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ARTICLES OFF INCORPORATION
or
FLORIDA COABT INSURANCE SERVICEB, INC.

FIRBT: The name of thin corporation in:
"FLORIDA COAST INSBURANCE BERVICES, INC."

SECOND1 The genceral nature of the bupincas or businesses to
be transacted is as follown:

To transact any lawful business and to exercise all powers
granted to corporations by the laws of the State of Florida
including but not limited to:

To do all and everything necessary and proper for
the accomplishment of the objects necessary or incidental
to the benefit and protection of the corporation.

To issue bonds, debentures or obligations of this
corporation from time to time, for any of the objects or
purposes of the corporation, and to secure the same by
mortgage, pledge, deed of trust, or otherwige.

To conduct business, have one or more offices in or
out of this state, and buy, hold, mortgage, sell, convey,
lease or otherwise dispose of real and personal property.

To take, hold, sell and convey such property as may
be necessary in order to obtain or secure payment nf any
indebtedness or liability to it.

To guarantee, endorse, purchase, hold, sell, trans-
fer, mortgage, pledge or otherwise dispose of the shares
of the capital stock of, or any bonds, securities or
cther evidences of indebtedness created by any other
corporation of this state or any other state ¢r govern-
ment and to maintain margin accounts with stock brokerage
firms in order to facilitate such dealings; while ocwning
such stock to exercise all the rights, powers and
privileges of ownership, including the right to vote such

stock.

To purchase, hold, sell and transfer shares of its
own capital stock, provided that this corporation shall
not purchase any of its own capital stock except from the
surplus of its assets over liabilities including capital.
(Shares of its own capital stock owned by the corporatiocn
shall not be voted directly or indirectly, or counted as
outstanding for the purpose of any stockhclders’ quorum

or vote.)




To contract debts and borrow money at such rates of
{nterent, not to exceed the lawful interest rate, and
upon such terms the corporation’s board of directors may
deem necespary or expedient and shall authorize or agree
upen, issue and pell bonds, debentures, notes and other
avidence of indebtedneps, whether secured or unsecured,
and execute such mortgages, or other instruments upon or
encumbering its property or credit to secure the payment
of money borrowed or owing by it, as occasion may require
and the Board of Directors deem expedient.

To make gifts for educational, scientific or
charitable purposes.

The foregoing clauses will be construed both as objects and
powers, and it is hereby expressly provided that the foregoing
enumeration of specific powers shall not be held to limit or
restrict in any manner the powers of this corporation.

THIRD: The maximum number of shares with par value that
this corporation is authorized to have outatanding at any one time
ig One Thousand (1,000) shares with a par value of One Dollar

{$1.00) each.

FOURTH: This corporation is to have perpetual existence.
Corporate existence shall commence effective with the filing of

these Articles with the Secretary of State of Flerida.

FIFTH!: The principal office of this corporation will be at
1491 Atlantic Boulevard, Neptune Beach, Duval County, Florida

32266,

SIXTH: The number of its directors shall not be less than
one (1) but may be such greater number as may be elected by the

stockholders from time to time.

SEVENTH: The name and address of the membe:s of the first
board of directors, who shall hold office for the Zirst year »f the
existence of the corporation or until thelr successor oX successors
are elected or appointed and have qualified are:

NAME ADDRESS

Rhoda Nottingham 1491 Atlantic Boulevard
Neptune Beach, Florida 32266.




EIGHTH The name and addreos of the pole aubseriber of the
Articles of Incorporation io as follows:

NAME ORDRRESS
J. Kirby Chritton 1301 Riverplace Boulevard

Suite 1500
Jackaonville, FL 32207

NINTH: The street address of the initial registered office
of this corporation is 1301 Riverplace Boulevard, Suite 1500,
Jackaonville, Florida 32207 and the name of the initial registered
agent of this corporation at that address is J. Kirby Chritton.

TENTH1 In furtherance, and not in limitation of the powers
conferred by statute, the board of directors is expressly author-

ized:

To make and alter the bylawe of this corporation, to
fix the amount to be reserved as working capital over and
above its capital stock paid in, to authorize and cause
to be executed mortgages and liens upen the real and
personal property of this corporation,.

To determine and fix the compensaticn of officers,
directors, agents and employees of this corporation; to
adopt any profit-sharing plan, pension or deferred
compensation plan or program or any stock option plan or
program or any other benefit plan or program, and to
determine the contributions to be made by this corpora-
tion thereto; to enter into employment contracts with
officers, directors, agents and employees of this
corporation and to provide therein for regular compensa-
tion, bonuses, stock options, deferred compensation and
retirement and other benefits. The interest of any
director in any of the foregoing matters shall not
disqualify such director from participation in the
consideration of such matter or from voting thereon and
shall not affect the validity of any action of the board
of directors in respect of such matters.

In accordance with the provisions of Florida Stat-
utes, to designate from among its members an Executive
Committee which shall have and may exercise all the
authority of the Board of Directors, except as limited by
applicable statutory provisions.

From time te time to determine whether and to what
extent, and at what times and places, and under what
conditions and regulations, the accounts and books of
this corporation (other than the stock book), or any of
them, shall be open to the inspection of stockholders;

3




and no stockholder phall have any right of innpecting any
account, bock or document of this corporation except as
conferred by statute, unlesas authorized by a resolution
of the ntockholdern or directors,.

Pursuant to the affirmative vote of atockholders of racord
helding stock in the corporation entitling them to exercise at
leapt a majority of the votlng power, glven at a stockholders’
meeting duly called for that purpose or when authorized by the
written consent of stockholders of record holding stock in the
corporation entitling them to exercise at least a majority of the
voting power, the board of directors shall have power and authority
at any meeting to sell, lease, or exchange all of the property and
agaets of this corporation, including ite good will and ito corpo-
rate franchise, or any property or assets essential to the businens
of the corporation, upon such terms and conditions as its board of
directors deem expedient and for the best interests of the corpo-
ration.

This corporation may in its bylaws confer powers upon its
directors in addition to the foregeoing and in addition to the
powers and authorities expressly conferred upon them by statuta,

Both wstockholders and directors shall have power, if the
bylaws 80 provide, to hold their meetinge, and to have one or more
offices within or without the State of Florida, and to keep the
books of this corporation (subject to the provisions of the stat-
utes) inside or outside of the State of Florida at such places as
may be from time to time designated by the board of directors.

ELEVENTH: This corporation reserves the right to amend, alter,
change or repeal any provision contained in its articlea of
incorporation, in the manner now or hereafter prescribed by
statute, and all rights conferred upon stockholders herein are
granted subject to this reservation.

I, THE UNDERSIGNED, being the sole original subscriber herein-
before named for the purpose of forming a corporation to do
buginess both within and without the State of Florida, do make,
subscribe, acknowledge, and file these articles, hereby declaring
and certifying that the facts herein stated are true, and accord-
ingly have hereunto set my hand and seal this =4 day of

October, 1996,

J KirbyChritton




In compliance with Chapter 48,091, Florida Statutes, the

following io submitted,

That FLORIDA COAST INSURANCE BERVICES, INC., a corporaktion

duly organized and existing under the laws of the State of
Florida, has named J. Kirby Chritton, as lts Registered Agent,

located at 1301 Riverplace Boulevard, Sulte 1500, Jacksonville,
Florida 32207 as ite agent to accept service of process within

Florida.
Having been named to accept service of process for the
above-stated corporation, at the place designated in this Certif-
icate, I hereby accept to act in this capacity and agree to
comply with the provisions of all statutes relative to the proper
and complete performance of my duties, and I accept the duties
and obligations of Section 607.0505, Florida Statutes.
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ARTICLES OF MERGER
Morgor Shoet

MERGING:

BEVERLY INSURANCE GROUP, INC., a Florida corporation S32057

FLORIDA COAST INSURANCE SERVICES, INC., a Florida corporation,
P96000088048

File date: June 5, 1997

Corporate Specialist: Annette Hogan

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
or
BEVERLY INGURANCE GROUF, INC.
{n Florida corporation)
AND
FLORIDA COAOT INGURANCE BERVICED, INC.
{a Florida cerporatlon)

p_rsusnt to the provisions of Jections 607.1105 and 607.1107,
florida Statutes, thess Arziclas of Merger precvide that:

i Bevarly Insurance Qreup, Inc.. A Florida corporaticn,
{hereinafter refarred to ap "Bevarliy insurance*), shall be merged
with and into Florida Coasrt Ifr,urance e¢rvices, Inc., a Florida
corporation hereinafter raferred %c an "Florida Coast”! which
apall be the surviving corporation.

2. Ar-icle First of the Articles cf iIncorperation ef Florida
Coant lnsurance Services, 1Inc., the aurviving corporatien, shall
remair in affect.

3. The merger shall become sffective upon fillng of thene
Articlas.

4. The hcraement and Plazn cf Merger dated June 4, 1397,
cursuant to which Beverly Insurance phall e merged with and into
Plorida Coast {the "Merger"}, was adoptad by the directors and
chareholders of Beverly Insurance by written consent Jura 4, 1997,

and by the shareholders of florida Coast, cy written ccneent dated
June 4, 1997.

IN WITHESS WHEREOF, these Articles of Merger have baen
axecuced on behalf of the constituent ccrporations by their
puthorized officers June 4, 1997 to be effective as of the date
provided above.

BEVERLY INSURANCE GROUP, INC.., FLORIDA COAST INSURANCE SERVICES,
a Florida gorporation INC., a Flcrida corporation

27
B -./ % 4{?’&
Fncae Hottingham, Prusident

ngham, Saecretary




084Ut BED LT 04 FAX RUGIIRS. TORERS

*

AGREEMENT AND PLAN U1 MERGER
DBETWEEN

HEVERLY INSURANCE GROUP, INC,
(n FPlorids corporatlon)

AND

FLORIDA COAST INSURANCE BERVICES, INC,
{a FPlorida corporation)

Agresment and Plan c¢f Merger dated June 4, 1597, betwaen
Bever.y Ingurance Group, lnc., a Florlda corporation, a Florlda
corporatiorn {(hereinaftar referred to as "Baverly Inpurance”}! and
Florida Coauvt Insurance Services, In¢., a Florida corporation
{harainafter raeferred to ag "Florida Cosot®).

AQRERMENT

In ccnelderation of the mutual covenants set forth in this
Agreemert, the parties agree ae follows:

1. In accordance with the provisions of this Agreement and
the Florida Business Corporation Act, at the Effective Time,
Beverly Insurance shall be mergesd with ond into Florida Coast [(the
UMerger"), ths opeparate and corporate existence ol Baverly
Insurance ghall cease, and Florida Coast shall c¢ontinue itn
corporate existence under the laws of Florida under the name
"Florida Ceast Ingurance Services, 1Ins." (tha "Surviving
Coxporation"). (Baverly Insuranca and Florida cCcoast atre
collectively raferred to as the "Constituent Corporations.")

2. The Marger ghall bacome effevtiva 55 aof the £filing of the
Ar=icles of Merger with the Florida Secretary of Btate (the
"Effactive Time";,

3. The surviving Corporaticn shall possess and retain every
‘n-erast in all sasets and propsrty of every description, wherever
iocated cf each of :he Constituent Corporations. The rights,
privilegse, immunities, powers, Eranchises and authority, of a
public a&s well as private nature, of each of the Constituent
Corporaitions shall ke wvesated in the Surviving Corporatien without
further met or deed. The title to or any lnterest in any real
agtace vegtad in eithar of the Constituent Corparations shail not
revart or in any way b= impaired by remmon of the Merger. All
okligationo belonging to 5r due Lo each of the Constituent
Corporations, shall be vested in the Surviving Corporatlon without
further act or deed, The Surviving Corporation shall be liable for
all of =-he obligatiens of each of the Constituent Corporations
existing az of the Effective Time.
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§. At the Effective Time, by virtue of thes Marger and
without any action on tho part of the parties or otherwise:

a, Fach {opoued and outstanding shaxe of the Clags A
common 8teck or Bavarly Inaurance shall be converted to one chare
of the Clacs A common stock of Florida Coant without payment of any
considerszlion, and

b, Zach igeued and outptanding share of =he Clapg B
capital stock of Beverly Insurance (if any) sghall be converted to
ore share of the Class B common stock of Florida Coast without
payment of any contideration; and

<, All unimpued gharms of Beverly Insurance ocmmen
gtock of all classes immediately precading the Effactive Time
{including treasury sharas) shall be cancelled without any
converalion.

5. The Artlcles of Incorporation and By-Laws of Flcrida
Coast in effect Immediately prior to tha Effective Time shall
remain in effect except that the name of Florida Coast ghall remain
in effect, The Articles of Incerpuration and By-Laws of Florida
Ccast shall ba the Articles of Incorporaticn and By-Laws ef the
Surviving Corporation,

IN WITNESS HEREOF, the undersigned have executed and delivered
this Agreement as of the date above provided.

BEVERLY INSURANCE GROUP, INC., a FLORIL'A COAST INSURANCE
Florida corporation SERVICES, INC,, a Florida
cerporation

Fy: ; .
cda Sangham ] By:
Attastad By Rhodh Nettingham

Secretary Aztested By: - = .
etre r?

Consonted to and Approved by Conponted te and Approved by:

7 i, ALY

Rﬁoda Nottingham Rhoda Nettingham
Sole Sharerolier Sole Shareholcder
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