shall be inade unless and
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until the person or entity requesting such issuance has peid to the Corperativn the smount of any
tax o1 has established, to the satisfactivn of the Corporation, that such tax has been paid.

Y. Reservation i lssuable n Conversion. The Corporation
shall atall times when the Scries D Preferred Stock shall be outstanding, rescrve and keep available
out of ils authorized but unissued shares of Common Steck, solely for the puwipuse of effecting the
conversion of the shares of Serics D Preferred Stock, such number of shares of its duly authorized
shares of Common Stock as shall from time to time be sufficient o effect the conversion of all
outstanding shares of Scries [ Preferred Stock. I at any time the number of authorized but
unissued shares of Common Stock shall not be sulficient to effect the conversion of sl then
outstanding sharcs of Serics I Preferred Stock, the Corporation shall take such corporate action
a5 may be necessary to increase its authorized but unissued shares of Commeon Stock to such
number of shares as shall be sufficient for such purposes, inchuding, without limitziion, engaging
in best efforts 1o obtain the requisite sharcholder approval of any necessary amendment to the
Anicles of Incorporation.

i jv visions. Sa long as any shares of Series D Preferred Siock
are outstanding, the Corporation shall not without first obtaining the approval (by vote or wrillen
consent, as provided by the FBCA) of a majority of the issucd end culstancing shares of Series D
Preferred Stock held by the Series D Holders:

i zlier or change the rights, preferences or privileges of the Series D
Preferred Stock, including, but not limited (o, the ereation or authorization of securitics which rank
senior to the Seres D Preferred Stock;

it. increase the authorized number of shares of Series D Preferred '
Stock; or

il da any act or thing not authorized or contemplated by the Articles
of Incorporation which would result in taxation of the Series D Koldars under Scction 305 of the
Internal Revenue Code of 1986, as amended {or any comparable provision of the lnterng! Revenuoe ;
Code as herzafter from time to time amended). . i

J Frangferability. Shares of Series D Preferred Stock are freely transferable .
by the Scries D Holders, so Jong as o transfer of such shures is consistent with the terms of any
sharcholders’ agreement among the shareholders of the Corporation in effeet from time to time.



