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SECOND RESTATED ARTICLES OF INCORPORATION
OF
FEDNAT HOLDING COMPANY
4 Florida corporation
(NDocument No. §3629%)

Pursuant to the provisions of Section 6071007, Florida Statutes, FEDNAT HOLDING
COMPANY. o Fiorida corporation (the “Company™), adopts the following Sccend Restated

Articles of Incorporation: -

ARTICLE 1 - NAME — _3

The name of the Company is FEDNAT HOLDING COMPANY, i -

ARTICLE IT - MAILING ADDRESS P o

The current mailing addiess of the principal place of business ol the Company is 1406{) Lo

N.AW, 1dth Sireet, Suite 180, Sunrise, Florida 33323,

ARTICLE Ul - CAPITAL STOCK

The aggregate number of shares of all classes of capital stock which the Company shall
have the authority to issue is 26,000,000, consisting of {i) 25,000,000 shares of common stock, par
value 5.01 per share {the “Commaon Stock™); anc (i) 1,000,000 shares of Preferred Stock, par value

£.01 per share (Lhe “Preferred Stock™).

AL Provisions Relating to the Common Stock.
1. Voting Rights. Except as otherwise required by law or as may bz provided

hy the resolutions of the Roard of Directors authorizing the issuance of any class or serics of the
Preferred Stock, as herein provided, all rights to vote and all voting power shall be vested
exclusively in the holders of the Conimon Stock with each share of Common Stock entitled to one

vole.

2 Dividends. Subject 1o the rights of the halders of the Preferred Stock, the

L.

halders of the Common Stock shall be entitded to receive when, as and if declared by the Board of
Directors, aut of funds legally available therefor, dividends and other distributions payable in cash,
property, stock {including shures of uny class or series of the Company, whether or not shares of
such class or series are already outstznding) or otherwise.

3. Liguidating Distributions. Upon any liquidation, dissolution or winding-up
ot the Company, whether voluntary or involuntary, and after the holders of the Preferred Stock
shall have been paid in full the amounts to which they shall be entitled, i any, or a sum soflicient
for such payment in {ull shall have been ser aside, the remaining net assets of the Compeany, if any,
shall be distributed pro rata to the holders of Commeon Stock in accordance with their respective
rights and rests to the exclusion of the holders of Preferred Stock,
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13 Provistons Relating 1o Preferred Stock

| Ciengral. ‘The Preferred Stock may be issued from time to time, in one or
more clusses or serics, lhe shares of cach class or serivs to have such designations powers,
prelerences and rights, and qualifications, limitations and resirictions thergof as are stated and
expressed herein and in the resolution or resolutions providing for the issuance of such class or
series adopied by the Board of Directors as hereinafier prescribed.

2. Preferences. Subject to the rights of the holders of the Company's Common
Stock, authority is hareby expressly granted 1o and vested in the Board of Directors to amhorize
the issuance of the Preferred Stock from time 1o time, in one or mere classes or series, to determine
and take necessary proceedings fully to effect the issuance conversion and redemption of any such
Preferred Stock, and. with respect to each class or series of Preferrcd Stock, to fix and state by the
resolution or reselutions from time 1o lime adopted providing for the issuance thereol the

fotlowing:

(a) whether or not the class or series is (0 have voting rights, special or
conditional, full or limited, or is to be without voting rights;

(b} the number of shores 10 constitule the class or series and the
designations thereof;

(<) the prefercnces and relative, participating, optional or other special
rights, if any, and the qualifications, limitations or vestrictions theieof, if any, with respect to any
class or series;

(d) whether or not the shares of any class or series shall be redeemable
and il redeemnbie the redemption price or prices, and the time or times at which and the terms and
conditions upon which. such shares shall be redeemable and the manner of redemption;

{e) whether or not the shares of u class ot series shall be subject to the
operation of retirement or sinking funds to be applied 10 the purchase or redemption of such shares
for retirement, and if such retirement or sinking fund or funds be established, the periodic amount
thercof and the terms and provisions relative to the operation thereof

§)] the dividend rate, whether dividends arc pavable in cash, stock or
other property of the Company, the conditions upon which and the times when such dividends are
pavable, the preference to or the relation o the payment of the dividends payable, on any other
class or classes or series of stock, wheither or nat such dividend shall be cunndative or
noncumulative, and if cumulative, the date or dates from which such dividends shall accumulate;

{g) the preferences, it any, and the amoums thereof that the holders of
any class or series thereof shall be entitled to reccive upon the voluntary or inveluniary dissolution
of, or upun any distribution ol the assels of, the Company;

3
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(h) whether or not the shares of any cluss or series shall be convertible
into, or cxchangeable for, the shares of any other class or classes or of any other series of the same
or any other class or classes of the Company and the conversion price or prices or ratio or ratios
or the rate or rates at which such conversion or exchange may be made, with such adjustrnents, 7
any, as shall be stated and expressed or provided for in such resotution or resolutions; and

(1) such other special rights and protective provisions with respect to
any class or serics as the Board of Directors may deem advisable.

The shares of cach class or series of the Preferred Stock may vary from the shares of any
ather class or series thereof in any or all of the foregoing respects. The Board of Directors may
increase the number of shares of Preferred Stock designated for any existing class or series by a
resolution adding 1o such class or series anthorized and unissved shares of the Preferred Stock not
designated for any other class or scries. The Board of Directors may decrease the number of shares
of the Preferred Stock designated {or any existing class ar series by a resolution, subtracting from
such serics unissued shares of the Prelerred Stock designated tor such class, or series, and the
shares so subtracted shall become authorized, unisseed and undesignated shares of the Picfeired
Stock.

ARTICLE 1V - REGISTERED AGENT

The street address of the Company's registered otfice is 11030 N W, 14th Street. Suite 180,

Braun,

ARTICLE V - BOARD OF DIRECTORS

A. Number of Directors. The number of directors constituting the Company’s Board
ot Directors shall not be less than three nor merc than 13, and the exact number of irectors shall
be fixed fram time to time in the manner provided in the Company's Dylaws.

B. Teon_of Office. The Board of Dircctors shall be divided into three classes,
designated as Class |, Class I} and Class L The number of directors in each class shall be
determined by the Board of Directors and shall consist of as nearly equal a number of directors as
practicable. The term of the Class 1 dircctors initially shatl expire at the next cnsuing annual
meeting of sharcholders: the term of Class 11 directors initiafly shall expire at the annual meeting
of sharcholders held one year thereafter; and the term of Class 11 directors initially shall expire at
the: annual mecting of sharcholders hield one vear therealter, In the case of each class. the directors
shall serve until their 1espective successors are duly elected and qualified or until his ar her earfier
resignation, death, incapacity or removal from cffice. At ench annual meeting of sharcholders,
directors of the respective class whose term expires shull be elected, and the directors chosen to
stcceed those whose terms shall have expired shall be clected to hold oftice for a term to expire at
the third ensuing annual meeting of sharcholders after their clection, and until their respective
successors e elected and qualified or untl their cartier resignation, death, incapacity or removal
from oflice.
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C. Vacangics. A director may resign at any time by giving written notice to the
Compuny, the Bourd of Direetors or the Chairman of the Board of Directors. Such resignation shall
take cffect when the notice is delivered unless the nolice specifies o later effective date, in which
everd the Board of Dirceturs may (il the pending vacancy before the etfective date it they provide
that the successor does not take otlice until the effective date. Any vacancy occurring in the Board
of Directors due to death. resignation, retirement, disqualitication, removal and any directorship
te be filled by reason of an increase in the size of the Board of Directors shall be filled by the
affirmative vote of a majority of the current directors though less than @ quorum of the Board of
irecters, or may be filled by an ¢lection at an annual or special mecting of the shareholders called
for that purpose, unless otherwise provided by law. A director elected to fitl a vacancy shall be
¢elecied for the unexpired term of his predecessor in oftice, or until the next election of one or more
directors by sharcholders if the vacanuy is caused by an increase in e nomber of directors.

D. Removal. A dircetor may be removed from office prior to the expiration of his or
her term: (i) only for cause; and (i) only upon the alfirmative vole of at least two-thirds of
outstanding shares of capital stock of the Company entitled to vote for the election of directars.

L. Amendments,  Notwithstanding  anylthing contained in  these  Arlicles of
Incorporation to the contrary, this Article V shall not be ahered, anended or repealed except by
an affirmative vote of at least a majority of the outstanding, shares of capital stock of the Company
entitled to vote for the clection of dircctors.

A dirvetor shall not be personaily liable to the Company or the holders of shares of capital
stock for monetary damagres for breach of fiduciary duty as a director, except (i} for any breach of
the duty of loyalty of such director to the Company or such holders, (ii} for acts or omissions not
in good faith ar which involve intentional misconduct or a knowing violation of law, (iii) under
Scction 6G7.083 1 of the Florida Business Company Act (the “*FBCA™), or (iv) lor any transnclion
from which such director derives an improper personal benefit. This Article VI shall be read to
authorize the Emitation of liability to the Tullest extent permitted under Flonida law, If the FBCA
is hercafter amended 1o authorize the further or broader elimination or limitation of the personal
liability of directors, then the liability of a director of the Companay shall be eliminated or limited
1o the fullest extent permitied by the FBCA, as so amended. No repeal or modification of this
Article V1 shall adverscly afiect any right of or protection afforded 10 a dircctor of the Company
existing immediately prior 1o such repeal or modification.

ARTICLE VIl - SPECIAL MEETINGS OF SHAREHOLIDERS

Except as otherwise required by law and subject to the rights of the holders of the Preferred
Slock, special meetings of shareholders of the Company may be called only by (i) the Board of
Dircetors pursuant to a resolution approved by a majority of the entire 13oard of Directors, (i} the
Company's Chict Executive Officer or (iii} holders of record who hold, in the aggregate. a net long
position (as defined in the Bylaws of the Company) in shares representing at least twenty-five
pereent (25%) of the outstanding shares of the Company (the “Requisite Percentage™) at the time
the special meeting is called and whao continue te hold such Requisite Percemntage through the date
of such specinl meeting of the shareholders of the Company. subject to and in compliance with the
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procedures and other requirements as provided in the Bylaws of the Company. Notwithstanding
anything contained in these Second Restated Articles of Incorporation to the contrary. this Article
VIl shail not be altered, amended or repealed except by an aflirmative vote of at least a majority
of the outstanding shares of capital stock of the Company entitied to vote at a shareholders’ meeting
duly cailed for such purposc.

ARTICLE VIII - NO SHAREHOLDER ACTION WITHOUT A MEETING

Any action required or permitted 1o be taken by the shareholders of the Company shall be
taken at a duly catled annual or special meeting of such holders end may not be aken by any
consent in writing by such holders. Notwithstanding anything contained in these Sceond Restated
Articles of Incorporation to the contrary, this Article V1 shall not be altered, amended or repealed
except by an aftfirmative vote of at least a majarity of the outstanding shares of capital stock of the
Company entitled to vole at a shareholders’ meeting duly calied for such purpose.

ARTICLE IX - INDEMNIFICATION

The Company shall indemnify and advance expenses o, and may purchase and maintain
insurance on behalf of its officers and directors 1o the fullest extent permitied by law as now or
hereafter in effect. Without {imiting the generality of the foregoing, the Company's Bylaws may
provide tor indemnification and advancement of expenses to officers, directors, employees and
agenis on such ierms and conditions as the Board of Directors may from time (o time deem
appropriate or advisable.

ARTICLE X - BYLAWS

The Board of Directors shull have the power to adopt, amend or repeal the Dyluws or any
part hercof. Certain provisions of the Bylaws, as stated thercin, may not be altcred, amended or
repealed except by the affirmative vote of at least a majority of the ouistanding shares of capital
stock of the Company entitied to vote al a sharchulders’ meeling duly called for such purpose.
Excepe for such provisions requiring a majority vote to alter, amend or repeal, the Bylaws may be
altercd, amended ur repealed, and new bylaws may be adopted, by the shareholders upon the
affirmative vote of at least o majority of the ounstonding shares of capital stock of the Company
cntitled to vole at a shareholders' inecting duly called for such purpose.

Notwithstanding anything comtained in these Second Restated Articles of Incorporation to
the contrary, this Anticle X shall not be aliered, amended or repealed except by an affirmative vote
of at least a majority of the owtstanding shares of capital stock of the Campany entitlied to vote at
a sharcholders’ mecting duly called for such purpose.

ARTICLE XT- AMENDMENT

FExcept as provided hercin, these Second Restated Articles of Incorporation may be aleered,
amended or repealed by the shareholders of the Company in accordance with Florida law.

w
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IN WITNESS WHEREQPY, the undersigned, for the pupose of restating the Company's
Articles of Incorporation pursuant o laws of the Staie of Florida, has exccuted these Second
Restated Articles of Incorporation as of __ Novemnber 7 , 2018,

FEDNAT HOLDING COMPANY,
a Florida corporation

b T
ST
™ .r{ ‘\_, Th/ . /( e =TT
S L - [ K 1 .
B}’ Y ] "/-\'

‘Michael H. Braun, Chief Exceotive Officer

[
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FEDNAT HOLDING COMPANY
Officer's Certificate

[, Michael H. Braun, the duly appointed, qualified and acting Chicf Executive Officer of
FEDNAT HOLDING COMPANY, o Flurida corporation (the “Company™), do hereby certity that
the attached Second Restated Articles of Incorpomtion of the Company do not contain an
amendment requiring shargholder approval and were adopted by the Board of Directors of the
Company on October 32 2078,

N WITNESS WHEREQF, [have executed this Certiticate as of_Novgmber 7, 2018.
- o P : ..--‘*""'..-"
S RIS
i o P

dMichael H. Braun. Chicf Executive Officer

ACCEPTANCE OF APPOINTMENT
OF
REGISTERED AGENT

1 hereby accept the appointment as registered agent consained in the faregoing Second
Restated Articles of Incorporation of FedNat Holding Company and state that | am famniliar with
and aceept the obligations of Scetion 607.0505 of the Florida Business Corporation Act.

P e

.
Michael H. Braun

-3
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