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COVER LETTER

- *

TO: Amendment Section —
Division of Corporations

SUBJECT: Lawyers Title Insurance Corporation

{Name of Corporationy
DOCUMENT NUMBER: 803369

The enclosed Amendment and fee are submitted for filing,

Please return all correspondence concerning this matter to the following:

Hope M. Vaughan -
{Name of Contact Person)

Lawyers Title Insurance Corporation_
{Firm/Company}

5600 Cox Road _ R
R (Addressy

Gien Allen, Virginia 23060 —_
(Clty/State and Zip Ccde)

For further information concerning this matter, please call:

Hope M. Vaughan _ .at( 804 y2678887
“(Name of Contact_Persoﬁf (Area Code & Daytime Telephone Number)

Enclosed is a check for the following amount:

$35.00 Filing Fee $43.75 Filing Fec & 543,75 lemg Fee & $52.50 F’ Fee
. Certificate of Siatus Centifted Copy
{Additional copy is
enclosed)

Mailing Address: Street Address:
Amena%ent Section A_men['cﬁent Section

Division of Corporations Division of Corporations
P.O. Box 6327 Clifion Building
Tallabassee, FL 32314 2661 Executive Center Circle

Tallahassee, FLL 32301

(Addmona} copy is
{osed)



PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s. 607.1504, F.8.)

SECTIONY
{1-3 MUST BE COMPLETED)
-4 <>
= oY
. b -1
803369 - T B
{Document number of corporation (if known) 3:‘; ~ .i--"
%=
1.Lawyers Title Insurance Corporation . L o g ¢
(Name of corporation as it appears on the records of the Department of Staie) = v, ] G
D o
o B Z2 P
2. Virginia = 3 08/03/1928 = B

= 5 . —_— £ 2
(Incorporated under Taws of) (Date authorized to do business in Florida}

SECTION 1T
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4, If the amendment changes the name of the corporation, when was the change effected under the laws of

its jurisdiction of incorporation? — . : -

5

(Name of corporation after the amendment, adding suffix “corporation,” “company,” or "incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation)

{Tf new name 15 unavailable in Florida, enier alternaie corporate name é.dopted for the i)urpose of ti'ansacting”
business in Florida)

6. If the amendment changes the period of duration, indicate new period of duration.

{INew duration)

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

Nebraska s
(New jurisdiction)

AL & B
r~l In the
fard, by that fiduciary)
Hope M. Vaughan _ Assistant Secretary

{Typed or printed name of person signing} (11tle of person signing}




FILED

BEFORE THE DEPARTMENT OF INSURANCE JUN 16 2006

STATE OF NEBRASKA NEBRASKA DEPARTMENT
OF INSURANCE

IN THE MATTER OF THE CAUSE'NO.: C-1568
REDOMESTICATION OF LAWYERS
TITLE INSURANCE CORPORATION FROM

VIRGINIA TO NEBRASKA

ORDER APPROVING
REDOMESTICATION

S S Yt Nogt? Nyt N

Lawyers Title Insurance Corp;omtion _(“Lawycrs”} is a Virginia domestic title insurﬁnce
company and has applied to the Director of Insurance of the'State of Nebraska (“Director”) for
approval tochange its domicile from Virginia to Nebraska. After reviewing the filings,
correspondence and all pca‘tinen‘t information provided to the Nebraska Department of Insurance,
{“ﬁepa_rtmenf’), the Director hereby approves the application and finds, concludes and orders as
.{dllows: | | |

GSs A '

1. ' Onor about April 6, 2006, Lawyets ﬁle& an application and a plan to
redomesticate From Virginia to Nebraska pursuant to Neb. Rev.Stat. §44-161 through §44-164
(redomesﬁcaﬁon provisfdns} and the bmﬁsions of ibte Nebr;skn Busipess Corporatiz;n Act. Said
appl,ia:._:ation and plan was supplemented ;:hroughout the Department’s review process. |

2. Lawyers is a Virginia domiciled insurance company. Lawyers first received a
cestificate of authotity to transact the business of insurance in the State of Nebraska on May 19,
1954, -

ii. " . Lawyers dcsu:es to change its domicile from Vii*ginia to Nebraska and the Board |

- of Directors of Transnation has determined that it is in the best ;;n’gea‘&et of Lawyers and its

policyholders, its sole shareholder, LandAmerica Financial Group, Inc., a Virginia domiciled



holdmg company, for I.awyers to become a domestic company in the State of Nehraska.
Lawyc:s sole shareholder has approved the re?iomesttcatlon

4. Lawyers roqu&stegl the redomestication bg effective as soon as all regulatory
approvals are received. Virginia approved the redomestication on June 14, 2006.

5. Lawyers has designate& its regﬁtered office as 10306 Regency Parkway Drive,
Omaha, Nebraska 681 14. The registered agent at said office is Lawrmce F. Harr. Lawyers has
com:mtted to opcmng a principal office within the State of Nebmska. '

. 6. The Board of Directors of Transnation has approved this transaction and this
applica;ﬁon and has caused Lawyers to file Amended and Restated Articles of Incorporaﬁoﬁ az;d
| Bylaws for Lawyers to effect the transfer of Lawyers domicile to Nebraska.

7. Lawyers has submitted all documents information and filings required by
Nebraska law and the; Departinent, mcludmg the application, plan, Restated Amdgs of
Incorporation and Bylaws, and the statutory trust deposit.

CONCLUSIONS OF LAW ,

1. The State of Nebraska bepartmcnt of Insu.rance has jurisdiction over the subject A ‘
matter and the parties to this transaction.

2. The approval 6f ﬂs app!ioaﬁoﬁ, Restated Articles of Incorporaﬁdn ané Bylaws
will not, in any manner, impair the rights, remedies or security of any exzstmg policyholders and
~ will not render Lawyers ope:ratlon hazardous to the pubhc

3. The a,pphcatmn, plan, Restated Articles of Incorporahon and Bylaws oomply with
the applicable Nebraska laws and should be approved

4. Afterthe redomestlcation, Lawyers will meet all requn'ements for holdmg a

Ccmﬁcate of Authonty as & Nebraska domestic title i insurer.,



-

5. The application complies with all requirements and Nebraska insurance law and it

should he approved.

_ ORDER
IT IS THEREFORE ORDERED that;‘the application of Lawyers Title hmnu
Corporation to transfer its domicile from Virginia to Nebraska is hereby approved. Lawyers
Title Fasurance Corporation shall file with ﬂns Departient a copy of the Visginia approval of the
redomestication: when received, |
The Nebraska Depariment of Insurance will issue Lawyers Title Insurance Corporation a

certificate of autharity to do the business of insurance as a domestic title insurer in the State of

' Nebraské.

 Dated this_{0>~ day of June, 2006.

STATE OF NEBRASKA
DEPARTMENT OF INSURANCE

L. TIM WAG@E

Director of Insurance -

CERTIFICATE OF SERVICE
~ Lhereby cm-nfy that a true and correct copy of the foiego%ng Qrder Ap;;mving
Redomestication was sent to i.awrence F, Harr, Lamson, Dugen and Murray, LLP, 10306
Regericy Parkway Drive, Omaba, NE 68114-3743 by United States Mail, postage pre-paid on

this % of.fﬁne, 20§6.
i



STATE OF NEBRASKA
DEPARTMENT OF INSURANCE

CERTIFICATION

July 7, 2006
I, L. TIM WAGNER, Director of Insurance of the State of Nebraska, do
hereby certify that the attached is a full and correct copy of the
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF

LAWYERS TITLE INSURANCE CORPORATION

APPROVED JUNE 21, 2006

Now on file and forming a part of the records of this Department.

I hereto subscribe my name under the seal of my office, at Lincoln, Nebraska.

L Lok Il e

DIRECTOR OF INSURANCE
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HE Sue of

NEBRASKA DEPT INSURANCE HMMﬂlﬂﬂflﬂﬂﬂﬂﬂlﬂﬂlﬂfﬁm

LQNYERS TITLE INSURRNCS CORPDR

MAY 19 2006 . AMENDED AND RESTATED e reon s
; ARTICLES OF INCORPORATION DEPARTMENT GF INSURANCE
Tentative Approval
NOT FINAL OF RIUN 2 1 2006
LAWYERS TITLE INSURANCE COPORATION
APPROVED
1. These Amended and Restated Articles of Incorporation are exccuted pursuant to

the applicable provisions of the Nebraska Business Corporation Act and the Nebragka
insurance laws, and such Amended and Restated Articles of Incorporation shail be
effective upon filing with the Nebraska Secretary of State and the Nebraska Department
of Insurance.

2. The following Amended and Restated Articles of Incorporaiion contain
amendments to the original Articles of Incorporation, which require sharcholder
approval. Subject to the approval of the Nebraska Department of Insurance, such
amendments were recommended by the Board of Directors and adopted and approved by
the sole shareholder, which held all of the Corporation’s outstanding common voting
stock, and by unanimous written consent of the directors of the corporation on the 24™ of
March, 2006. At the time of such adoption, there were 1,062,337 shares of common
stock outstanding, all of which were of the same class and entitled to be voting the same.

The number of shares voting for such amendments was 1,062,337 and the number of
shares voling against such amendments was zero.

3. The following Amended and Restated Articles of Incorporation shall supersede
and replace, in their cntirety, the original Articles of Incorporation and all amendments
thereto.

FIRST: The name of the Corporation ts Lawyers Title Insurance Corporation.

SECOND: The street address of the registered office is 10306 Regency Parkway
Drive, Omaha Nebraska 68114 and the Corporation’s registered agent at such address is
Lawrence F. Harr. The registered office of the Corporation is also the principal office of
the Corporation in the State of Nebraska.

THIRD: The purpose of the Corporation shall be to engage in the business of
title insurance to the full extent permitted by the Nebraska Title Insurers Act, Neb. Rev.
Stat. §§ 44-1978 10 44-19,105 and to engage in such other business as may be necessary
or incidental to the foregoing including any lawful act or activity for which corporations
may be organized under the Nebraska Business Corporation Act, Neb. Rev. Siat. §§ 21-
2001 to 21-20,193, which is not inconsistent with the business of title insurance.

FOURTH: The total number of shares of all classes of capital stock which the
Corporation shall have authority to issue is 2 000,000 shares of Common Stock, $5.00
par value (the “Common Stock™).

FIFTH: A. Number, election and terms of directors; Board action. The business
and affairs of the Corporation shall be managed by or under the direction of a Board of



Directors. The number of directors shall be fixed from time to time exclusively by the
Board of Directors pursuant to a resolution adopted by a majority of the total number of
directors which the Corporation would have if there were no vacancies {the “Whole
Board™) and shall comply with any provisions of Chapter 44 of the Revised Nebraska
Statutes and the Nebraska Business Corporation Act.

B. Shareholder nomination of director candidates and introduction of
business. Advance notice of shareholder nominations for the election of directors and of
business to be brought by shareholders before any meeting of the shareholders of the
Corporation shall be given in the manner provided in the Bylaws of the Corporation.

C. Newly created directorships and vacancies. Subject to applicable law,
and unless the Board of Directors otherwise determines, newly created directorships
resulting from any increase in the authorized number of directors or any vacancies on the
Board of Directors resulting from death, resignation, retirement, disqualification, removal
from office or other cause shall be filled only by a majority vote of the directors then in
office, though less than a quorum, and directors so chosen shall hold office until the next
meeting of shareholders at which directors are elected and until such director’s successor
shall have been duly elected and qualified. No decrease in the number of authorized
directors constituting the entire Board of Directors shall shorten the term of any
incumbent director.

SIXTH: In furtherance and not in limitation of the powers conferred by law, the
Board of Directors is expressly authorized to make, alter, amend and repeal the Bylaws of
the Corporation, subject to the power of the holders of the capital stock of the
Corporation to alter, amend or repeal the Bylaws.

SEVENTH: A. For purposes of this Article, the following definitions shall
apply:

: “expenses” include, without limitation, counsel fees, expert witness fees,
and costs of investigation, litigation and appeal, as well as any amounts expended in
asserting a claim for indemnification;

“liability” means the obligation to pay a judgment, setilement, penalty,
fine, including any excise tax assessed with respect to an employee benefit plan, or
reasonable expenses incurred with respect to a proceeding;

“party” means an individual who was, is or is threatened to be made a
named defendant or respondent in a proceeding; and

“proceeding” means any threatened, pending or completed action, suil or
proceeding, whether civil, crininal, administrative, arbitrative or investigative, and
whether formal or informal.



B. To the full extent permitted by the Nebraska Business Corporation Act,
as it exists on the date hereof or as hereafier amended, the Corporation shall indemmnify
any person who is, was ot is threatened to be made a party to any proceeding, including
without limitation a proceeding bronght by or in the right of the Corporation or brought
by or on behalf of shareholders of the Corporation, by reason of the fact that such person
is or was a director or officer of the Corporation or, while a director or officer of the
Corporation, is or was serving at the Corporation’s request as a director, officer, manager,
partner, trustee, employee or agent of another corporation, limited liability company,
partnership, joint venture, irust, employee benefit plan or other entity, against ail
liabilities and reasonable expenses incurred by such person in connection with the
proceeding, except such liabilities and expenses as are incurred because of his wiltful
misconduct or knowing violation of the criminal law. Setvice as a director or officer of a
legal entity controlled by the Corporation shall be deemed service at the request of the
Corporation. The Corporation may contract in advance to indemnify, and make advances
and reimbursements for expenses to, any person entitled to indemnity under this Section
B of Article SEVENTH. ’

C. Any determinations or authorizations required to be made by the
Corporation with respect to any claim by a person for indemnification or the
advancement or reimbursementi of expenses under this Article SEVENTH shall be made
in the manner provided by law; provided, however, that in the event there has been a
change in the composition of a majority of the Board of Directors after the date of the
alleged act or omission with respeet to which indemnification is clatmed, any such
determination as io indemnification and expenses shall be made by special legal counsel
agreed upon by the Board of Directors and the proposed indemaitee. If the Board of
Directors and the proposed indemnitee are unable to agree upon such special legal
counsel, the Board of Directors and the proposed indemnitee each shall select a nominee,
and the nominees shall select such special legal counsel.

D. The Corporation shall advance or reimburse the reasonable expenses
incurred by a director, officer or other person specified in Section B of this Article
SEVENTH in advance of final disposition of a proceeding to which such person is a
party if such person furnishes the Corporation (i) a written statement of his good faith
belief that he is entitled to indemnification under this Article and (ii) a written
undertaking from him to repay any funds advanced if it is ultimately determined that he is
not entitled to indemnification. Such undertaking shall be an unlimited, unsecured
general obligation and shall be accepted without reference to his ability to make
repayment. The Corporation is empowered to pay or reimburse expenses incurred by a
director, officer or other person specified in Section B of this Article SEVENTH in
connection with his appearance as a witnes§ in a proceeding at a time when be 1s not a
party.

E. The Corporation is empowered to indemnify or contract in advance to
indemnify any person not specified in Section B of this Article SEVENTH who was or is
a party to any proceeding, by reason of the fact that he is or was an employee or agent of
the Corporation, or is or was serving at the Corporation’s request as a director, officer,



manager, pariner, trustee; employee or agent of another corporation, limited liability
company, partnership, joint venture, trust, employee benefit plan or other entity, against
Liabilities and reasonablc expenses incurred by such person in conmection with the
proceeding to the same or a lesser extent as if such person had been specified as one to
whom indemnification is granted in Section B.

F. The Corporation may purchase and maintain insurance to indemnify it
against the whole or any portion of the liability assumed by it in accordance with this
Article and may also procure insurance, in such amounts as the Board of Directors may
determine, on behalf of any person who is or was a director, officer, employee or agent of
the Corporation, or is or was serving at the Corporation’s request as a director, officer,
manager, partner, irustee, employee or agent of another corporation, limited liability
company, parinership, joint venture, trust, emplovee benefit plan or other entity, against
any liability asserted against or incurred by such person in any such capacity or atising
from his status as such, whether or not the Corporation would have power io indemnify
him against such liability under the provisions of this Article SEVENTiH.

G. The provisions of this Arlicle SEVENTH shall be applicable to ali
actions, claims, suits or proceedings commenced after the adoption hereof, arising from
any action taken or failure to act, whether occurring before or after such adoption. No
amendment, modification or repeal of this Article shall diminish the rights provided
hereby or diminish the right to indemnification with respect to any claim, issue or matter
in ary other pending or subsequent proceeding that is based in any material respect on
any alleged action or failure to act prior to such amendment, modification or repeal.

H. Every reference in this Article SEVENTH to directors, officers,
employees, agents and other persons who are or may be entitled to indemnification,
advances or reimbursements shall include all persons who formerly occupied any of the
positions referred to herein.  The rights of each person entitled to indemmification,
advances and reimbursements pursuant to this Article shall inure to the benefit of such
person’s heirs, executors and administrators. Indemnification pursuant io this Article
shall not be exclusive of any other right to indemnification to which any person may be
entitled, including indemnification pursuant to a valid contract, indemnification by legal
entities other than the Corporation and indemnification under policies of insurance
purchased and maintained by the Corporation or others.

. Each provision of this Article SEVENTH shall be severable, and if any
provision of this Article or its application to any person or circumstance is held invalid by
a court of competent jurisdiction, the invalidity shall not affect the validity of any other
provisions or applications of this Article,

EIGHTH:  To the full extent that the Nebraska Business Corporation Act, as it
exists on the date hereof or may hereafter be amended, permits the limitation or
elimination of the liability of directors or officers, a director or officer of the Corporation
shall not be Hable to the Corporation or its shareholders for any monetary damages.



NINTH: The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, and any other provisions
authorized by the laws of the State of Nebraska at the time in force may be added or
inserted, in the manner now or hereafter provided herein or by statuie, and all rights,
preferences and privileges of whatsoever nature conferred upon shareholdess, directors or
any other persons whosoever by and pursuant to these Articles of Incorporation in its
present form or as amended are granted subject to ihe rights reserved in this Article.

TENTH: The date of incorporation of the Corporation is April 9, 1925.



IN WITNESS WHEREOQF, Lawyers Title Insurance Corporation has caused this 2006
Amended and Restated Articles of Incorporation to be executed by its Secretary.

Lawyers Title Insurance Corporation

By Anna M. Kﬂlg, Secreta




