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COVER LETTER

« TO: Amendment Section s 2]
Division of Corporations ‘ ’

NAME OF CORPORATION: | e \-.e.q al H&msgms:.__a%mz.as_nﬁ

o & AwmgoleA, "=NC .
DOCUMENT NUMBER: _ H © 2. % | 7

The enclosed Articles of Amendment and fec are submitted for filing.

Pleasc return all correspondence concerning this matter to the following:

PeTan ©. HadesS

(Name of Contdct Person)

LM AnasR\ A

{Firmy Company)

4SS D Racen <_>£ Savnate HLOD -js‘;’\"L‘f \\
(Adldress) ]

Shcksowman N\ FL. 3222 .5

(City/ State and Zip Code)

For further information concerning this matter, please call:

?“Lr‘l:?—— ‘\—"?f\*‘l’ E_& ‘ at(Fa~t ) 72 RS (b \(—"ll

(Name of Contact \“erson) {Area Code & Daytime Telephone Number)

Enclosed is a check for the follbwing amount:

N&?S Filing Fee [[]$43.75 Filing Fee & [1$43.75 Filing Fec & [ $52.50 Filing Fee
Certificate of Status Certified Copy ’ Certificate of Statms
{Additional copy is Certified Copy
enclosed) (Additional Copy
is enclosed)

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 Clifton Building

Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301



FLORIDA DEPARTMENT OF STATE
Division of Corporations

January 2, 2007

Peter O. Hayes

LMO America

9550 Regency Square Bivd,, Suite 711
Jacksonvilie, FLL 32225

SUBJECT: THE LEGAL MAINTENANCE ORGANIZATION OF AMERICA, INC.
Ref. Number: HO2917

We have received your document for THE LEGAL MAINTENANCE
ORGANIZATION OF AMERICA, INC. and your check(s) totaling $35.00.
However, the enclosed document has not been filed and is being returned for the
following correction(s):

The name of your corporation has already been changed to The Legal
Maintenance Organization of America, Inc. Please correct your document so that
the name is the same throughout the document (please correct page 3). !

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6907.

Annette Ramsey
Document Specialist : Letter Number: 707A00000038

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32314



FILE
ARTICLES OF AMENDMENT AND RESTATEMENT, [
of the 007 07 Jay 10 4
ARTICLES OF INCORPORATION H9: 0,
of Cf?l:‘ TAR

THE LEGAL MAINTENANCE ORGANIZATION OF AMERIC Aﬁw“éSEE Ffégg

Pursuant to Sections 628.101 and 607.1007, Florida Statutes, The Legal Maintenance
Organization of America, Inc., a Florida corporation (the “Corporation™), adopts the following
Articles of Amendment and Restatement to amend and restate its Articles of Incorporation:

FIRST: The Amended and Restated Articles of Incorporation of the Corporation
(the “Amended and Restated Articles™) are set forth in EXHIBIT A,

SECOND: The Amended and Restated Articles serve to, among other things, to
reflect the name change of the Corporation to The Legal Maintenance Organization of America,
Inc.

THIRD: The Amended and Restated Articles were adopted at meetings of the
Board of Directors and Shareholders held on M 2006.

Signed this 5 day of %gm%,m‘

THE LEGAL MAINTENANCE ORGANIZATION

OF AMERICA, INC.

STATE OF FLORIDA
COUNTY OF DUVAL

BEFORE ME, the u /mgned autho /l gersonally appeared Peter O. Hayes, who is personally known to
me ot who has produced ¢ F/7 vErs CE/)SE  as identification, and he acknowledged to me that he
executed the foregoing Amended and Restated Articles of Incorporation voluntarily and for the purposes therein
expressed.

WITNESS WHEREOF, 1 have hereunto set my h seal this -5 day of
\Téﬁm 2006 JOC ),
4
NOTAR\LP@ C
My Commission Expires: Zt?;‘[[ wq
(SEAL)

4. R HOMER LEONARD
a‘g ‘% vrary Pubhic. State of Florida
* My cormin, expires Aug. 24, 2009

No.DD 465562
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EXHIBIT “A”

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
THE LEGAL MAINTENANCE ORGANIZATION OF AMERICA, INC.

(formerly known as LMO America Legal Expense Insurance Corporation)

The following Amended and Restated Articles of Incorporation, duly adopted pursuant to
the authority and provisions of the Florida Statutes, supersede and take the place of the existing

articles of incorporation and amendments thereto:

ARTICLE 1
NAME
The name of the corporation shall be THE LEGAL MAINTENANCE
ORGANIZATION OF AMERICA, INC. The principal place of business of the corporation
shall be 9550 Regency Square Blvd., Suite 711, Jacksonville, Duval County, Florida 32225.

ARTICLE Il
- NATURE OF BUSINESS

The purpose of the corporation is to engage in the business of legal expense insurance

and any lawful business incidental thereto.
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ARTICLE I
AUTHORIZED SHARES

Section 1. Number of Shares. The total number of shares of common voting of stock

which the corporation shall have authority to issue is 500,000 (“Common Stock™). In addition,
the initial number of authorized shares constituting preferred stock shall be 10,000 (“Preferred
Stock”), with the issued and outstanding Preferred Stock ranking prior to the Common Stock
with respect to the payment of dividends and the distribution of assets. j

Section 2. Unissued Shares. Unless otherwise provided hereinafter or in any articles of
amendment providing for the determination of a class or series of stock, shares of capital stock of
the corporation that have been issued and which are subsequently acquired by the corporation
shall constitute issued but not outstanding shares of the same class and series, until canceled or
disposed of (whether by resale or otherwise) by the corporation, and upon cancellation, the
canceled shares shall constitute authorized and unissued shares of the same class and shall be
undesignated as to series.

Section 3. Dividendﬁ. For purposes of determining funds lawfully available for any
diyiden’ds or other distribution upon shares of stock, amounts needed to satisfy the rights of
shareholders upon dissolution who have preferentigl rights superior to those of sharecholders of
the stock receiving such dividend or distribution shall not be deducted from the corporation’s
total assets.

Section 4. Powers and Designations. The following is a statement of the designations
and the powers, pﬁvileges and rights, and th¢ qualifications, limitations or restrictions thereof in

respect of each class of capital stock of the corporation.




(D) Yoting. The holders of the Common Stock are entitled to one vote for each share
held at all meetings of shareholders, except that shareholders are entitled to cumulate their votes
for directors.

2) Dividends. Dividends may be declared and paid on the Common Stock from
funds lawfully available therefor as and when determined by the Board of Directors and subject
to any preferential dividend rights of any then outstanding Preferred Stock, subject to the
restrictions upon dividends to stockholders contained in the Florida Statutes.

3) Liquidation. Upon the dissolution or liquidation of the corporation, wheth'er
voluntary or involuntary, holders of Common Stock will be entitled to receive all assets of the
corporation available for distribution to its shareholders and to the provisions of Chapter 631 of

the Florida Statutes relating to insolvency of insurance corporations.

ARTICLE IV

»

TERM OF EXISTENCE

The corporation shall exist perpetually.

ARTICLE V
REGISTERED OFFICE AND AGENT
The registered office of this corporation shall be 9550 Regency Square Blvd., Suite 711,
Jacksonville, Florida 32225, and the registered agent of this corporation at such office shall be
Peter O. Hayes, who upon accepting this designation agrees to comply with the provisions of
Section 48.Q91 , Florida Statutes, as amended from time to time, with respect to keeping an office

to receive service of process from the Insurance Commissioner of the State of Florida.



ARTICLE VI
BOARD OF DIRECTORS

Section 1. Number and Powers. The business and affairs of the corporation shall be

managed by or under the direction of a Board of Directors which shall consist of not less than
five (§5) persons. A majority of such directors must be United States citizens. The Board of
Directors may fix the number of directors in excess of five pursuant to a resolution adopted by a
majority of the then authorized number of directors, whether or not vacancies on the Board exist
at the time the resolution is presented for adoption. In exercising his or her duties, a director may
consider such factors as set forth in the Florida Statutes. In addition to the powers and
authorities expressly conferred upon the directors by statute, these Amended and Restated
Articles of Incorporation or the Bylaws of the corporation, the directors are empowered to
exercise all powers and do all acts as may be exercised or done by the corporation.

Section 2. Election and Terms. The Board of Directors shall be elected annually by the

shareholders.

Section 3. Quorum and Voting:/: A majority of directors in office shall constitute a
quorum for the transaction of business. Thc:: vote of a majority of directors present at a meeting
at which a quorum is present shall constjtute the action of the Board of Directors, except where a
vote of more than a majority is required for particular action by either these Amended and
Restated Articles of Incorporation or the Bylaws. A director of the corporation who is present at
a meeting of the Board of Directors when corporate action is taken is deemed to have assented to
the action taken unless the director: (a) objects to at the beginning of the meeting (or promptly
upon his or her arrival) to holding, or transacting business at, the meeting; or (b) votes against or
abstains from the action taken. If less than a quorum is present, then a majority of those directors
present may adjourn the meeting from time to time until a quorum is present. Any meeting of the

Board of Directors at which a quorum is present may be adjourned from day to day or from time

4-



.to time by a vote of a majority of the directors present and voting at such meeting, the same may

be adjourned from time to time until a quorum is obtained, or may be adjourned without
assigning a day for further meeting. At the resumption of any adjourned meeting at which a
quorum is present, any business may be transacted which might have been transacted at the
original meeting.

Section 4. Vacancies and Increase in Number of Directors. Newly-created
directorships resulting from an increase in the authorized number of directors or from vacancies
on the Board of | Directors resulting from a director’s death, resignation, retirement,
disqualification, removal from office or other cause may 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 unexpired term of the vacancy filled by such director and until their successors have been
elected and qualified. No decrease in the number of directors constituting the Board of Directors
shall shorten the term of an incumbent director.

Section 5. Removal of Directors. Any or all directors of the corporation may be
removed from office at any time by the affirmative vote of the holders of sixty percent (60%) of
the issued and outstanding shares of the capital stock of the corporation voting at a duly called
annual or special meeting of the shareholders; provided, however, that a director may not be
removed if the number of votes sufficient to elect the director under cumulative voting is voted
against his or her removal, and provided that notice of the annual or special meeting states that

the purpose, or one of the purposes, of the meeting is the removal of the director.



ARTICLE VII
INDEMNIFICATION

Section 1. Indemnification.

(a) Generally. The cofporatjon (and any successor to the corporation by merger
or otherwise) shall, and does hereby, indemnify, to the fullest extent permitted or authorized by
current or future legislation (specifically including the full extent of indemnification permitted by
§607.0850(7) Fla. Stat. (2005), or current or future judicial or administrative decisions (but, in
the case of any such future legislation or decisions, only to the extent that it permits the
corporation to provide broader indemnification rights than permitted prior to such legislation or
decision)), each peréon (including the heirs, personal representatives, executors, administrators
and estate of the person) who was or is a party, or is threatened to be made a party, or was or is a
witness, to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative and any appeal therefrom (collectively, a “Proceeding™),
against all liability (which for purposes of this Article includes all judgments, settlements,
penalties, fines and taxes under the Employee Retirement Income Security Act of 1974, as
amended) and costs, charges, and expenses (including reasonable attorneys’ fees) asserted
against him or incurred by him by reason of the fact that the person is or was (i) a diréctor, or (ii)
an officer or an employee of the corporation who is specifically granted the indemnification
rights provided hereby by the Board of Directors, or (iii) serving at the request of the corporation
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust
or other enterprise (including serving as a fiduciary of an employee benefit plan) and as to whom
the Board has granted the right to indemnification provided hereby (each an “Indemnified
Person™).

(b) Proceedings Initiated by Indemnified Persons. Notwithstanding the

foregoing, except with respect to an action commenced to obtain indemnification after the



.corporation denies it, the corporation shall indemnify an Indemnified Person in connection with a
Proceeding (or part thereof) initiated by an Indemnified Person only if authorization for the
Proceeding (or part thereof) was granted by the Board of Directors of the corporation, acting in
its sole discretion, within 60 days after receipt of notice thereof from the Indemnified Person.

Section 2. Advance of Costs, Charges and Expenses. Costs, charges and expenses

(including reasonable attorneys’ fees) incurred by an Indemnified Person in défending a
Proceeding shall be paid by the corporation to the fullest extent permitted or authorized by
current or future legislation or current or future judicial or administrative decisions (but, in the
case of any future legislation or decisions, only to the extent that it permits the corporation to
provide broader rights to advance costs, charges and expenses than permitted prior to the
legislation or decisio:ns) in advance of the final disposition of the P'roceeding, upon receipt of an
undertaking reasonably satisfactory to the Board of Directors (the “Undertaking™) by or on
_behalf of the Indemnified Person to repay all amounts so advanced if it is ulﬁmﬁlely determined
that such person is not entitled to be indemnified by the corporation as authorized in this Article;
provided that, in connection with a Proceeding (or part thereof) initiated by such Indemnified
Person, except an action commenced to obtain indemnification after the corporation denies it,
the corporation shall pay the costs, charges and expenses in advance of the final disposition of
the Proceeding only if the Board of Directors acting in its sole discretion, authorized the
Proceeding (or pari thereof), within 60 days after receipt of a request for advancement
accompanied by an Undertaking. A person to whom costs, charges and expenses are advanced
pursuant to this Article shall not be obligated to repay pursuant to the Undertaking until the final
determination of (a) the pending Proceeding in a court of competent jurisdiction concerning the
right of that person to be indemnified or (b) the obligation of the person to repay pursuant to the

Undertaking.
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Section 3. Representation by Counsel. The Board of Directors may, upon approval of
the Indemnified Person, authorize the corporation’s counsel to represent the Indemnified Person
in dny action, suit or proceeding, whether or not the corporation is a party to the action, suit or
proceeding. In the event that the corporation’s counsel is representing the Indemnified Person
and subject to any limitations imposed by law or any insurance policy referred to in Section 6 of
this Article VII, any Indemnified Person shall have the right to retain separate counsel and to
have the reasonable fees and expenses of such counsel paid as incurred as provided herein in the
event such person reasonably believes that there is an actual or potential conflict of interest
between the corporation and such person or in the event the corporation or its insurer shall have
failed to assume the defense and employ counsel acceptable to such person within a reasonable
period of time after commencement of any action. In the event that the Indemnified Person does
not authorize representation by the corporation’s counsel, for reasons other than an actual or
potential conflict of interest or a failure on the part of the corporation to assume the defense or
employ counsel acceptable to the Indemnified Person within a reasonable period of time, the
corporation shall not be required to pay the fees and expenses of separate counsel employed by
the Indemnified Person.

Section 4. Procedure for Indemnification. Any indemnification or advance under this
Article shall be made promptly, and in any event within 60 days after delivery of the written
request of thé Indemnified Person. The right to indemnification or advances as granted by this
Article shall be enforceable by an Indemnified Person in any court of competent jurisdiction if
the corporation denies the request under this Article in whole or in part, or if no disposition of
the request is made within the 60-pcﬁ0d after delivery of the request. The requesting person’s
costs and expenses incurred in connection with successfully establishing his right to
indemnification, in whole or in part, in any action shall also be indemnified by the corporation.

It shall be a defense available to the corporation to assert in the action that indemnification is
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prohibited by law or that the claimant has not met the standard of conduct, if any, required by

current or future legislation or by current or future judicial or administrative decisions for
indemnification (but, in the case of future legislation or decision, only to the extent that the
legislation does not impose a more stringent standard of conduct than permitted prior to the
legislation or decisions). The burden of proving this defense shall be on the corporation.
Neither (a) the failure of the corporation (including its Board of Directors or any committee
thereof, its independent legal counsel , and its shareholders) to have made a determination (prior
to the commencement of the action) that indemnification of the claimant is proper in the
circumstances because he has met the applicable standard of conduct, if any, nor (b) the fact that
there has been an actual determination by the corporation (including its Board of Directors or
any committee thereof, its independent legal counsel, and its shareholders) that the claimant has
not met the applicable standard of conduct, shall be a defense to the action or create a
presumption that the claimant has not met the applicable standard of conduct.

Section 5. Survival of Indemnification. The indemnification provided by this Artic.le
shall not be deemed exclusive of any rights to which those indemnified may now or hereafter by
entitled under any bylaw, statute, agreement, vote of shareholders or disinterested directors or
recommendation of counsel or otherwise, both as to actions in the person’s capacity as a director,
officer or employee and as to actions in another capacity while still a director, officer or
employee, and shall continue as to an Indemnified Person who has ceased to be a director or
officer or employee and shall inure to the benefit of the estate, heirs, personal representatives,
beneficiaries, executors and administrators of such a person. All rights to indemnification and
advances under this Article shall be deemed to be a contract between the corporation and each
Indemnified Person who is an Indemnified Person at any time while this Article is in effect. Any
repeal or modification of this Article or any repeal or modification of relevant provisions of the

Florida Business Corporation Act or any other applicable laws shall not in any way diminish the



rights to indemnification of such Indemnified Person or the obligations of the corporation arising
hereunder for claims relating to matters occurring prior to the repeal or modification. The Board
of Directors of the corporation shall have the authority, by resolution, to provide for
indemnification of officers, employees or agents of the corporation and for. such other
indemnification of Indemnified Persons as it deems appropriate.

Section 6. Insurance. The corporation may purchase and maintain insurance on behalf
of any person who is or was a director or officer of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise (including serving as a fiduciary of an
employee benefit plan), against any liability asserted against him and incurred by him in any
such capacity or arising out of his status as such, whether or not the corporation would have the
power to indemnify him against such liability under the provisions of this Article or the
applicable provisions of the Florida Business Corporation Act.

Section 7. Savings Clause. If this Article or any portion is invalidated or held to be
unenforceable on any ground by a court of competent jurisdiction, the corporation shall
nevertheless indemnify each Indemnified Person described in Section 1 of this Article to the
fullest extent permitted by all applicable portions of this Article that have not been invalidated or

adjudicated unenforceable, and as permitted by applicable law.

ARTICLE VIII
ACTION BY SHAREHOLDERS

Section 1. Shareholder Action.
If, and only if, the total number of shareholders of all classes of stock of the
corporation is less than fifty (50), action required or permitted to be taken at a meeting of

shareholders may be taken without a meeting if the action is taken by persons who would be
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entitled to vote at a meeting having voting power to cast not less than the minimum number (or
numbers, in the case of voting by groups) of votes that would be necessary to authorize or take
the action at a meeting at which all shareholders entitled to vote were present and voted.
Notwithstanding anything else set forth in this Article VIII, the Bylaws or the Florida Business
Corporation Act, if the total number of shareholders of all classes of stock of the corporation is
equal to or greater than fifty (50), action required or permitted to be taken at a meeting of
shareholders may be taken without a meeting if the action is taken by ajl shareholders entitled to
vote on the action. Any action by shareholders without a meeting must be evidenced by one or
more written consents describing the action taken, signed by shareholders entitled to take action
without a meeting and delivered to the corporation for inclusion in the minutes or filing with the
cbrporate records. The corporation shall give written notice of actions taken as required by the
Act.

Section 2. Special Meetings.

Special meetings of shareholders or a special meeting in lieu of the annual meeting of
shareholders may be called at any time by the Board of Directors or President, as set forth in the
Bylaws, and shall be called by the corporation, upon the written request of the holders of twenty-
five (25%) of all votes entitled to be cast on the issue or issues proposed to be considered at the
proposed special meeting.

Section 3. Changes of Control.

In addition to any affirmative vote required by law, these Amended and Restated
Articles of Incorporation or the Bylaws:

(a) any merger, consolidation or share exchange to which the corporation is a
party and in which the holders of each class or series of voting securities of the corporation
immediately prior to such merger, consolidation or share exchange shall immediately after such

merger, consolidation or share exchange own less than fifty percent (50%) of each class and
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series of voting securities and securities convertible into or exchangeable for voting securities of
the resulting or surviving corporation; or

(b) the adoption of any plan or proposal for the liquidation or dissolution of the
corporation; or

(c) any reclassification of securities (including any reverse stock split) or
recapitalization of the corporation; or

(d) the issuance by the corporation (in one transaction or a series of related
transactions) of any securities of the corporation whereby the number of voting shares
outstanding immediately after such issuance, plus the number of voting shares issuable as a result
of the issuance (either by the conversion of securities issued or the exercise of rights and
warrants issued), will not exceed by more than twenty percent (20%) the total number of voting
shares of the corporation outstanding immediately before such issuance by the corporation; or

(e) any agreement, contract other arrangement providing for any one or more of
the actions specified in the foregoing clauses (a) to (d} shall require the affirmative vote of the
holders of voting shares of the corporation representing shares equal to at least two-thirds (2/3)
of the each class and series of the issued and outstanding voting shares of the corporation entitled
to vote for the election of directors. Such affirmative vote shall be required notwithstanding the
fact that no vote may be required by law, or that a lesser percentage may be specified by law or

any agreement with any national securities exchange or otherwise.

ARTICLE IX
AMENDMENT OF THE BYLAWS

In furtherance and not in limitation of the powers confirmed by the laws of the State of
Florida, the Board of Directors of the corporation is expressly authorized to adopt, amend, alter

and repeal the bylaws of the corporation. Shareholders may adopt, amend, repeal or alter the
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.byl.aws of the corporafion, including bylaws adopted by the Board of Directors, without approval
of the Board of Directors only if such adoption, amendment, repeal or alteration is approved by
the affirmative vote of the holders of at least sixty percent '(6(‘)%) of the issued and outstanding

shares of the capital stock of the corporation entitled to vote and voting on such matters.

ARTICLE X
- AMENDMENT OF THE ARTICLES

The corporation is permitted to and reserves the right to amend, alter, change or repeal
any provision contained in these Amended and Restated Articles of Incorporation, in the manner
now or hereafter prescribed by statute, and all rights conferred on shareholders herein are granted
subject to this reservation. Notwithstanding the foregoing, the provisions of this Article X and
the provisions of Articles VII and VIII of these Amended and Restated Articles of Incorporation
may not be altered, amended or repealed in any respect unless such alteration, amendment or
repeal is approved by the affirmative vote of the holders of at least sixty percent (60%) of the
issued and outstanding shares entitled to vote and voting on such matter; provided, however, that
for any alteration, amendment or repeal unanimously recommended by the Board of Directors,
an affirmative vote of the holders of at least the majority of the issued and outstanding shares

entitled to vote and voting shall be sufficient for approval by the shareholders.

> O.

Peter O. Hayes, President
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