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August 22,

1998

Secretary of State

Bureau of Corporate Records

, E~Tuls Pl ] St e e R
e TR
, ; FERETH. TS #ERT0. 5
Division of Corporations ' B
P.0. Box 6327 '
Tallahassee, FL 32314

]
Re:

Incorporation of Baby Boomers Insurance Group, Inc.
Dear Sir:

Enclosed please find the original and one copy of the Articles of
Incorporation of the above named corporation. Also. enclosed is a
check 1in the amount of $78.75 for filing,

designation and certified copy..

registered agent

Please process this at your edrliest convenience and return the
certified copy of the Articles of Thcorporatio
self-addressed, stamped envelope.

n in the enclosed

If you have any questions, please do not hesitate to call.
Very truly yours,

John L. Maloney, Esquire
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3663 Central Avenue » St. Petersburg, Florida 33713 « (727) 328-0630 « Fax (727) 328-0422
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BABY BOOMERS INSURANCE GROUP, INC. Coda oy -
- P
ARTICLE I e
NAME

The name of the Corporation is Baby Boomers Insurance Group,

Inc., whose business address shall be 5144 Central ZAvenus,
Petersburg, Florida 37707.
ARTICLE IT )
DURATION

This Corporation shall exist-perpetuaily, commencihg as of the _;

date of execution of these Articles of Incorporation.
ARTICLE IIT
PURFPOSES

This Corpotation.may engage in any activity or business permitted

under the laws of the United States of America anmd of the State of ,W

Florida.
ARTICLE IV
CAPITAL: STOCK
The Corporation shall have two classifications of stock as set
forth below:

A,

value of 10 cents per share. Holders of ClaSs,A'étQCKishali be. _

entitled to .vote their shares =at all meetings and %ritten actions

St.

Class A stock shall be voting stock and .shall have. a par

where action of the .shareholders is required or..desired._Class A
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holders of stock shall bé entitled to dividend distribution and
distribution upon liguidation according to their percentage owneréhiﬁ
where the sum of the authorized shares of both classes of .stock
becomes the denominator and the shareholder’s sum ownership of both

classes is the numerator. The Corporation .. is authorized to._issue . =

10,000 shares of Class A stock. . . - e T
B. Class B stock shall be nen-voting and the holdérs 6% Class *ih%;
B stock shall have no right to vote these shares in any reeting of the S
shareholders ox by written action. Nor do the holders of Class B stock o
have the right to receive notice of, or attend a meeting of the l;f;l%f
shareholders of Class A stock. Class B stock .shall. have a par value. . . .
of ten.cents per share. Holders of Class B stock shaill otherwise have
the same right to dividends and distributions upon liquidation as_ . T;;

holders of Class A stock. The Corporation is authorized to issue

10,000 shares of Class B stock. . . S
ARTICLE V
REGISTERED AGENT AND REGISTERED OFFICE
The street address of the initial registered office of this . - .-
Corporation is 3663 Central_Avenue, St. Peteﬁsburg, Florida, 33713. :,;;ﬁf;-
The name of ‘the initial registered,agént of,this-CorpOIation at.that .
address is John L. Maloney. e
ARTICLE VI

INITIAL BOARD OF DIRECTORS - -

This Corporation shall have one' (1) Director initially. The me—z

number of Directors may be either increased or decreased from time to
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time as provided in the Bylaws, but shall never be less than one (1) .

The name and address of the initial Director of this Corporation is ..

Larry Franklin, 5144 Cental Avenue, St.'Petersburg, Florida 33707.

ARTICLE VIT

RIGHTS OF INITIAL DIRECTORS

Each .of .the initial Directors .shall have the right to be a *-

Director 'of the Corporation as long as that respective Director is

Shareholder of the Corporation. By acquiring stock in this

Corporation, each Shareholder agrees to abide by this right and to.._

elect each of the initial Directors named in  these Articles of

Incorporation to the office of Director as long as that Director is

@ Shareholder of the Corporation. This Article may not be amended in

any way without the written consent of each of theé initial Directors

who is a Shareholder of the Corporation at the tims of the Amendment. . =

ARTICLE VIIT
INCORPORATOR
The name and address. of the person signing these Articles of
Incorporation is "John L. Maloney of 3663 Central _Avenue, - St.
Petersburg, Florida 33713.
ARTICLE IX
INDEMNIFICATION
The Corporation shall indemnify any officer or Director or any

former officer or Director, to the. full ewtent permitted by law.
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ARTICLE X
BYLAWS , _
The initial Bylaws shall be adopted by the Board of Directors. . o
The power to alter, amend, or repeal .the Bylaws or adopt new Bylaws
is vested in the Board of Directors, subject to repeal or change by
action of the Shareholders. ' : T S -
ARTICLE XI ____
COMPENSATION FOR OFFICERS . : - T g
Until rescinded by wote of a mejority of the -Shareholders, the -

Board of Directors of the Corporation shall be entitled to £ix

officers' salaries and other compénsation whether or not any one or __ -
more officer also servés as Director of the Corporation.
ARTICLE XII - . -
SHAREEQCLDER RESCISSION NOTICE . =
The Corporation shall not sell shares of stock in the Corporation
to five or more persons without giving the fifth and each successive
purchaser a notice of their right to rescind the purchase within three _ . _ E
days after the first tender of consideration for the purchased shares
pursuant to Florida Statute §517.061 {(11) (a) (5).
ARTICLE XIII
INFORMAT, SHARFHOLDER ACTION
The holders of not less than a3 majority of the issued and_ .
outstanding shares of the voting stock cf the Corfporation may act by  —_
written agreement without a meeting, as provided in Florida Statutes =
607.0704 and the Bylaws. : ' - T
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ARTICLE XIV
PREEMPTIVE RIGHTS
purchase, subscribe for, or réceive a right or rights to purchase or .
subscribe for, at the price for which it is offered to others, that

Shareholder's pro rata portion of the_fol%gwiﬁg:

A. Any stock of any class that the Corporation may issue or

sell, whether or not exchangeable for any stock of the Corporation of

any class or classes, and whether or not of unissued shares authorized |

by the Articles of Incorporatiocn as ~originally filed or by any
amendment thereof or out of shares of stock of the Corporation
acquired by it after. the issuance thereof, and whether issued for cash

or other consideration; or

B. Any obligation that the Corporation may issue or sell which

is convertible into or exchangeable for any StocgégﬁJthe_Corporation

of any class of classes, or to which 1s attached or. pertinent any _

warrant or warrants or.other instruments conferring on the holder The

right to subscribe for or purchase from the Corporation any shares of

its stock of any class or classes. e

This right shall be deemed waived by any Shareholder who does not
exercise it and pay for the shares preempted within;th%;gy (3Q} dagsJ
after receipt of written notice from the Corporation stating the
price, terms and conditions of the issue of shares and inviting the
Shareholder to exercise this preemptive right. This right may alsq

be waived by a writien waiver signed by the Shareholder.
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ARTICLE XV . , R

LONG-TERM EMPLOYMENT CONTRACT

of the executive officer under such contracts. L . =
ARTICLE XVI .. , - B
CUMULATIVE VOTING -

At each election for Directors every Shareholder entitled to vote
one candidate as many votes. as ‘the number of Directors to be elected,
at that time mnultiplied by the number of his sghares, “OF by

distributing such votes on the same principle among any number of such |

candidates. . - B : . S - i e
ARTICLE XVII. . ) C _ e
STOCK TRANSFER RESTRICTIONS T . =
Shares of the following classes of capital stock of, th%gfrd.,mgéi
Corporation shall be issued to the following persons in the following;_wrg_
amounts upon payment of $.50 per share by each Qrgposed,Sharq@o;@er.
Sharehpldexr ... . . ~2. ... Number of Shares = 7 PN
Class A Stock, Larry Franklin 1000 . - - =

Payment or consideration must be tendered to the Corpdration .. . =77

within thirty (30) days after the Secretary of State has accepted and
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filed the Articles of Incorporation. Upoh paymeént, the shares shall
be considered issued.

Shares held by each Shareholder whether or not hereafter acquired

may not be sold or otherwise transferred to other persons unless first

offered to this Corporation or to the remaining Shareholders .in -

proportion to their . shares. The price, terms and other provisions

regarding this restriction may be specified by Bylaws/written -

agreement among the Shareholders, which Bylaws/agreement may expand
this Article and which may also include the Corporation as a party.

ARTICLE XVITII

The Board of Directors shall have no authority to alter or amend

the Articles of Incorpcration unless consent is first given by a .

majority action of the Shareholders. of the Corporation.
ARTICLE XIX
AMENDMENT
This Corporation reserves the right to..amend or repeal any
provisions contained in these Articles of Incorporation, or any
amendment hereto, and any right conferred upon the Shareholders is
subject to this reservation. T R
ARTICLE XX

"S" ELECTION RESTRICTION

Each Shareholder, by acquiring shares of any class of stock in __

the Corporation, agrees:-to so. vote his shares as to cause the . .

Corporation to be taxed as an "S" Corporation and to not sell, convey
or assign any of said acquired shares of stock to any person or entity
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which would cause loss of an "S" Corporation election under the
provisions of the Internal Revenue Code unless a majority. of the
Shareholders shall approve the loss of an "S" Corporation election.
ARTICLE XXT C e - ,
ANNUAL FINANCIAL STATEMENTS
Until required by a majority vote of the Shareholders, the
Corporation need not furnish its Shareholders an annual financial
statement within 120 days of the close of each fiscal vyear.
ARTICLE XXII

ANNUAL EVALUATION OF STOCK -

On or before April 1 of each year, the Corporation, if conducting

business in Florida, shall give its Florida stockholders of record as
of the preceding December 31 a written notice reflecting the Jjust
value of each class of its

Chapter 199 Florida Statutes.

IN WITNESS WHEREQOF, the undersigned executes these Articles of
rof
Incorporation this Q3  day /él&{AA@7_ r l9ﬁi
Qz/nj/?%—/_)wﬁ

IN@ggPORATOR

STATE OF FLORIDA T L T o
COUNTY OF PINELLAS = - T "- Sk - o

of

The foregoing Articles of Inforporation were acknowledged before

me this 23" day of August, 1999, by John L. Maloney, who is

personally known to me and who did/did not take an oath.

— ¥ L E i 2
Prlnted Name CATHE'-
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ACCEPTANCE BY REGISTERED AGENT

The undersigned hereby accepts the zppointment as Registered
Agent of Baby Boomers Insurance Group, Inc.

foregoing Articles of Incorporation.

which is contained in the

1t I am familiar with
the cbligations of that position.
Dated this 23%

and accept
day of August,

1888.

REFI‘ST‘ERED AGENT
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