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TALLAHASSEE #LORIDA

ARTICLES OF INCORPORATION
OF
MANATEE TITLE COMPANY HOLDINGS, INC.

The undersigned, acting as incorporator of Manatee Title Company Heldings, [nc, under the

Florida Business Corporation Act, adopts the following Articles of Incorporation.

ARTICLE I. NAME

The name of the corporation is Manatee Title Company Holdings, Ine.

ARTICLE 11 ‘ADDRESS

The mailing address of the corporation is 2476 North Essex Avenue, Hemando, Florida,
34442,

ARTICLE J[l, COMMENCEMENT OF EXISTENCE

The existence of the corporation will commence upon filing these articles of incorporation.

EIV. PURP

The corporation is organized to engage in any activity or business permitted under the
of the United States and Florida.

ARTICLE V., AUTHORIZED SHARES

laws

The maximum number of shares that the corporation is authorized to have outstandi
any time is 1,000 shares of common stock having a par value of $.0001 per share.

ARTICLE V1. INITIAL REGISTERED OFFICE AND AGENT

The street address of the initia) registered office of the corporation is 2476 North

g at

S5CX

Avenue, Hernando, Florida, 34442, and the name ofithe corporation’s initial registered agent at)that

address is Eric D. Abel,
ARTICLE VI, INITIAL BQ F DIRECTORS

The corporation shall have two directors initlally. The number of directors may be cthhcr

increased or diminished from timu to time, as pravided in the bylaws, but shall ncver be less
one. The names and street addresses of the initial directors ara:

Name Address
Stephen A, Tamposi 2476 North Essex Avenue

Hernando, Florida, 34442

Q. Peter Nash 2476 North Essex Avepus
Hernando, Florida, 34443
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ARTICLE VIII. INCORPORATOR

The name and street address of the incorporator are:

Name Address
Erie D, Abel 2476 North Essex Avenue

Hernando, Florida, 34442

The incorporator of the corporation assigns to this corporation his rights under Section
607.0201, Florida Statutes, to constitute a corporation, and he assigns to those persons designated
by the board of dirgctors any rights he may have as incorporator to acquire any of the capital stock
of this corporation, this assignment becoming effective on the date corporats existence begins.

ARTICLE IX. BYLAWS

The power to adopt, alter, amend, or repeal bylaws shall b vested in the board of directors
and the sharekolders, except that the board of directors may not amend or repeal any bylaw adopted
by the sharcholders if the sharcholders specifically provide that the bylaw is not subject to
amendment or repeal by the directors.

ART ENDMENTS

The comoration reserves the right to amend, aiter, change, or repeal any provision in|these
Articles of Incorporation in the manner prescribed by law, and all rights conferred on shareholders
are subject to this reservation.

ARTICLE X1. RESTRICTIONS ON THE TRANSFER OF SHARES
11.]  Legal Opinion Required for Transfer. .

Notwithstanding any other provisions of these Articles of Incorporation, no sals, exchange,
assignment, trapsfer, pledge, hypothecation, or devise of shares of the corporation (each a
“Transfer™) may be made unless in the opinion of responsible counsel (who may be counsel fgr the
corporation), satisfactory in form and substance to the bourd of directors and counsel for the
corporation (which opinion may be waived, in whole or in par, in the sole and absolute discrbtion
of the board of directors), and delivered in writing to the corporation prior to the date of the
Transfer:

(a) That the Transfer would not viclate any federal securities laws or any state securities
or "Blue Sky" Jaws (including any Investor suitability standards) applicable 10 the
corporation or the shares ta be Transferred; and

®) That the Tramsfer would not result in the termination or revocation of| the
corporation's Subchapter 8 election.

11.2  Purmitted Transfers.

Subject to obtaining a satisfactory legal opinion or waiver set forth in Section 11,1, 2
shareholder (the "Transferor Shareholder") may only: Transfer shares of the corporation to:

2
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(a) another sharehoider;

(b) a sharcholder’s spouse, children, grandchildren, or siblings;

(¢) a trust created primarily for the benefit of a sharehelder or a shareholder’s
spouse, children, grandchildren, or siblings, which type of trust will include, but not be
limited to, 2 grantor retained annuity trust (or any other type of trust that is treated as a
grantor trust for federal income tex purposes under Code Sections 671 through (78)
created by a sharcholder; or -

(d) any other person; provided, however, the Transferor Sharcholder has first
offered such shares 1o the corporation as forth in Section 11.3 balow.

Any purported Transfer of shares that is not made in compliance with this Article X£ shall
be null end void and of no forge or effect.

Bach Transferor Sharcholder agrees that he, she, or it will, if applicable, pay all reasanable
expenses, including attorneys® fees, incurred by the corporation in connection with any proposed or
consummated Transfer by such Transferor Shareholder.

11.3 Option to Purchase Shares,

Except as provided in Seotion 11.2(a)-(c) above, in the event a Transferor Shareholder
desires 1o sell, assign, Transfer or dispose of all or any part of his, hers, or its sharcs, and if that
Transferor Shareholder has received a bona fide offer to purchase his, her, or its shares from a third
party, then the Transferor Sharcholder shall be required to make a written offer to sell his, her, or its
shares to the corporation at the same price and upon: the same terms and conditions of the bona fide
offer to purchase from the third party. 1f the offer to the corporation is not accepted in full within
30 days of its receipt by the corporation, then the Transferor Sharcholder may scll such shares
offered for sale to the third party within the next following 60 days, but only at the price and upon
the same terms and conditions of the bona fide offer to purchase from the third party. In the eyent
the shares are not sold to the third party within said sixty-day period, the limitations of this Secfon
shall again apply to the shares owned by the Transferor Shargholder.

The undersigned incorperator, for the purpo's of forming a corporation under the laws of
Florida, has executed these Articles of IncorporaZa "this14th day ecember, 2011,

L]
T:.x \qf o ——

Eric D, Abel, Incorporator

Having been named as registered agemt to accept service gf process for the above stated
corporution, ot the ploce designated In this do . { am familiar whth and accept] the
appointment as registered agent and agree (o act rihis fapaciny,

¥

. L]
Dated 14" day of December, 2011. L— ‘q-
Eric D, Abel, Registered Agent




