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ARTICLES OF INCORPORATION e
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I, the undersigned, for the purpose of forming a oorporutidn ;}
for profit, pursuant to the laws of the State of Florida, do hereby
adopt the following Articles of Incorporationt

ARTICLE 1
NAME

The name of this corporation is INSURANCE PREMIUM HOLDINGS,
INC.

ARTICLE IT
MAILING ADDRESS

The mailing address of this corporation 1ls 515 Seabreeza

Boulevard, Suite 220, Fort Lauderdale, FI, 33316
ARTICLE II
DURATION

This corporation shall have perpetual existence commencing on
the date of filing of the Articles of Incorporation with the
Department of State.

ARTICLE 1V
RURPOSE
This corporation is organized for the purpose of transacting

any or all lawful business.




ARTICLE V
CAELTAL STQCK

Thie corporation 1is authorized teo lssue two million
(2,000,000) shares, which shares are to be divided into two
olanses, as follown:

One Million (1,000,000) Shares of One ($1.00}) Dollar par value
common atock; and

One Million (1,000,000) Shares of preferred stock, par value
One Thousandth of a Dollar (§.001) per Shara,

The preferred atock may be issued from time to time, with such
dasignatlions, preferences, conversion rights, cumulative, relative,
participating, optional or other rights, qualificationa,
limitations or restrictions thereof, as shall be stated and
expressed in the resolution or resclutions providing for the
issuance of such preferred stock adopted by the Board of Directors,
pursuant to the authority given in this paragraph.

ARTICLE VI
vo G _RIGHTS

Bach share of commcn stock of this corporation shall entitle
the holder of record thereof to one (1) vote upon each proposal
presentad at lawful meetings of the stockholders.

ARTICLE VII
LREEMPTIVE RIGHT3
There shall be no preenptive rights in any stock herein iasued

or hereafter issued.




ARTICLE VIII
AINITIAL REGISTERED OFFICE AND REGISTERED AGENT

The street address of the initial reglstered office of this

corporation ia 4000 lollywood Boulevard, Suite 485 South,
Hollywood, Florida 33021, and the name of the inltial registered
agent of this corporation at that address is Mitchell F. Green.
ARTICLE IX
INITIAL BOARD OF DIRECTORS
This corporation shall have one (1) director initially. The
number of directors may be either increased or diminished from time
to time by the bylaws, but never less than one (1). The name and
address of the initial director of this corporation is:
Peter Tocci
457 Cambridge Drive
Fort Lauderdale, FI, 33326
ARTICLE X
INCORPORATOR
The name and address of the Incorporator is:
Peter Toccl
457 Cambridge Drive
Fort Lauderdale, FI, 33326
IN WITNESS WHEREOF, the undersigned has executed these
Articles of Incorporation on this 2 day of April, 1995,
/"‘ N\,
kaiéaﬂu “{74_

eter Togai
Initial Rirector/Incorporator




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DONRICILE FOR
THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON
WHOM PROCESS MAY BE SERVED

In compliance with Sections 48,091 and 607.0501, Flgyida

Statutes, the following is submitted: f_‘ 'C; 11

(
t‘.f‘ \\-\

{

- -

PIRST - - That INSURANCE PREMIUM HOLDINGS, INC., desiring tq
organize or quallfy under the laws of the State of Florida, wipé}
its principal place of business at 515 Seabreeze Boulevard, Ciﬁ& of
Fort Lauderdale, State of Florida, has named Mitchell F. Green;
located at 4000 Hollywood Boulevard, Suite 485 South, City of
Hollywood, State of Florida, as its agent to accept service of

process within the State of Florida.

SIGNATURE: Q/Q-u (/cfw

Peter Toégi

TITLE: Incorporator

DATE: ___fleaie 3 1495

Having been named to accept service of process for the
above-stated corporation, at the place designated in this
Certificate, I hereby agree to act in this capacity, and I further
agree to comply with the provisions of all statutes relative to the
proper and complete performance of my duties.

SIGNATURE: /f\PU\T kQJLLJ{’F <l\é%b\\\

Mitchell F. Green
Registered Agent

paTe:__ Qe V3 1690

K3 \HPG\INSURPRE, HOL\ARTICLES
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ARTICLES OF AMENDMENT

=i Vs
TO THE Eﬁ =
2z =
ARTICLES OF INCORPORATICN El{ 23
1100
OF Eiq =2
Ty L
INSURANCE, PREMIUM HOLDINGS, INC. %;; .
o ©

Pursuant to the provisions of Sections 607.1003 and 607.1006
of the Florida Business Corporation Act, the above named
corporation adopts the following Articles of Amendments to its
Articles of Incorporation:

l. fThe name of the corporation

is INSURANCE PREMIUM
HOLDINGS, INC.
2. Article V is hereby amended to read as follows:
ARTICLE V
CAPTITAT, STOCK
This corporation is authorized to issue two million
{(2,000,000) shares,

which shares are to be divided into two
classes, as follows:

One Million (1,000,000) Shares of common stock, par value One
Thousandth of a Dollar ($.001) per Share; and

One Million (1,000,000) Shares of preferred stock, par value
One Thousandth of a Dollar ($.001) per Share.

The preferred stock may be issued from time to time, with such

designations, preferences, conversion rights, cumulative, relative,
participating, optional or other

rights,
limitations or restrictions thereof,

qualifications,

as shall be stated and




P
»

expressed in the roesolution or resolutions providing for the

issuance of such preferred stock adopted by the Board of Directors,
pursuant to the authority given in this paragraph.

3. The foregoing amendment was adopted by written consent of
all of the directors and shareholders entitled to vote thereon,
pursuant to the Florida Business Corporation Act, Section 607.1003,
on May 15, 1995,

4. The foregoing amendment shall be deemed effective as of
the date of the original filing of the Articles of Incorporation of
INSURANCE PREMIUM HOLDINGS, INC. on April 5, 1995,

INSURANCE PREMIUM HOLDINGS, INC., a
Florida, corporation

,%7’ {écanoenn'
Peter<fjrc1, Pdesident

X1\MFG\INSURPRE,HOL\INGURANC,.AOA
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ARTICLES OF AMENDNMENT ALy ¥
CERTIFICATE OF DETERMINATION OF PREFERENCES or‘:vgazif
. SHARES DESIGNATED A /;,
"SERIES A 7% CUMULATIVE NONVOTING CONVERTIBLE PREFE 'rocx-
: AND
"SERIES B 10% CUMULATIVE NONVOTING CONVERTIBLE PREFERRED STOCK"
OF IN CE_PREM HOLDI INC., a Florida Corporation

The undersigned, PETER TOCCI, President and Secretary, hereby
certify that:

A, He is the duly elected and acting President and Secretary
of INSURANCE PREMIUM HOLDINGS, INC., a Florida corporation (the
"Corporation").

B. Pursuant to authority given by the Corporation’s Articles
of Incorporation, the Board of Directors.of this Corporation has
duly adopted the following recitals and resolutions:

WHEREAS, the Articles of Incorporation of the Corporation
provide for a class of shares known as Preferred Stock, $.001 par
value per share, issuable from time to time; and

WHEREAS, the Board of Directors of this Corporation is
authorized to determine or alter the designations, preferences,
conversion rights, other rights, qualifications, limitations and
restrictions granted to or imposed wupon any wholly unissued
preferred stock, to fix the number of shares constituting any such
class and to determine the designation therecf, or any of them; and

WHﬁREAS, this Corporation has not hergtofore issued any shares

of its Preferred Stock; and




WHEREAS, the Board of Directors of the Corporation desires,
pursuant to its authority as aforesaid, to determine and fix the
rights.lpreferences, privileges and restrictions relating teo
the issuance of two series of Preferred Stock, one designated
*"Series A 7% Cumulative Nonvoting Convertible Preferred Stock",
totalling 200,000 shares and the other designated "Series B 10%
Cumulative Nonvoting Convertible Preferred Stock", totalling
300,000 shares, which resolutions are as follows:

RESOLVED, that pursuant to the authority expressly
granted and vested with the Board of Directors of this
Corporation in accordance with the provisions of its
Articles of Incorporation and Bylaws, as amended, a
series of Preferred Stock of the Corporation be and
hereby is given the distinctive designaticn of "Series A
7% Cumulative Nonvoting Convertible Preferred Stock", par
value $.001 per share (hereinafter referred to as the
"Series A Preferred Stock"), said series to consist of
200,000 shares, of which the preferences and relative,
participating, optional or other special rights, and the
qualifications, limitations or restrictions hereof shall
be as follows:

1. pividend Rights on Series A Preferred Stock. The
holders of the Series A Preferred Stock shall be entitled
to receive, on an annual basis, cash dividends in the
amount of $.70 per share (7% of the initial issuance
price of $10.00) out of funds of the Corporation legally
available therefor, when and to the extent declared.
Dividends shall be payable in annual installments of $.70
per share, on BApril 1 of each year, commencing on
April 1, 1997 and shall neot be cumulative or accrue prior
thereto. To the extent sufficient funds are not legally
available to the Corporation for the payment of
dividends, as aforesaid, such dividends ghall accumulate
and be cumulative, from April 1, 1997, and shall be
payable in future years, out of funds of the Corporation
legally available therefor, when and to the extent
declared. Dividends on the Series A Preferred Stock,
whether current or in arrears, shall be payable hefore
any dividends shall be paid upon or set apart for shares
of the Corporation’s common stock or any other series of
preferred stock of the Corporation, except for the shares
of Series B Preferred Stock, described herein. Dividends
on such shares of Series B Preferred Stock , whether
current or in arrears, shall be payable before any
dividends shall be paid upon or set apart for shares of




the Corporation’s common stock or any other series of
preferred stock of the Corporation, including the Series
A Preferred Stock.

2. Voting Rights. The holders of Series A Preferred
Stock shall not be entitled to vote at any meeting or by
action taken without meeting of the shareholders of the
Corporation, unless otherwise required by the Florida
Business Corporation Act or other applicable law.

3. Conversion Rights. The holders of Series A Preferred
Stock shall be entitled to convert their shares into
shares of common stock of the Corporation at any time,
commencing with the date of original issuance, subject to
procedures established, from time to time, by the
Corporation and pursuant to applicable federal and state
securities laws (calculated as to each conversion to the
nearest whole share) at the conversion ratio of two (2)
shares of the Corporation’s common stock for each share
of Series A Preferred Stock. The shares of the common
stock of the Corporation to be received upon conversion
of the Series A Preferred Stock shall be fully paid and
nonassessable shares of common stock of the Corporation.
The foregoing conversion rights of the Series A Preferred
Stock shall expire on the later of: (i) the fifth
anniversary of the date of issuance of such shares; or
(ii} December 31, 2000.

In the event of any 1-:classification, merger,
consolidation or change of thares of the Series A
Preferred Stock and/or the common stock of the
Corporation, the Corporation shall make adjustments to
the conversion ratio which shall be nearly as equivalent
to that stated above as may be practical.

The conversion price will be subject to adjustment in
certain events, including (i} the issuance of capital
stock as a dividend or distribution on common stock, (ii)
subdivisions, combinations, stock splits and
reclassifications of the common stock, (iii) the fixing
of a record date for the issuance to all holders of
common stock of rights or warrants entitling them to
subscribe for common stock and (iv) the fixing of a
record date for the distribution to all holders of common
stock of evidence of indebtedness or assets {(other than
cash dividends) of the Corporation or subscription rights
or warrants ({(other than those referred to above)}.

In addition to these adjustments, the Corporation may
make such adjustments in the conversion price as it
considers to be advisable so as to increase the number of
shares issuable upon conversion in order that any event

~3-




otherwise treated for federal income tax purposes as a
taxable dividend of stock or stock rights shall not be
taxable to the recipients. Except in these cases, the
conversion price will not be adjusted.

Any shares of Series A Preferred Stock which shall, at
any time, have been converted into common stock, shall,
after such conversion, have the status of authorized but
unissued preferred stock, without designation as to
series until such stock is once more designated as part
of a particular geries by the Corporation’s Board of
Diractors.

4. Mandatory Conpversion by Corporaticn. The Corporation
shall have the right to require the shares of Series A
Preferred Stock to be converted into shares of the common
stock of the Corporatio., on a pro rata basis, either in
whole or in part, at any time and from time to time,
commencing on or after January 1, 1998, upcn fifteen (15)
days prior notice, subject to procedures =stablished,
from time to time, by the Corporation and pursuant to
applicable federal and stake securities laws (calculated
as to each conversion to the nearest whole share), at the
conversion ratio of two (2) shares of the Corporation’s
common stock for each share of Series A Preferred Stock.
The shares of the common stock of the Corporation to be
issued by the Corporation upon the conversion of the
Series A Preferred Stock shall be £fully paid and
nonassessable shares of common stock of the Corporation.
The Corporation’s right to require such conversion with
regard to the Series A Preferred Stock shall expire on
the later of: (i) the fifth anniversary of the date of
issuvance of such shares; or (ii) December 31, 2000.

In. the event of any reclassification, merger,
congolidation or change of shares of the Series A
Preferred Stock and/or the common stock of the
Corporation, the Corporation shall make adjustmentsz to
the conversion ratio which shall be nearly as equivalent
to that stated above as may be practical.

The conversion price will be subject to adjustment in
certain events, including (i} the issuance of capital
stock as a dividend or distribution on common stock, (ii)
subdivisions, combinations, stock splits and
reclassifications of the common stock, (iii) the fixing
of a record date for the issuance to all holders of
common stock of rights or warrants entitling them to
subscribe for common stock and (iv) the fixing of a
record date for the distribution to all holders of common
gstock of evidence of indebtedness or agssets (other than

-4 -




cash dividends) of the Corporation or subscription rights
or warrants (other than those referred to above).

. In addition to these adjustments, the Corporation may

make such adjustmente in the conversion price as it
considers to be advisable so as to increase the number of
shares issuable upon conversion in order that any event
otherwise treated for federal income tax purposes as a
taxable dividend of stock or stock rights shall not be
taxable to the recipients. Except in these cases, the
conversion price will not be adjusted.

Any shares of Series A Preferred Stock which shall, at
any time, have been converted into common gstock, shall,
after such conversion, have the status of authorized but
unissued preferred stock, without designation as to
series until such stock is once more designated as part
of a particular series by the Corporation’s Board of
Directora.

5. Priority of Series A Preferred Stock Upon the
Occurrence of Certain Events. In the event of any

liguidation, dissolution or winding up of the affairs of
the Corporation, whether voluntary or otherwise, after
payment or provision for payment of debts and the
liabilities of the Corporation, the holders of Series A
Preferred Stock shall be entitled to receive, out of the
net assets of the Corporation, after the payment of any
accrued and unpaid cash dividends, the par value of such
shares, for each then issued and outstanding share of
Series A Preferred Stock, on an equal basis with the
holders of the then issued and outstanding shares of
Series B Preferred Stock, before any distribution shall
be made to the holders of any class of common stock of
the Corporation or any other series of preferred stock of
the Corporation, except for the Series B Preferred Stock.

6. Miscellaneous. The Series A Preferred Stock has no
preemptive rights. 1In the event the entire Series A
Preferred Stock is not sold by the Corporation pursuant
to an offering of such Series A Preferred Stock, the
officers of the Corporation are authorized to file a
further amendment to this Certificate of Determination of
Preferences te reduce the number of shares of Series A
Preferred Stock authorized hereby. The Series A
Preferred Stock, when issued, will be legally issued,
fully paid and nonassessable.

BE IT FURTHER RESOLVED, that pursuant to the authority
expressly granted and vested with the Board of Directors
of this Corporation in accordance with the provisions of
its Articles of Incorporation and Bylaws, as amended, a

-5-




series of preferred stock of the Corporation be and
hereby is given the distinctive designation of "Series B
10% Cumulative Nonvoting Convertible Preferred Stock",
. par value $.001 per share (hereinafter referred to as the
"Series B Preferred Stock"), said series to consist of
300,000 shares, of which the preferences and relative,
participating, optional or other apecial rights, and the
qualifications, limitations or restrictiong hereof shall
be as follows:

1. Dividend Rights on Series B Preferred Stock. The
holders of the Series B Preferred Stock shall be entitled
to receive, on an annual basis, dividends payable in
additional shares of Series B Preferred Stock, in the
amount of one (1) share of additional Series B Preferred
Stock for each ten (10) shares of Series B Preferred
Stock owned, out of funds of the Corporation legally
available therefore, when and to the extent declared.
Dividends shall be payable in annual installments of one
(1) share of additional Series B Preferred Stock for each
ten (10) shares of Series B Preferred Stock owned, on
April 1 of each year, commencing on April 1, 1997 and
shall not be cumulative or accrue prior thereto. No
fractional shares of Series B Preferred Stock will be
issued, with such shares calculated to the nearest whole
share. To the extent sufficient funds are not legally
available to the Corporation for the payment of
dividends, as aforesaid, such dividends shall accumulate
and be cumulative from April 1, 1997, and shall be
payable in future years, out of funds of the Corporation
legally available therefor, when and to the extent
declared. Dividends on the Series B Preferred Stock,
whether current or in arrears, shall be payable before
any dividends shall be paid upon or set apart for shares
of the Corporation’'s common stock or any other series of
preferred stock of the Corporation.

2. Voting Rights. The holders of Series B Preferred
Stock shall not be entitled to vote at any meeting or by
action taken without meeting of the shareholders of the
Corporation, unless otherwise required by the Florida
Business Corporation Act or other applicable law.

3. Conversion Rights. The holders of Series B Preferred
Stock shall be entitled to convert their shares into
shares of common stock of the Corporation at any time,
commencing with the date of original issuance, subject to
procedures established, from time to time, by the
Corporation and pursuant to applicable federal and state
securities laws (calculated as to each conversion to the
nearest whole share), at the conversion ratio of two (2)
shares of the Corporation’s common stock for each share

-6~




of Series B Preferred Stock. The shares of the common
stock of the Corporation to be received upon conversion
of ‘the Series B Preferred Stock shall be fully paid and
. nonassessable shares of common stock of the Corporation.
The foregoing conversion rights of the Series B Preferred
Stock shall expire on the later of: (i) the Ffifth
anniversary of the date of issuance of such shares; or
(ii) December 31, 2000.

In the event of any reclassification, merger,
consolidation or change of shares of the Series B
Preferred Stock and/or the common stock of the
Corporation, the Corporation shall make adjustments to
the conversion ratio which shall be nearly as equivalent
to that stated above as may be practical.

The conversion price will be subject to adjustment in
certain events, including (i) the issuance of capital
stock as a dividend or distribution on common stock, (ii)
subdivisions, combinations, stock splits and
reclassifications of the common stock, (iii) the fixing
of a record date for the issuance to all holders of
common stock of rights or warrants entitling them to
subscribe for common stock and (iv) the fixing of a
record date for the distribution to all holders of common
stock of evidence of indebtedness or assets {other than
cash dividends) of the Corporation or subscription rights
or warrants (other than those referred to above).

In addition to these adjustments, the Corporation may
make such adjustments in the conversion price as it
considers to be advisable 80 as to inérease the number of
shares issuable upon conversion in order that any event
otherwise treated for federal income tax purposes as a
taxable dividend of stock or stock rights shall not be
taxable to the recipients. Except in these cases, the
conversion price will not be adjusted.

Any shares of Series B Preferred Stock which shall, at
any time, have been converted into common stock, shall,
after such conversion, have the status of authorized but
unissued preferred stock, without designation as to
series until such stock is once more designated as part
of a particular series by the Corporation’s Board of
Directors.

4. Mandatory Conversion by Corporation. The Corporation

shall have the right to require the shares of Series B
Preferred Stock to be converted into shares of the common
stock of the Corporation, on a pro rata basis, either in
whole or in part, at any time and from time to time,
commencing on or after January 1, 1998, upon fifteen (15)

-7-




days prior notice, .subject to procedures established,
from time to time, by the Corporation and pursuant to
applicable federal and state securities lawa(calculated
. @8 to each conversion to the nearest whole share), at the
conversion ratio of two (2) shares of the Corporation’s
common stock for each share of Series B Preferred Stock.
The shares of the common stock of the Corporation to be
issued by the Corporation upon the conversion of the
Series B Preferred Stock shall be fully paid and
honassessable shares of common stock of the Corporation.
The Corporation’s right to require such conversion with
regard to the Series B Preferred Stock shall expire on
the later of: (i) the fifth anniversary of the date of
isguance of such shares; or (ii) December 31, 2000.

In the event of any reclassification, merger,
consolidation or change of shares of the Series B
Preferred Stock and/or the common atock of the
Corporation, the Corporation shall make adjustments to
the conversion ratio which shall be nearly as equivalent
to that stated above as may be practical.

The conversion price will be subject to adjustment in
certain events, including (i) the issuance of capital
stock as a dividend or distribution on common stock, (ii)
subdivisiocns, combinations, stock splits and
reclassifications of the common stock, (iii} the fixing
of a record date for the issuance to all holders of
common stock of rights or warrants entitling them to
subscribe for common stock and (iv) the fixing of a
record date for the distribution to all holders of common
stock of evidence of indebtedness or assets {other than
cash dividends) of the Corporation or subscription rights
or warrants (other than those referred to above).

In addition to these adjustments, the Corporation may
make such adjustments in the conversion price as it
considers to be advisable so as to increase the number of
shares issuable upon conversion in order that any event
otherwise treated for federal income tax purposes as a
taxable dividend of stock or stock rights shall not be
taxable to the recipients. Except in these cases, the
conversion price will not be adjusted.

Any shares of Series B Preferred Stock which shall, at
any time, have been converted into common stock, shall,
after such conversion, have the status of authorized but
unissued preferred stock, without designation as to
series until such stock is once more designated as part
of a particular series by the Corporation’'s Board of
Directors.




5. i .

Qccurrence of Certain Evepts. In the event of any
liquidation, dissolution or winding up of the affairs of
the Corporation, whether voluntary or otherwise, after
payment or provision for payment of debts and the
liabilities of the Corporation, the holders of Series B
Preferred Stock shall be entitled to receive, out of the
net assets of the Corporation, after the payment of any
accrued and unpaid Series B Preferred Stock dividends,
the par value of such shares, for each then issued and
outstanding share of Series B Preferred Stock, on an
equal basis with the holders of the then issued and
outstanding shares of Series A Preferred Stock, before
any distribution shall be made to the holders of any
class of common stock of the Corporation or any other
series of preferred stock of the Corporation, except for
the Series A Preferred Stock.

6. Miscellaneougs. The Series B Prefe

rred Stock has no preemptive rights. In the event the entire
Series B Preferred Stock is not sold by the Corporation pursuant to
an offering of such Series B Preferred Stock, the officers of the
Corporation are authorized to file a further amendment to thig
Certificate of Determination of Preferences to reduce the number of
shares of Series B Preferred Stock authorized hereby. The Series
B Preferred Stock, when issued, will be legally issued, fully paid
and nonassessable.

FURTHER RESOLVED, that the Pregident or any Vice
President, and the Secretary, the Chief Pinancial
Officer, the Treasurer or any Assistant Secretary or
Assistant Treasurer of this Corporation are each
authorized to execute, verify and file a Certificate of
Determination of preferences in accordance with Florida
law,

c. The authorized number of shares of preferred stock of the
Corporation is 1,000,000 shares, of a par value of $.001 each, no
shares of which have been heretofore issued, and no shares of

which are outstanding.




IN WITNESS WHEREOF, the undersigned have executed this

Certificate of Determination on June 23, 199%.

INSURANCE PREMIUM HOLDINGS, INC., a
Florida corporation

o ()

Peter G}mci, President

v B

“Peter (I:écci, Secretary

STATE OF FLORIDA )

COUNTY OF BROWARD )

e The foregoing instrument was acknowledged before me this
24  day of JLly . 1995, by PETER TOCCI, as President of
INSURANCE PREMIUM HOLDINGS, INC., a Florida corporation, on behalf
of the corporation. He is perscnally known to me or has produced
the following identification:
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INSURANCE PREMIUM HOLDINGS, INC.

Pursuant to the provisions of Sections 607.1003 and 607.1006
of the Florida Business Corporation Act, the above named
corporation adopts the following Articles of Amendments to its
Articles of Incorporation:

1. The name of the corporation is INSURANCE PREMIUM
HOLDINGS, INC.

2. Article V is hereby amended to read as follows:

ARTICLE V

CAPITAL STOCK

This corporation is authorized to issue six million
(6,000,000) shares, which shares are to be divided into two
classes, as follows:

Five Million (5,000,000) Shares of common stock, par value One
Thousandth of a Dollar ($.001) per Share; and

One Million (1,000,000) Shares of preferred stock, par value
One Thousandth of a Dollar ($.00l) per Share.

The preferred stock may be issued from time to time, with such
designations, preferences, conversion rights, cumulative, relative,
participating, optional or other rights, qualifications,

limitations or restrictions thereof, as shall be stated and




‘expressed in the reaolu}:ion..‘ or resolutions providing for the
issuance of such preferred st;ék adopted by the Board of Directors,
Pursuant to the authority given in this paragraph.

3, The foregoing amendment was adopted by written consent of
all of the directors and shareholders entitled to vote thereon,
pursuant to the Florida Business Corporation Act, Section 607.1003,
on June 23, 1995.

4. The foregoing amendment shall be deemed effective as of
the date of the original filing of the Articles of Incorporation of
INSURANCE PREMIUM HOLDINGS, INC. on April 5, 1995,

INSURANCE PREMIUM HOLDINGS, INC., a
Florida corporation

By: Q’Q«- pu«,

fkfer Q?cci, President
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