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Assoclaled Business & Commicrce Insurance Corporation

March 9, 1985

Coiporate Rocords Bureau

Division of Corporations YV IVt
409 East Gaines Street ' S IR
Tallohassee, FL 32399 awi AERR

Ra:  Articles of Incorporation of
Assaociated Business & Comrnerce Holdings, Inc.

Dear Sir or Madam:

Enclosed please find an original and ono copy of proposed Articles of Incorporation for
Associatod Business & Commerce Holdings, Inc., togathar with our check in the
amount of $122.50 1o cover the cost of the filing lee, aic.

Ploase be advised that Associated Business & Commerce Holdings, Inc 1s an affiliate
of Associated Business & Commerce Insurance Corporation. Associated Businoss &
Commerce insurance Corporation does hereby consent to the corporats namo of
Associated Business & Commerce Holdings, Inc.

Please return a certified copy of tha filed Articles to the undorsigned.

Very truly yours,

4
/ //'/”‘\

Lawreﬂce J Marchbanks
Chaifman of the Board

LJM/ik
Enclosures

4700 M W Boca Haton Boulevard - Suite 300 - Boca Kalon Fronda 33431 o
F-800-323-0R87 - 307, O97.0708 » Fax | HUf- 8532”721
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ARTICLES OF INCORDONATION [FS'

l
I

VSO LOTED . LIS INESY & SOMMERCE, NOLRLINDG J.MlIN‘C.“.. | '

The undarmymed incorporator doed haraby makn and execute
thens Articled of Incorporation for the purpode of farmineg o corpo
ratlon undor the lawn of tho Flovida Businens Corporation Aot .

BREICLE L L NAME

The tatte of the corporation ehali e
Apaouclatad Budinenns s Commaeree Hoeldingu, [ne.

ARTLCLE DL CJHITIAL ERINCLIPAL _OFELCE

The atrcot address of the initial prineipal of Fice of ¢+ he
corporation ghall be:

Sulle 400
A700 N.W. Doca Raton Boulevard
Brica Raton, Florbda 313411

The board of directors of the corporattion, or an of f jear
af  the corporation actlnyg under the authority of the board  eof
yectarns, da aathorized to changes thes prdncipal ol fles of U he
corpsrat bon from o time v Lime without amendment o bhens AT obo e
Ol Inenrporat yen

ARTICLE L e SARLTAL STUCR

flo hulherized Copatal Stock Phee agriedgat s namber ot
rhares which Che corporation shall have authority to lusue i
2%, 006,060, conuiat tng ol 15,000 060 aharen of Common Stock, 5 01
Py value per share, and 10,000,000 wharen of Proetesred Stock, 5 0
par value per share

t2 Leptmeay Sbec b Heolders of the Commen SUock nhall be
entitled to one vole per share on 3l] mattors submitted to a vote
abt the shareholders of the corporation, excent matters tegqulresd o
Le voted on exclusively by holdern of Prefoereesd Stock or oof  any
geries of Preterverl Stook Bubijecr only Lo the prior vight s whid
prefercnces of the Preferred Stock, the holders of the Common Stook
hall pe apvicled to dividends thereon, when, aw ang i deelarecd Loy
the board of directors out of funds ol the corporation legally
avarliabile therefor I the wvenn of any duigswalut ron or Lbguidat tun
of  the corporation. the holders of  rhe Common SLock whall b
entitied to yecnive pro orata, alter the righre of rhe holdera of
the Drelerted Stook have been savisfied. all of the ansetg of the
PUTRe AU LGN Y ema i) avallabie oy ocimtrabat sorn o 3! any




v Preferred Stwck. Sharen of the Preferred Stook may
Be dadaed from time to time in ane or more serien.  The board of
durectors by repolution phall eastablish each aerisn of Preferrod
Atock and iz and determina the number of ghares aned the designa-
tlona, preterences, bimitattonn and ralative rights of each guch
aerley, provided thar all ohares of the Preferred Stock shall be
tdent teal except ans to any relative righte and prefarences, as to
which thore may be vartations (ixed and determined by the board of
diractors botween different pertes including, without limicattion,
the following:

fal Spactal,  unconditional  or  timited votlng
righta or no right to vote.

i Whethoy the shaves ara redeemable or converti
ble, at the option of the corporation, the
shareholder or another person or upon the
occurrence of a deaignated event, for cash,
Indebtednons, accurities or other pruperty or
in a deslgnated amount or in  an  amoupnt
dotermined i1n accordance with a designated
formala or by reference to extrinsice data or
eventl g,

fer Righta ro  dintyiburyons  calculated in any
manner, tncluding  dividenda  rhat may he
cumalatave, noncunulative or parttally cumala
f e

i Prelaceneen over any other olang or aer bea of
abdren with renpect Lo dintributions, 10e)ud
tng dividenda  and  digtribut yons upon Lhe
dinanlutlon of the corporation,

Bxeoept to the axtent exprepgoly prohibited in the ricgghta
and pretfereaces previounly destgnated tor any sories of pPreferred
Stock  ar o by the Lawn of  the State of Florida, the board of
Firectors may,  without o vale thereon by the holders  of any
Previounly designated sevies of Preferred Stack, (1 inoreangs ©he
fumbier 01 wharen of any such previously denignated serien or (11)
entablaah a new gerieas Af Preferred Stock and [1x and determine
rightn and preferences for auch new series which rank pard paBBau
with, or are prooroand supertor Lo, any of the rights  and
proeferencen ot any guch previcunly dessgnated gerles.

i M Preseptive Pilahte. No holder of Common Stock or
Freferred Stock of rhia corperation shall have any pPreempt ive or
preferential right to subscribe Lo or purchage any shares of Comman
Stock or Freterred Gitock of thip corparation, whetier now  or
fereatter duthorized, or any obhiigations convert ible into gaares of
Chmmcr, Staask op Preferred Stoce of Conis corporation, all preemptive

ard preferventsal raanta being sxproasiv denged




ARTICLE [V. DIRECTORS

(1) The number of directors comnstituting the initial
board of directors is five. Thereafter, the number of directors
shall be as provided {n the bylaws. ‘“The name and address of each
individual who ls to serve ag a member of the initial board of
directora are;

Brrol Bader 4125 S.W. 111 Avenue
Davie, Florida 33228

Lawrence J. Marchbanks Suite 101-E
4800 North Federal Highway
Boca Raton, Florida 33431

Frederick R. Prout 336 Venetian Drive
Delray Beach, Florida 33483

Danlel J. Webber 10743 Lisbon Street
Cooper City, Florida 33026

James L. Wilson 5224 Majorca Club Drive
Boca Raton, Florida 33433

(2) Except for directors, if any, elected by holders of
Preferred Stock pursuant to designations eatablished by the board
of directors, only persons who are nominated in accordance with the
procedures set forth in this Article 1V(2), shall be eligible for
election as directors. Nominations of persons for election to the
board of directors of the corporation may be made only (i) by or at
the direction of the board of directors or (ii) by any registered
shareholder of the corporation entitled to vote for the election of
directors at the meeting of shareholders at which such directors
will be elected who complies with the notice procedures set forth
in this Article IV(2). Such nominations, other than those made by
or at the direction of the board of directors, shall be made pursu-
ant to timely notice in writing to the secretary of the corpora-
tion. To be timely, a shareholder's notice shall be delivered to
or mailed and received at the principal executive offices of the
corporation not less than 60 days nor more than 90 days prior to
the meeting; provided, however, that in the event that less than 70
days’ notice or prior public disclosure of the date of the meeting
is given or made to shareholders, notice by the shareholders to be
timely must be so0 received not later than the close of business on
the 1¢th day following the date on which such notice of the date of
the meeting was mailed or such public disclosure was made. Such
shareholder’s notice shall get forth: (a) as to each person whom
the shareholder proposes to nominate for election or re-election as
a director, (i} the name, age, business address and residence
address of such person, (ii) the principal occupation or employment
of such person, (iii) the class and number of shares of the
corporation which are beneficially owned by such person, (vi) a
description of all arrangements and understandings between any

Ml nile 3




shareholders and cach nominee proposed by such shareholder and,
additionally, if such gshareholder is making such nomination at the
request or 1n asgigtance of, or aided by, any other shareholder or
other person or entity, a description of all arrangements and
understandings between the nominee and such other shareholder,
person or entity, and (v} any other information relating to such
person that is required to be disclosed in solicitations of proxies
for electlion of directors, or is otherwise required, In each case
pursuant to Regulation 14A under the Securities Exchange Act of
1934 (including without limitation such person‘s written consent to
being named in the proxy statement as a nominee and to serve ag a
director if elected); and (b) as to the shareholder giving the
notice (i) the name and address, as they appear on the corpora-
tion’'s books, of guch shareholder and (il) the class and number of
shares of the corporation which are beneficially owned by such
shareholder. The chairman of the meeting, subject to review by the
board of directors if the board of directors so requests, shall, if
the facts warrant, determine that a nomination was nct made in
accordance with the procedures described herein, and if he should
80 determine, he shall so declare to the meeting and the nomination
shall be disregarded.

ARTICLE V., INCORPORATORS

The name and street address of the incorporator are as
follows:

Lawrence J. Marchbanks Suite 101-E
4800 North Federal Highway
Boca Raton, Florida 33431

ARTICLE VI, INITIAL REGISTERED OFFICE AND AGENT

The initial registered office of the corporation shall be
Suite 101-E, 4807 North Federal Highway, Boca Raton, Florida 33411,
and the initial registered agent of the corporation at such office
shall be Lawrence J. Marchbanks.

ARTICLE VII. INDEMNIFICATION

The corporation shall indemnify every person who is or
was a director of the corporation to the fullest extent permitted
by law, including, without limitation, to the fullest extent
provided in this Article VII,

{1} The corporation shall indemnify any person who was
or is a party to any proceeding {other than an action by, or in the
right of, the corporaticn), by reason of the fact that he is or was
a director, officer, employee or agent of the corporation or is or
wag serving at the request of the corporation as a director,
officer, employee or agent of another corporation, partnership,
joint venture, trust or cother enterprise against liability incurred
in connection with such proceeding, including any appeal thereof,

MU el -4 -




if he acted in good faith and in a manner he reasonably believed to
be it, or not opposed to, the best interests of the corporation
and with respect to any criminal action or proceeding, had no
reasonable cause to believe his conduct was unlawful. The termina-
tior of any proceeding by judgment, order, settlement or conviction
or upon a plea of nolo contendere or its equivalent shall not, of
itself, create a presumption that the person did not act in good
faich and in a manner which he reasonably believed to be in, or not
opposed to, the best interests of the corporation or, with respect
te any criminal action or proceeding, had reasonable cause to
believe that his conduct was unlawful.

(2) The corporation shall indemnify any person, who wes
or is a party to any pruceeding by or in the right of the corpore-
tion to procure a judgment in its favor by reason of the fact that
he is or was a director, officer, employee or agent of the
corporation or is or was gerving at the request of the corporation
as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against
expenses and amounts paid in settlement not exceeding, in the
judgment of the board of directors, the estimated expense of
litigating the proceeding to conclusion, actually and reasonably
incurred in connection with the defense or settlement of such
proceeding, including any appeal thereof. Such indemnification
ghall be authorized if such person acted in good faith and in a
manner he reasonably believed to be in, or not opposed to, the best
interests of the corporation, except that no indemnification shall
be made under this subsection in respect of any claim, issue or
matter as to which such person shall have been adjudged to be
liable unless, and only to the extent that, the court in which such
proceeding was brought, or any other court of competent jurisdic-
tion, shall determine upon application that, despite the adjudica-
tion of liability but in view of all circumstances of the case,
such person is fairly and reasonably entitled to indemnity for such
expenges which such court shall deem proper.

(3) To the extent that a director, officer, employee or
agent of a corporation has been successful on the merits or
otherwise in defense of any proceeding referred to in subsection
{1} or subsection (2}, or in defense of any claim, issue or matter
therein, he shall be indemnified against expenses actually and
reasonably incurred by him in connection therewith.

IN WITNESS WHERECF, these Articles of Incorporation have
been executed on the %th day of March, 1995.

/“—4?// —
L///Lawre fe J. Marchbanks,

Incorporator

MIGLA 138428 1 -5




LPTANCE B TERED AGENT

The undersigned hereby accepts the appointment as regis-

tered agent of Associated Business & Commerce Holdings, Inc. and

agrees to comply with the provisions of the laws of Florida,

including section 48.091, Florida Statutes, providing for the

keeping open of the registered office for service of process.

The undersigned is familiar with, and accepts, the obli-

gations of the position of registered agent.

awren e J. Marchbanks,
Registe red Agent

Dated: March 9, 19s5.
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 PABOCCOADATE

LAW OFFICES
MARCHBANKS, DAIELLO ¢ LEIDER, P.A.
SANCTUARY CENTRE, SUITE 101.E
4600 NORTH FEDERAL HIGHWAY
DOCA RATON, FL 33431

THOMAS D, DAIELLO TELEPHONE {407) 304-6609
DANA C, FEMRELL
SUZANNE M. LEIDER TELEFAX (407) 7G0-0024

LAWRENCE J, MARCHBANKS

July 11, 1996

Corporate Rocords Bureau
Division of Corporations

409 East Gaines Street - A1 =10
LT e B s el
Tallahassee, FL 32399 -lfl?.fi2.-’98--01652--[1[]'?
. ) BHEET, S0 HeeaDT, 50
Re:  Amendment to Articles of Incorporation of .
Associated Business & Commerce Holdings, Inc,

Dear Sir or Madam:
Enclosed please find an original and one copy of a proposed Amendme’@;v_‘_\o‘ﬁm

-
Articles of Incorporation for Associated Business & Commerce Holdings, Inc.,’{ﬁ@gtﬁ'@r T;f‘\
with our check in the amount of $87.50 to cover the cost of the filing fee and %r ifie <3

b2 h -
copy. T 2
23, 2
Please forward a certified copy of the Amendment to the undersigned. 'c?;r“

If you have any question regarding this filing, please contact our office.

Very truly yours,

.

Lawrence J. Marchbanks
Hintend

VE  JUL 1 8 19%

LJM/jK
Enclosures




ARTICLES OF AMENDMENT %4 /L £p
TO /2'
F RA P 45,
ARTICLES OF INCORPORATION 7'»1850’?4‘7)1&'-, "2, 54

ASSOCIATED BUSINESS & COMMERCE HoLDINGE, INEY] ASsi0F g
ASSOCIATED BUSINESS & COMMERCE HOLDINGS, INC. FEFI Tre

iy

Pursuant to the provisions of Section 607.0602(4) of the
Florida Business Corporation Act, the undersigned, Associated
Business & Commerce Holdings, Inc., a Florida corporation, by its
Chairman of the Board, does hereby make and execute these Articles
of Amendment to its Articles of Incorporation:

1. The name of the corporation is Associated Business
& Commerce Holdings, Inc.

2. The Articles of Incorporation are amended by
replacing in its entirety Article III thereof with the following
new Article III:

ARTICLE IIT. CAPITAL STOCK
(1) Authorized Capital Stock. The aggregate number of

shares which the corporation shall have authority to issue is
26,000,000, consisting of 15,000,000 shares of Common Stock, 5.01
par value per ghare, 1,000,000 shares of Class B Common Stock, $5.01
par value per share, and 10,000,000 shares of Preferred Stock, $.01
par value per share.

(2} Common Stock. Holders of the Common Stock shall be
entitled to one vote per share on all matters submitted to a vote of
the shareholders of the corporation, except matters required to be
voted on exclusively by holders of Class B Common Stock, Preferred
Stock or of any series of Preferred Stock. Subject only to the
prior rights and preferences of the Preferred Stock, the holders of
the Commen Stock shal) he entitled to dividends thereon, when, as
and if declared by the board of directors out of funds of the
corporation lejaliy available therefor. No dividend shall be
declared and paid on the Common Stuck unless a dividend in the same
amount per share and payable on the same date is declared and paid
on the Class B Common Stock. In the event of any dissolution or
liquidation of the corporation, the holders of the Common Stock and
Class B Common Stock shall be entitled to receive, pro rata per
share and without distinccion as to class, after the rights of the
holders of the Preferred Stock have been satisfied, all of the
assets of the corporation remaining available for distribution, if
any.

{3) Clags B Common Stock. Holders of the Class B Commen
Stock shall have all of the rights and preferences of holders of the
Common Stock except that holders of the Class Common Stock shall
not be entitled to vote on matters submitted“to a vote of the
shareholders of the corporation. Subject only to the prior rights
and preferences of the Preferred Stock, the holders of the Class B
Common shall be entitled to dividends thereon, when, as and if
declared by the board of directors out of funds of the corporation

H101/175729.3




legally availablae therefor. No dividend shall be declared and paid
on the Class B Common Stock unless a dividend in the pame amount per
share and payable on the same date 1s declared and paid on tha
Common Stock. 1In the event of any transfer of phares of Clasp B
Common by the initial holder therecf, such shares, upon transfer,
shall automatically convert into sharesm of Common Stock. In the
event of any dissolution or liquidation of the corporation, the
holders of the Class B Common Stock and Common Stock shall be
entitled to receive, pro rata per share and without distinction as
to class, after the rights of the holders of the Preferred Stock
have been satisfied, all of the aspets of the corporation remaining
available for distribution, if any,.

{4) Preferred Stock. Shares of the Preferred Stock may be
issued from time to time in one or more series. The bhoard of
directora hy rasolution shall establish each series of Preferred
Stock and fix and determine the number of shares and the designa-
tions, prefarences, limitations and relative righta of each such
series, provided that all shares of the Preferred Stock shall be
identical except as to any relative rights and preferences, as to
which there may be variations fixed and determined by the board of
directors between different series including, without limitatien,
the following:

(a) Special, unconditional or limited voting rights
or no right to vote.

{h) Whether the shares are redeemable or convertible,
at the ogption of the corporation, the shareholder
or another person or upon the occurrence of a
deasignated event, for cash, indebtedness,
Becurities or other property or in a deasignated
amount or in an amount determined in accordance
with a designated formula or by reference to
extrinsic data or events.

{e) Rights to distributions calculated in any manner,
including dividends that may be cumulative,
noncumulative or partially cumulative.

(d) Preferences over any other class or series of
shares with respect to distributions, including
dividends and distributions upon the dissolution
of the corporation.

Except to the extent expressly prohibited in the rights and preferences
previously-designated for any series of Preferred Stock or by the laws of
the State of Florida, the board of directors may, without a vote thereon
by the holders of any previously-designated series of Preferred Stock, (1)
increase the number of ghares of any such previously-designated series or
(1i) establish a new series of Preferred Stock and fix and determine
rights and preferences for such new series which rank pari passu with, or
are prior and superior to, any of the rights and preferences of any such
previocusly-~designated series.

{5} No Preemptive Rights. No holder of Common Stock, Class B
Common Stock or Preferred Stock of this corporation shall have any
preemptive or preferential right to subscribe to or purchase any shares of
Common Stock, Class B Common Stock or Preferred Stock of thisg corporation,
whether now or hereafter authorized, or any obligations convertible into

MI01/175725.3 -2~




shares of Common Stuck, Class B Common Stock or Preferred Stock of this
all preemptive and preferential rights being expresaly

corporation,
deniaecd,
4. The amendment was adopted on June 24, 1996,
5 The number of votes cast for the amendment by the

shareholderé was sufficient for approval.

IN WITNESS WHEREOF, these Artilcles of Amendment to Arti-~
cles of Incorporation of Associated Business & Commerce Holdings,
Inc. have been executed by Associated Business & Commerce Holdings,
Inc., by its Chairman of the Board, this 24th day of June, 1996.

ASSOCIATED BUSINESS & COMMERCE

HOLDINGS, INC.
B Jfﬂéazféggigéfiéfffi""’
L

awyénce J. Marchbanks,
Cjrairman of the Board

H101/17572%.3 -3-
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ARTICLES OF AMENDMENT
TO

ARTICLES OF INCORPORATION
QF

ASSQCIATED BUSINESY & COMMERCE HOLDINGS, INC.

Purauanc to the provisiona of Section 607.0602(4) of
the Plorida Busineso Corporation Act, the undersigmed, Associataed
Buainess & Commerce Holdinga, Inc., a Florida corporation, by ita
Chairman of the Board, does hereby makes and execute these
Articles of Amendment to its Articles of Incorporation:

1. The name of the corporation is Assceciated Buginess
& Commerce Holdings, Inc. '

2, The Articles of Incorporaticn are hereby amended
by adding to Axticle III thereof the following new Jection III(5)
which containe the preferances, limjtations and relative rights .
of the Cumulative Convertible Preferrad Stack, Series I, fixed
and determined by the Board of Diraectors in accordancs with
Article III(3) of this corporation’s Arcicles of Incorporation
and Section 607.0602(1) of the Florida Business Corporation Act:

(S} Cumulative Convertible Prafamrred Stock. Jerieg I.
A. DReglidpnation and ANCULL.

This corporation 13 authorized to igsue a serias of
Preferred Stock which is hereby designated as the "Cumulative
Convertible Preferred Stock, Series I" (tha »
2Lqck”) aad the number of shares initially constitucting such
series shall be 3,912,908, which number may be decrsasad (but not
increased) by the board of directors without a vote of
shareholders; provided, however, that such anumber may not be
decreased below the number of chen currently outstanding shares
of Serias I Prafoerrad Stock. The stated value of tha Saries I
Preferred Stock shall be 51.00 per gshare (the *Staced Value").

MEA\68211 5 )




5. QRaflalsicna.

{a) For the purposas of thias Seation III{%), the
following tarmg ahall hava tha meanings indicated below:

" * maans Agsoolatad Business & Commerce I[nourance
Corporation, a Florida gorporation and a wholly-owned Subaidiary
of this corperation.

"Bualcens Cay" means qnt GQI other than a Satuxday,
gunday or a day on which banking institutions in the States of
New York or Florida are authorized or obligated by law or
axacutive ordar to close,

"conyaralion Rvent* means any of the following eventas:

{1} the ocaurrenca of an "Evanh of Default* under =hae
Term Loan Agrasmant;

{2) tha ocoourrance of a Dividand Default, a
Distribucion Dafault or a Redemption Default {sach as definad in
Paragraph E(a) of this Section TII(S§)),

{3) any repressntation or warranty nade by thle
corperation in tha gecurities Purchass Agreamant or which i
containad in any certificate, docunment, opinion, financial or
othar statsment furninhed at any time under or in c¢onnection with
the Securities Purchase Agreement shall prove co have been
anorregn or misleading in sny material respect on ox as of the
date made;

(4) this corporation shall fail to perform or otbserva
any other term, covenant or agrsement contained ({n the Securicies
Purchase Agrasment on ite part to be performed or observed and
such failure shall remain unremedied for thirty (30) days after
the giving of notice thersof by TIG;

{3) chis corporation or any of its Gubesidiaries shall,
(a) 2ail to pay all or any portion of a Debt (other than any
trade obligations which are the subject of a Good Faith Contest)
of this corporation or any of its Subsidiaries when due (whether
by scheduled maturity, required prepayment, acceleration, demand
or otherwise); or (b) fail to perform or cbessrve any term,
govenant or condition on its part to be performed sr cbserved
under any agreament or instrument relacing to any of the Debt
dascribed in tha immediataly preceding clause {(a), vhen required
to be performed or observed, Lif the effcct of such failure to
perform or observe is to accelerata, or to pearmit the
acemleracion of, after the giving of notice or the lapse of time,
or both, of the maturity of suchk Dabt, whether or not such
failurs to perform or obgerve shall be waived by tha holder of
guch Debt; or any such Debt shall be declared to be dus and
payable, or required to be prepald (other than by a regularly

MEANESTIIL S
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scheduled caquived prapaymant), prior to the atared maturiy
thereof;

(6} rhia carporation op ANy of its gubmidiarics; {a)
#hall ganorally not, or be unablae £D, or ehall admit in writing
ics inabilicty to, pay itw debts ag Such debcus hecomm due; arp {b}
shall make «p aunl?nmenn tor the banefie of araditorm, pecltion
N apply to any exibunal for the :Kpoxnnmont of 4 custodian,
roacelvar or crustes for tt or a a stantlal part of ita Asfacay;
or () shall commance any procaeding undar, or file any petitioen
Hemking TO take advancaga of any bankry LCY. reorganizacion,
srrangamant, rasdjustmant of debt, rahabilicacion, dissolution or
liquidation law or etucuce of nnr duriudlc:ion. whethar now or
hergafrer (n affacet; or (d) ahal &va had any such pecition or
applicacion filed or anY such Froceodinq uhalr have baan
commencad, &qgainat it, in which an adjudication or appointment (s
m&ada or order for rollef is ancerad, or which patition,
applicarion ar Procasding remaine undismiswed or unetayed for a
pariod of sixty (60) days or more; ar shall ha che nubioa: eof any
proceeding under which f;- AZeacs may ba subjnct to selaura,
forfeiture or divestiture; or (e} by any act or omisgion shall
Indicace ite gonaent to, apprsoval of Or scquiescenca in any such
patition, application eor protesding or order for relief or tha
appointment of a custodian, receiver, rehabilitator, liquidacor
or truatsa for all or any subatantial part of its property; or
(£} ahall suffor any such cuscodianship, receivers ip,
rehablliration, liquidetion or tzustesship co conctinue
undischarqgad for a period of sixty (60) days or morm; or (g} take
Any corporate acticn for the purpoap of effacting any of
Clavues (&), (b), (&) ar (e):

(7} naw or more judgmencas, daurees or orders for the
payment of money in excess of Pifty Thousand Dollars (030,000) (n
the aggragate shall be rendersd 4galnst this corporation or a
of its subsidiaries, and such judgmencs, decrees or ordars shall
continue unsatisfied and in effect for a pericd of thirty (30)
days without being vacated, 4ischarged, sacisfied or stayed or

bondaa pending appeal;

(8) any ot tha following eventy shall occur or exige
with zespect to this corporation or any of its Subsidiaries or
any ZRISA Affiliate: (a) any drohibited Transaction which could
lugaocc this corporation or any of (ts Subsidiaries, or any
sntity wnich they have an obligation to indemnify, to aay tax or
penalcy imposed under 3eccion 4375 of the Code or Ssction 502(4)
of ERISA; (b) any Reporcable Zvent shall eccur with respect to
any Plan: (c) the £1§1nq under Jection 404y af TRISA of & notice
Of intent to terminate any Plan or the termination of any ?lan;
(d) any cvant or cizcumstance exists whieh might constituts
grounds entitling the PF3GC to institute procesadings under
Section 4942 of ERISA for the termination of, or for tha
appointmant of a trustee o administer, any Plan, or the
institucion by the PBGC of any such procaedings; (s) complece or
parvial withdrawal under Section 4201 or 4204 of ERISA fronm a

MEALa0T13 ¥ - 3.

i




i

Miltiemployar Plan or tha reorganization (within the meaning of
Sectlon 4241 of ERL13A), insolvancy (within the meaning of
Swarion 4243 of ZRISA), ar tarminatlon of any Mulciemployer Plan;
{£) (wichin the meanlng of %mction 4241 of XRISA) an accumilatad
funding dafioiancy (as defined Ln geation 103 of ERIAA or
section 412 of che Coda) axists with respact to a Plan, whather
Or noC waivad: (g) the lmpouition of lia ility to enforcae
Saection 313 of ERISA, (h) che failure of a Plan intendad to

Illgt under dection 401(a) or 401L(k) of the Code to go quality,

1) a Lien arines or im givan in annnegtlon with a Plan; and (a
aach casa above, such aevent or gondition, togethar with all other
evants or condicions, if any, could in the opinion of T14 subjeot
this sorporacloen oc any ERISA Affillace to any tax, penalty, or
oCher liability to a Plan, Multiemploysr Plan, the PBAC, or
otherwise {or any combinacion therecf) which in tha Aggraqate
exceads or could reasonably be expacted to excsed Fifty Thousand
Dollars (3$%0,000);

{9) any two of James Nau, Rrrol Sadar, Praderick R,
Prout or Lawrence Marchbanks shall cease to be activaly angagad
in tha managament of tha affairs of this corporation or any of
lts Subsidiaries, respsccively, in their respective capacities as
Presidant, ABCIC,; President, cthig corporation; Director of and
gonsultant to this corporation and ARCIQ,; and Chalrman of the
Board of and legal counsel to this corporation and ABCIC, unlass
within ainety (30} days of euch svanc this corporation hires or
promoles a Permon with che skills and abilicies to perform the
funotione previously performed by such Person, and such Person is
approved by TIC in its sole discretion;

{10} AL at any time this corporaticn or any of {tg
Oubsidiaries incurs or becomes subject to action Or threataned
action of any Govarnmental Authority, including, without
limication, a fins, penalty, ceass and desist order or
revocation, suspension or limitacion of a License, the effect of
wiich could result in a Material Adverse Change;

(1) thara shall occur a Material Adverse Change; or

{12) 12 for any reason any of the Management Agreemant,
ths Agresment as to ReELNSUTANCS between this Sorporaction and T10
(the *"Bginsurance AXaamans”) or. after its execution and
delivery, any ABCIC-Lender Reinsurance Agreemenc (a) expires {(n
accordance wich ity terms, (b) the validity or enforceability
Chereof snall be conteatad by this corporation or ABCIC, (o) this
corporacion or ABCIC shall dony it has any further liabilicy or
cbligation under or shall fail tq perform ice obligations under
any such Agreement or (d) ceases to ba in full force and effece
and is daci:red null and void purauant to a £inal, nonappealable
judgment of a court of competent Jurisdiczion.

|

"Exsass Profin® mesans, for each Contract Year (ag
defined in the Reinsurance =ement), on the applicable Zxcess
Profits Zflective Data, the lesser of (1) six pevcent (6%) of the

1
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Reinguranca framium (as defined in the Reinsurance Agraeement)
paid for a reaspective Contract Ydar or (2) sixty percent (60%) of
the axcess, LI any., of (a) asixty|percent (60%) of the Roinaurance
Pramium pald for a reapeccive Contract Year over (b) the sum of
Actual Incurred Loddes (ms defindd Ln the Relnsurance Agresment)
and all prior Concraoot Yaar Deflidite (as defined in che
Reinaurance Agreement), LI any, which were not usad to raducs
axcess profics for prior Contract Yaars.

“ELss1n_anﬁinl_Enﬁa:;lx:_nnsa“ means, with respact to
each Contract Year, the date on which the Excesa Profir, i{f any,
1o determined, and shall be the earlier of (1) commutation of the
applicable Contract Year and {2) whan calculated aam of chirty-gix
(38§} months after the tCerminacion daca of such Conecrace Yeay, as
scon as posaiblae and in no event!later than thirty-aina (39}
monthg after the and of tha za:mlof the applicable ABCIC-Lender
Contract Year. .

"Fully _Rilycsd Hook yaluyc* as of any date maans the
book value per share of the Common Stock on a fully diluted basis
caleulated using the consolidated sharaholders equity of this
corporation, including thias corporation’s ownership interast in
its Subsidiaries, detexmined in iccordance with generally
accepted accouncting principles Llh the United States of America as
in effoot from time £O time, applied on a basis conalstent with
those used in the preparation of!this corporation’s financial
statements and with proper consideration of all porential
dilutive securities, including assuming all outstanding options
to purchase Common Jtock ara exerciwed and all convertible
Preferred Stock is convarted, but not including any poctantial
conversion of preferred stock o£|any of this corporation’s
Subsidiaries, ay of the last day|of che calendar quarter ended
prior to the dats a® of which such book value is baeing
determined, adjusted to reuflect any dividends or other
distributions or sale of securities for lass than fair market
value mada after the last day of| such calendar quarter.

1

"I1gsuc Date” means thulfixsc dats on whiclh shares of

Seriens I Preferrod Stock acze iasued.

vJunioz Stock" means the Common Stock and any other
stock of this corporation ranking junior to the Series I
Prefarred Stock with respect to khe payment of dividends and tha
diatribution of assets, whether upon liquidacion or otherwise.
|

*Matezrial Adverge Chapge® means (1) a material adverse
change in the stactus of the busipness, assets, liabilities,
results of operatione, condition (financial or otharwiga),
property or prospects of thisg corporation or any of its
Subsidiarics, or {2} any avent or oczurrence af whatever nature
which could have a macerial adversa effect on this corporation’s
ability to perform its obligation= undexr the Securitieg Purchase
Agreement. |

i
!
I
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. Clatuzdty Date* meand the seventh anniversary of the
lgaua L.

“Parson" means any pelrson oz entity of any nature
whatsoever, specifically including an individual, a girm, a
company, a corporation, a partnarship. a truast or other sentity.

"dscuZlliod Purchage Agreemant” weans thae certain
Securities Purchase Agreaement duted as of December ¢ 1996 by and
among this corporation, the shareholders of this corporation and
TIG, as the same may be amendad| and in effact from 3ma to timae.

H
"Subgldiatyv" of any phrson means any corporation or
other entity of which a majority of the voting power of che
voting equity sacuritiaeg or equity interest is owned, directly or
indirsctly, by such Person,

"TOXM. LOAn Agreement"|meana that cerctain Tarm Loan
Agraement dated as of December L. 1996 betweaen this corporation,
a8 borrower, and TIG, ag lender as the same may ba amended and
in effect from cime to rima,

"IIG" meansg TIC Reinsurance Company, a Connecticut
corporation. |

|
"ZIG Holdings* maang TIG Holdings, Inec., a Delaware

coxporation.

"IIG _Shares" meang all[ sh:!res of Common Seock ownad by
Holdings and TIG and any other wholly-owned Subasidiary of TIG
Holdings. |

|
(b) For purposes of this Section III(5), the following
terms shall have tha meanings agcribed to them in the Term Loan
Agreement (regardless of whether any amounts remain outstanding
under the Tarm LOan Agreement or the Term Loan Agraement remaina
in effect):
]
ABCIC-Lendar Reinsurance Agraement
Code f
Debt !
ERISA f
ERISA Affiliatas
Good Faith Contest
Governmencal Authbrity
Lien
Managemant Agreemant
Multiemployer Plah
PBGC

Plan i
Prohibited Transaction
Reportable Bvant

€. DRividends and Digchkibucions.

Mih\eea1y_5

'
——r——f— —
[}




. : (a) The holdears of shares of Series T prefarred Stoak,
in preference to the holdars of| shares of the Common Stock and
any other capital stock of this| corporation ranking junior to the
Seriag [ Preforred Jtock am to paymant of diVidanda, ghall be
enticled to receive, when, as and if daeclarad by the Boaxrd of
Directors out of funds of this borporation legally available for
the payment of dividends, cumulacive dividends pPayable in cash at
the rate of six pexcant (6%) pexr annum, on such date or dates asg
the board of directors may from| time to time determine and at
Such other times as shall bae sprcifically Provided for in chis
Section III(5).

{b) Dividends payablL pUrsuant co the Preceding
paragraph shall begin to aceruial and be cumulative from the Issue
Date. The amount of dividends payable per share of gories I
Preferred Stock on any date ghall bae determined on the basis of
twalve 30-day months and a i60-day year. Dividends paid on the
Sharee of Series I Preferred Stock in an AMouUnt less than che
total amount of such dividends at the time acorued and payable on
such ghares shall be allocated pro rata on a shara-by-ghare basia
among all guch shares at thae time outstanding,

(¢) In case this corporation shall ag any tima or from
time to time declare, order, pay or make a dividend or other
distribution (including, without limitatien, any distribution of
8Cock or other securities or property or rights or warrants to
subscribe for securities of chig corporation or any of its
Subsidiaries by way of dividend|or 9pinoff) on the Common 3tock,
other than any dividend or distribytion of shares of Common
Stock, then, and in each such case, the holders of ghares of
Series I pPreferred Stock shall Be entitlad to receive from this
coxporation, with respect to each share of Saries I prefarrad
Stock held. the same dividend oy digtribution received by a
holder of the numbexr of ashares of Common Stock into which auch
share of Saries I Praferred Stock is convertible on the record
date for such dividend or distribution, assuming for this purpose
that all of the outastanding shages of Series T Prefarred stock
are then convertible and a convdraion rata 2qual to the Statad
Value divided by the Fully Dilutled Book.Valua. Any such dividend
Or distribucion shall bs daclardd, ordered, paid or made on the
Serims I Preferred Stock at the |[same time uch dividend or
distribution is declared, ordered, paid or made on the Common

Stock.

(d) The holders of sHares of Series I Praferred Stock
sball not be entitled to receivel any dividends or other
digeributions except as provided in this Paragraph C of thig

Section IXI(S).
D. Yeting Rights. |

In addition to any vocling rights provided by law, the
holders of shares of Series I Prmferwed Stock shall have the
following voting rights:
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. ‘ {a) So long as any iharel of Seriea I Drofarred Jtock
shall be outstanding and unlesd the consent or approval of a
greater number of shares shall then be required by law, without
£irot obtaining the copnsent or approval ol thea holders of at
leagr 75% of the number of shaxea of Series I Preferred Stock
then outstanding, voting as a dingle class, given in pargon or by
Proxy at a meeting at which the holders of such shares shall be
entitled co vote geparataly as a class, or by writtan conagent,
this corporation shall not: (i)| authorize or create any clasas or
series, or any shares of any clpes or series, of atock having any
preference or priority as to dividends or upon liquidation,
digsolution or winding up cover the Serles I Prefarrad Stock, ar
redeemable (either mandatorily br at the option of this
corporation or the holder therepf) prior to the date on which no
shares of Series I Prefarred Stock shall be outatanding ("Senior
SCogk"); (il) authorize or creake any class or yeries, or any
shares of any class or series, of stock ranking on a parity
leither as to dividends or upon| liquidation, dissolution or
winding up) with the Sariae I Prafarred Stock or redsemable
{either mandatorily or at the option of thia corporation or tha
holder ther=of) at or prior to the date on which no gharas of
Series I Preferred Staock ghall be outstanding ("Pagity Stogk");
(1ii) reclaasify any ashares of tapital stock of thig corporation
into shares of Senior Stock er parity Stock; (iv) authorize any
gacurity exchangeable for, convertikle into, or avidencing tha
right t©o purchase any shares of! Senior Stock or Parity Stock; (v)
amend, alter or repeal the Articles of Incorporation to alter or
change the prefarences, righta or ppwers of the Saries I
Preferred Stock so as to affectithe Series I DPraferred Stock
adversely or to increase the authorized number of shares of
Series I Preferred Stock; or (vi} effect the sale, lease,
conveyance or exchange of all or asubstantially all of the assets,
proparty or buginess of thig corpoyation, or the merger or
congolidation of this corporation with or into any othar
corporation, provided, howsver, [that no aseparate vote of the
holders of the Series I Preferrsd Stock as a claas shall be
required in the case of a merger or consolidation Oor a sale,
leage. conveyance or exchange of all or substantially all of the
agsets, property or business of |this corporation (such
transactions being hereinafter in this provise referred to as
“zeprgapnization”) if (x) the resulting, surviving or acquiring
corporation will have after such reorxganization no stock either
authorized or outstanding ranking prior to, or on a parity with,
the Series I Preforred Stock or 'the atock of the regulting,
surviving or acquiring corporation issued in exchange therefor
{except such stock of this corporation as may have been
authorized or outstanding immediately praceding such
reorganization, or such stock of the resulting, surviving or
acquiring corporation containing substantially the same relative
rights and preferences ag che stock of this corporation for which
it may ba aexchanged ("Exchanged ‘Stagk"), which Exchanged Stock
was outstanding immediately preceding such reorganizacion and at
such time ranked prior to, or on a parity with, the Series I
Preferred Stock), and (y) unlesd this corporation is the
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surviving corporation and the Series I Prafaxzved Stock remains
outstanding without changs to its|prefarences, rights and powars,
each holder of shares of Series I| Preferred Stock immediataly
preceding such reorganization will receive from the resulting,
surviving or acquiring corporaticn Ln exchange thersfor the same
numnber of shares of stock, with substantially the zama
preferences, rights and powers.

(b) Excaept as provided| in this Paragraph D of this
Section III(S) or elsewhars in thpesa Articles of Incorperation,
or a® required by law, the holderz of shares of Serias I
Prafarred Stock shall have no voting rights and their consent
shall not be required for the taking of any corporate action.

E. GCertalo Restricticnnm.

{a) Whenever (i) this corporaticn shall have not paid
any dividend payable to the holders of shares of Series I
Prefarred Stock pursuant to the tlerms of Paragraph I(f) of this
Section III(5) within five (S) Busineso Days following the data
such dividend is requirad to be ﬂ:id by such paragraph (a
"RDividend Defaylt"), thereafter d until such dividend shall
have been paid in f£ull, or (ii) this corporaticn shall have not
distribuced any dividend or ctheﬂ distribution distributables to
the holders of shares of Seriaes Prefexred Stock pursuant to the
terms of Paragraph C(c) of this gecticn ITX(S) within five
(3) Business Days following the date such distribution is
required by such paragraph (a "Rilgtxibucdion Degfaulg*), thersaftar
and uncil all such dividends or dthar distributions shall have
been paid in full, or (iii) this |corporation ghall have not
radeemed. and paid the full redemption price for, any shares of
Saries I Preferred Stock within fiive (S) Business Days following
the date such redewmption is requilread by Paragraph F of this
Section III{5) (a "Ragdampticn Dafamit”), thereattar and until all
such redemption payments shall hdve been made, this corporatiocn
shall not: (A) declars or pay dividends, or make any other
distributions, on any shares of Common Stock or other capital
stock ranking junior (either as to dividends or upon liquidation,
" dissolution ox winding up) to the Saries I Prafarred Stock, other
than dividends or distributions pavable in Junior Stock;
(8) declare or pay dividends, or |make any other distributiong, on
any shares of Parity Stock, other than dividends or distribucions
payable in Junior Stock, except dividends paid ratably on the
Series I Praferrad Stock and all|Parity Stock on which dividends
are payable or in arrears, in proportion to the total amounts to
which the holders of all such shares are then entitled;
(C) redeem or purchase or otherwise acquire for consideration
{other than Junioczr Stock) any shaxes of Junior Stock or Parity
Stock (other than, with respect to Parity Stock, ratably with the
Series T Preferred Stock); or (D} purchage or otherwise acquire
for consideration any shares of Series 1 Prefarred Stock, except
that this corporation may rede=m| shares of Series I Prefarred
Stock pursuant to Paragraph F of!this Section III(S}.
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(b) This corporation shall not parmit any Subsidiary
of this ecovporation to purchase or otherwise acquire for
consideractlon any shares of capltal stock of this corporation
unless this corporation could, pursuant to the ilmmadiacely
pracading paragraph, purchase or ptherwlse acquire such sharsoa at
such time and ln such mannerz. r

|

F. Radamocion.

{a}) ©On the earlisy to occur of tha Masurity Date and
tha closing date of the sale of any sharas of Common Stock
pursuant to a public offering reglstered under the Securities Act
of 1933, as amended, whether for the account of this corporacion
or any other shareholder of chis corporation, thia corporation
shall redeam all ahares of Jeried I Preferrad Stock as may remain
outgtanding on such data, out of |funds of this corporation
lagally available therefor, by payirg therefor in cash an amount
aqual to the Stated Value per ahqre plus all accrued and unpaid
dividends chareon co the dace of Iredemption.

(b) From and after thg Issue Date, this corporation
shall have the right, at its sold option and election, to redeem,
at any time, all or any portion gf the outstanding shares of
Series I Prefarred Stock by payirg therefor in cash an amount
equal to the Stated Value per share plus all accrued and unpaid
dividends thereon to the date of |redamption.

{¢) (1) Notice of an& redemption of sharss of Jarias
I Praferred 3tock pursuant to oiJhcr of tha praceding paragraphs
shall bae mailed not leas than thirty (30) nor mors than sixty
(60) days prior to the redemption dace to aach holder of shares
of Series I Preferred Stock to be redeamad, at such holdex’s
address as it appears on the transfer books of thia corporation.
Bach such notice shall state: (V) the dace fixed for redemption,
(w) the place or places whexre the redempcion price will be paid,
(x) if less than all the shares Eald by any holder are to be
redeemed, the number of shares to be redeemed from such holder,
(y) that che Series I Prefarred Stock will ba convertible into
shares of Common Stock until theidate of redemption in accordance
with Paragraph I(b) of this Section III{S5}, and (z) that
dividends on the shares of Serias I Preferred Stock will cease to
accrue on the date fixed for redemption. 1In the case of the
redemption of less than all the outstanding shares of Saries I
Prefaearrad Stock, if fawer than all shares repressented by any
certificate are redeomed, a new certificate shall be issued
representing the unredeemed shares without cost to the holder
thereot,

(ii) Notice having been given pursuant to the
preceding paragraph, from and afrer the date specified therein as
the date of redemption, unless default shall be made by this
corporation in providing for thej payment of tha applicable
radamption price, all dividends on the Series I Preferred Stock
Chereby called for radempticn shall cease to accrue, and from and
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|
atter cha dats of redamption so s#acizied. unless default shall
be mnde by thio corporation as aforesaid, all rights of tha
holdars thareof ag sharesholders of this corporation, axcapt. tha
right to raeceive the applicable redemption prica (but without

interest axcept as provided below} and sxcept the righr co
exerclse any privileges of converaion, oshall cease and tarminata.

{d} On aach Excess Profits Bffsctive Date, a number of
shares of Series I Preferrad Stock will be deemed to hava been
rodeemed such thac cha amount of shares 3o redesmad, togethex
with accrued dividends on auch amount, aquals the Excass Profitg
ag of such date. !

G. Reacquirad Sharged. !

Any shares of Series I Praferred Stock converteg,
redemmed, purchased or othexwisa acquired by this corporation in
any manner whatscever shall be rebired and cancelled promptly
after the acquisition thereof, anfl, if necessary to provide for
the lawful redemption or purchasel of such sharea, the capital
repruoentad by such shares shall be reduced in accordance with
the Florida Business Corporation Act. All such shares shall upon
their cancellation become authorilzed but unissued shares of
Prefarred Stock and may he reissued as part of another class or
saxries of Preferzrad Stock, subject to the conditions or
rewtrictiona on authorizing or creating any clasg or series, or
any shares of any clasa or sariei. set forth in Paragraph D(a) of
this Section III(5). b

i -

H. Liquidatiop. Rissolutign ar Winding 1.

(a) In the evant of aJy liquidation, dissolution or
winding up of this corporation, whether voluntary or inveluatary,
the holders of shares of Series I Prafarred 3tock shall be
antitlad to receive out of the assets of this corporation
available for distribution to its atockholders, an amount equal
to the Staced Value plus all accrued and unpaid dividands cheraon
to the dace of such payment ("Lliguidation Preferegnge"), and no
- distribution shall ce made (i) ko the holders of sharess of Commeon
Stock or any othar capital snock;of this corporation ranking
junior to thea Series I Praferrad Stock upon ligquidation,
dissolution or winding up, unless, prior thereco, the holders of
shares of Saries ! Prefsrred Stock shall have racaived an amount
equal to the Liquidation Prefarerice per share, or (ii) to the
holders of shares of any capital !stock of this corporation
ranking on a parity with the Series I Preferred Stock upen
liquidation, dissocluticn or winding up, except distzibutions made
ratably on cthe Series I Preferxed Stock and all such othaer
capital stock in proportion to the total amounts to which the
holders of all such shares are satitlad upon such ligquidation,
dissolution or winding up of this corporatiocn.

(b} Neither the consolidation, merger or othsr
business zombination of this corporation with or into any ather
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Paraon or Parsons nor che sals, lease, axchanga or conveyance of
all oxr any part of tha property, asmsats or bugainass of thig
corporation to a Person or Perdons othar than the holders of
Junior Stock, shall be deemed to be a liguidation, dissolution or
winding up of this corporation for purposes of this Paragraph H
of thig Saction ILII(5).

I. Conversion.

The shares of Series I Praferred Stock shall be
convertible, at the cption of the holdera thereof, into fully
paid and nonassessabla shares of Common Stock, on the terms and
subject to the conditions of this Paragraph I of this
Section III(S).

{a) In the event that this corporation shall issue any
ochares of Common Stock (including upon the exercise of any
warrants, options or rights to purchase shares of Common Stock or
upon the conversion or exchange of any gecurlty convertible into
or exchangeable for shares of Corimon Stock, other than the
Series I Preferrad Stock and the ‘loan outstanding undar tha Term
Loan Agreement)! to any Parson (a ;“Iziggering Igsuanca"). the
holders of the Series I Preferred Stock shall, for a period of
ninaty {(90) days following the date of delivery of a writtan
notice to the holders of tha Series I Praferrad Stock informing
tham of such Triggering Iasuance, be antitlad to convart a numbey
of ahares of Series I Prefarred Stock such that the number of TIG
Shares will not axceed the perce. :age of che number of shares of
Common Stock actually cutstanding which was held by the holdars
of TIG Shares immediately prior to such Triggering Issuance. The
number of shares of Common Stock:igguable upeon the conversion of
any sharas of Series I Praferred Stock pursuant to this
subparagraph (a) shall ba detarmined by dividing the Stated Value
by the price paid to cthis corporation in connection with the
applicable Triggering Iasuance. This corporation shall promptly
give the holders of the Series I Preferred stock written notice
of any Triggering Issuance.

(b) 1In che =vent that; this corporation shall daliver a
notice of its intention to redeem any shazes of Series 1
Preferred Stock pursuant to Paragraph F of this Section III(5),
tha holders of the Series I Prefarred 3tock shall thereaftar bae
entitled, until che datz of redemption, to convert a number of
shar=s of Series I Prefarred Stack such that the number of TIG
Sharas will not exceed the highast percentage of the number of
shares of Common Stock actually outstanding which at any time
prior to the date of such conversion had been cwned by the
holders of TIG Shares. The rumber of shares of Common Stock
issuable upon the conversion of any shares of Series I Praferred
Stack pursuant to this subparagraph (b) shall be determined by
dividing the Stated value by the Fully Diluted Book Value ag of
the date of the redemption notice.
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{c} At any time following, and duxing the continuance
off, a Conversion Event, the holders of Series I Preferred Stock
shall have the right to convaert any or all of their ghares of
Series [ Prafarraed Stock, without any limitation upon che number
Of shares of Series I Preferred Gtock that may be no convartad.
The number of shares of Common Stock issuable upon tha conversion
of any share of Series I pPreferred Stock iursuant ta this
subparagraph (¢} shall be datarmined by dividing the Stated valua
by the Fully bilutced Book value as of the data of asuch Conversion
Bvent,

(d) In case thls corporation shall be a party to any
transaction (including, without limitaticn, a merger,
consolidacion, sale of all or subatantially all of thia
corporation’s assetr or recapitalization of the Common Stock) in
which the praviously outstanding Common Stock shall be changed
into or, pursuant to the operation of law or the tarms of the
transaction to which this corporaticn 13 a party, exchanged for
differant securities of this corporation or common atock or other
securities of another corporation or interasts in a noncorporate
entity or other proparty (including cash) or any combination of
any of the foregoing, then, as a condition of the congummation of
such transaction, lawful and adequats proviaion shall be made so
that each holder of sharea of Series I Preferred Stock shall
theresafter ba antitlad to conversion rights comparabla to those
contained in this Paragraph I of this Section III(5), as nearly
as may be reasonably practicable, in relation to Che scock,
gecuritiasg, cash and/or any other property (payable in kind), as
the case may be, into which oxr for which each sharn of Common
Stock is changad or axchanged.

{a) The holder of any shares of Serias I Praferred
Stock may exercise such holder’s right to convexrt gsuch shares
into shares of Common Stock by surrendering for such purpoge to
this corporation. at its principal cffice or at such other office
or agency maintained by this corporaticn for that purpose, a
certificate or certificates repragenting the shares of Jerias I
Praferrad Stock to be convertad accempanied by a written notice
- stating that such holder elects to convert all or a specified
whole number of such shares in accordance with the provigions of
this Paragraph I of this Section III{5) and specifying cha name
or names in which such holdex wishes the certificate or
certificates for ehares of Common Stock te ba issued. In cage
such notice shall specify a name or names other than that of such
holder, such notice shall be accompanied by payment of all
transfer axes payable upon the isguance of shares of Common
Stock i~ such name or names. Other than such taxea, this
corporation will pay any and all issues and other_taxea {other
than taxes based on income) that may be payable in respect of any
igsue or delivery of shares of Common Stock on conversicon of
Series I Preferred Stock pursuant hereto. Aa promptly as
practicable, and in any event within three (3) Business Days
after the surrender of such certificate or certificates and the
raceipt of such notice relating thereto and, if applicable,
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payment of all transfer taxes (or the demonstration to tha
satisfaction of this corporation that such taxes havae been paid),
this corporation shall deliver or cause to be deliverad (i)
Certificates representlng the number of validly lgsued, fully
pald and nonuasWwessable full shares of Commen Stock to which the
holder of shares of Series I Praferred Stock so convarted shall
be encitled and (il) if less than the full number of sharas of
Series I Prefarrad Stock evidenced by the surrendarad certificate
or certiflcates are being converted, a new certificace or
certificates, of like tenor, for the number of ghares avidencad
b¥ such gurrendered certificate or certificates less the number
of shares converted. Such conversion shall he deemed to have
been made ac the close of businmss on tha date or giving of such
notice and of bpuch surrendar of the cextificate oz cartificaces
repregenting the shares of Series I Preferred Stock to be
converted so that the rights of the holder thereof as to the
shares being converted shall cease except for the right to
raceive shares of Common Stock and accrued and unpaid dividends
thereon in accordance herewith, and the person entitlad to
receive the shares of Common Stock shall ba treatad for all
purposes as having become the racord holder of such shares of
Common Stock at such time,

(£} Upon conversion of any shares of Seriea T
Preferred Stock, the holder thereof shall be entitlad to receive
any accrued and unpaid dividends in respect of the sharass so
convercted to the date of conversion in cash, or ac the opticn of
the holder, in 2hares of Common Stock at the conversion prica per
share of the shares of Series I Preferred Stock go convartaed.

(g) In connaction with the converajon of any shares of
Series I Preferred Stock, no fractions of shares of Common dtock
shall be igeued, but in lieu thereof this corporation shall PRY a
cagh adjustment in respect of such fractiocnal intevessc in an
amount. equal to such fracticnal interest multiplied by the Fully
Diluted Book Valua.

(h) This corporation ehall at all timeg reserve and
keep available out of its authorized and unissued Common Stock,
solely for the purpose of effecting the conversion of the Series
I Preferred StocK, such number of shares of Common Stock as shall
from time to time be sufficient to effect the conversion of all
shares of Saries I Preferrad Stock then ocutstanding. Thias
corporation shall from time to time, subject to and in accordance
with the Florida Business Corporation ACt, increase the
authorized amount of Common Stock if at any time the anumber of
authorized shares of Common Stock remaining unigsued ghall not ba
gufficient to permit the conversion at such time of all shares of
Sexrieg I Preferred Stock then outstanding.

10. Rapk.

The Sexies I Preferred Stock shall rank, with respect
to the payment oOf dividends and the distribution of agsets upon
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dinsolucioy, Liquidatton e winding up of Chin Gorporauiey,
prior no 411 sharaw of Junior Jrpak tlncludinf withoue

limitacion, the Common 8tack) and (4L) Erior to alf

other clays Or sariwm of Frefezrag Jtoa

OF aeriew, uhe authorigue {on And ayoetion of whioh was “Wppraved

or congentad tn by tha raquimite holdeare of Jarian 1 Prafarrnd

dtock in accordanca wieh the Provisions of lubpnrugxaph (a) of

Paragraph p o this gectyon TIr(sjy, by ey tarme ranka op a

PArity wieh op aanior ko phe Bezries ; Proferrud suock in any

reapact

L * L]

3. The dats of the adapeien of the Amendmenty wag
Novembar 27, 1996,

4, The amendment wae duly adopted by phe Board of
Directors, withoue shareholder a¢ticon, in acoordance with
Section ¢07.0403 of the Plarida Businaeg Coxporation Aqg,

IN w2 {8)
Articles os Incozporacien (-} 4 Associatad Business g Commproe
Holdings, Ing, have buan executed b Asnociated Business ¢ éé
Commarce Holdings, 1ne,, by its Chalrmag of the Soard, thi, =£2f ”
day of 1994,
Y Vou Omi ol

AZSOCIATED WALINRLg COmpEn
HoLDINGS, e,
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LAW QPFICKS ‘
MARCHBANKS, DAIHLLO & LEIDIR,

SANCTUARY CENTNE, SUITK 1014
4800 MORTH FEDERAL HIUHWAY

0000303 1

PA

AOCA NATON, 7L, 334114
THOMAS D. DAIELLO
DANA C., FERRELL

BUZANNE M. LEIDER
LAWRENCE ), MARCHDANKES

TELAPHOHE (407) T04-0508
TELAFAX 1407) 760-¥8124

Decembeor 18, 1998

Corporate Records Bureau
Division of Corporations
409 East Gaines Stroset
Tallahassee, FL 32399 T LN LM g I
Re:

L AAgu
.

WA T T Rt i
~1 3L =t Uﬁ'a---ﬁ,%:l
Amendment to Articles of Incosporation of

CHEFEIT. N0 el LD
Assoclated Business & Commerce Holdings, Inc.
Dear Sir or Madam:

Enclosed please find an original and one copy of a proposed Amendment to the
Articles of Incorpcration for Associated Business & Commerce Holdings, !nc., togather
with our check in the amount of $87.60 to covar the cost of the fiiing fas and certified
copy.

Please forward a certified copy of the Amendment to the undersigned in the anclosed
Federal Express envelope.

if you have any question regarding this filing, pleasa contact our office.

s
Za R
e o
Very truly yours, g,’ﬁ T -n
AT
0= @ Ry
%/ fe B G
co 2
Lawfenca J. Marchbanks . B £
LJM/ik ' : . &m
Enclosures o

S
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ARTICLES OF AMENDMENT FILED

T0 960
ARTICLES OF INCORPORATION EC20 A 9143

OF SECRETARY 0F STAT
Wmmm&umwwmmmfﬂﬁ" IASSEL, F‘L’Uﬂfgn

Pursuant to the provisions of Section 607,0602(4) of the Florida Business Corporation
Act, the undersigned, Assoclated Business & Commerce Holdings, Inc., n Florida corporation, by its
Chairman of the Board, does hereby make and execute these Articles of Amendment to its Artlcles of
Incorporation:

1 The name of the corporation is Associated Busincss & Commerce Holdings, Inc.

2. Paragsaph (12) of the definition of “Conversion Event” in Section J1I(3)B of
Article 111 of the Articlen of Incorporation shall bo amended n Its entisety to read as follows:

(12) il {n) any of the Managcment Agreement, the Agreement as to
Reinsurance betwren this corporation and T1G or, aller its execution and
defivery, uny ABCIC-Lender Reinsurance Apreement (each, an
“Operative Agreement’™) expires in accordarice with its terma, (b) the
validity o enforccability of any Operative Agreement shall be contested
by this corporution or ABCIC, (c) this corporation o7 ABCIC shall deny
it has any further liability or obiigation under or shall fail to perform ity
obligations under any Operative Agreement or (d) any Operative
Agreement is declared nuil and void pursuant t « final, nonappealable
judgment of a court or competent jurisdiction.

3. The definition of “Excess Profit” in Scction HI(5)B of the Articles of
Incorporation shall be amended in its entirety to read os follows:

“Excess Profit” means, for each Coverags Yeur (as defined in each
ABCIC-Lender Reinsurance Agrzement), on the applicable Excess
Profits Effective Daie, the lesser of (1) six percent (6%) of the
Reinsurance Premium (as defined in cach ABCIC-Lender Reinsuraace
Agreement) paid for a respective Coverage Year of (2) sixiy percent
(60%) of the excess, if any, of (a) sixty pescent {(60%) of the Reinsurance
Premium paid for a respective Coverage Year over (b) the sum of the
actual Incurred Losses (as defined in cach ABCIC-Lender Reinsurance
Agreement) and the Deficit (as hereinafier defined), if any. “Deficit”
means, with respect 1o any Coverage Year, the amount, if any, by which
the apgregate actual Incurred Losses for all prior Coverage Years
exceeds sixty percent (60%) of the aggregete Reinsurance Premium for
ali prior Coverage Years.
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4, The definition of “Lxcess Profits Effective Date” in Section 1I(5)B of A'rt'l.él‘e

11 of the Articles of Incorporution shall be amended in lts entlrety to read as foltows:

“Exeass Profits Dffective Date” means, with respect to cach Coverage
Year, the date on which the Excess Profit, if any, is determined, and
ghall be the earller of (1) commutation of the applicable Coverage Year
and (2) when calculaled as of thirty-six (36) months after the termination
date of such Coverage Year, as soon as possible and in no event later
than thirty-nine (39) months after the end of the term of the applicable
Coverage Year,

5. Parngraph (b) of Section 111(5)C of Article 11l of the Articles of Incorporation

shall be amended in its entitety to read ns follows:

(b)  Dividends puyable pursuant to the preceding paragraph shal!
begin to accrue and be cumulative from the First Closing Date (as
defined in the Sccurities Purchasc Agreement). The amount of
dividends payable per share of Series [ Preferved Stock on any date shall
be determined on the basis of twelve 30-day months and a 360-day year.
Dividends paid on the shares of Series I Preferred Stock in an amount
less than the total amount of such dividends at the time accrued and
payable on such shares shall be allocated pro rata on a share-by-share
basis among all such sharcs at the time outstanding.

6. The amendment was adopted on December _/_f 1996.

7. The amendment was duly adopted by the Board of Dizectors, without shareholder
action, in accordance with Section 607,0602 of the Florida Business Corporation Act. No shares of the

6% Cumulative Convertible Preferred Stock, Series 1, have ever been issued

W101/ 27399 }

[N WITNESS WHEREOF, these Articles of Amendment to Articles of Incorporation
of Associated Business & Commerce Holdings, Inc. have been executed by Associated Business &
Commerce Holdings, Inc., by its Chairman of the Board, this /5 day of December, 1996.

ASSOCIATED BUSINESS & COMMERCE

HOLDINGS, INC.

irman of the Board




