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August 6, 1996

a_Foder R agg

Professional Insurance Consulting Services CULILIE TG ] 0 ] e
Print Koxd L R T I i
225 S, Gadsden Street LA RN E PR LYY 2 RS |
Tallahassea, FL 34301

Re: ance Title of erica, Tnc

Dear Keri:

Enclosed please find two original fully-executed sets of the
Articles of Incorporation for Alliance Title of America, Inc.
These Articles are identical to the copy provided to the Department
of Insurance. Also enclosed is my firm check in the amount of
$122.50 payable to the Florida Department of State, representing
the Filing Fee, Registered Agent Fee, and Certified Copy Fee.

It is my understanding that you will hold these originals
until the permit is issued by the Department of Insurance. Once
the permit is issued, you will file the Articles and notify me of
the Filing. The Certificate of Incorporation and Certifiqd Copy
can be returned to my office thereafter. ¥z ‘Q

o 7

Should you have any questions regarding the enclosed, {pldase;:
do not hesitate to give me a call. Otherwise, I look forward’to -
hearing from you as scon as the Articles have been filed. o o

2 e
Very truly yours, 3 ;Qg

\\]M (&)G\j HARRISON, HENDRACKSON)\ DOUGLASS o

& KIRKLAND,

T ud,

RWH:pg
Enclosures




THE TREASURIIR OF THIR STATE OF FLORIDA
DEPARTMENT OF INSURANCEH
BiLL NELSON

August 13, 1996

Mr. Michael I'. Ruffino
Chairman

Alliance Title of America, Inc.
1206 Manatee Avenue, West
Bradenton, Florida 34205-75%7

Re: Alliance Title of America, Inc.
Application for Permit to Organize a Domestic Insurance
Coempany

Dear Mr, Ruffino:

This will refer to the application for permit which was submitted
on May 3, 1996, toc organize the above-referenced company under

the Laws of Florida., The documents submitted have been reviewed
and the application has now been approved. This letter will serve
as your PERMIT to proceed in the formation and licensing of tk's
new insurer. In this connection, the following documents are
enclosed:

1. Application for License;

2. Service of Process Documents; and

3. A stamped approved set of the company's
proposed Articles of Incorporation and By-
Laws,

It will be necessary that your company establish and maintain a
deposit in the amount referenced in the attached Consent Order.
This requirement must be completed before this Department can
approve your company for licensing. Please contact the Bureau of
Collateral Securities at 904/922-3167, for the mechanics involved
in establishing this deposit.

Once your company is able to submit its Application for
Certificate of Authority, written confirmation must be submitted
stating the name of, location, account number({s) and contact
person at the financial institution where the company has placed
the necessary capital and surplus funds.

TREASURER * INSURANCE COMMISSIONER ¢ FIRE MARIHAL

PeTe MITCHELL = Cingr OF STAFF » OFFICE OF THE CINEF OF STAFF
200 EAsT GAINES STREET » TALLAHABSEE, FLORIDA 32399-0101 » (304H13.4900 » TELECOMER (HI4HHE-6581

Aflfirmative Action / iqual Opportunity Bmployer




Mr, Michael T. Ruffino

Page 'T'wo

The issuance of a permit to form a company does not necessarlly
indicate that a Certificate of Authority for the company will be
issued. The issuance of a Certificate of Authority is dependent
upen many factors, including the retention of qualified
persennel, appropriate reinsurance and the Department's final
review of the company's complete filings.

Sinc ly,

Pete W

Chief of staff

PM/JEH/kp
Enclosures

cc: Collateral Securities
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ARTICLES OF INCORPORATION |
' -.z‘(_...__.__' !
af Division }

or By
ALLIANCE "I''LE OF AMERICA, INC. . K

i
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Thoe undorslgned, bolng natural persons ovar the ago of 18
yoars, cltizens of the Unitod Statos of America, and competent to
contract, hereby form a stock insuror corporation undor the laws of
the State of Florlida, and agroe to the following:

ARTICLE I - NAME AND PRINCIPAL CFFICE

The name of the Corporation shall be ALLIANCE TITLE OF
AMERICA, INC., a Florida corporation. The stroet address of the
initial principal office of the Corporation and the Corporation’s
malling address 1ls 1206 Manatee Avenue West, Bradenton, Manatee

' County, FL 34205,
ARTICLE II ~ PURPOSE AND POWERS

The Corporation is formed as a property and casualty insurance
company to engage in every aspect of the title insurance
underwriting business.

ARTICLE III -~ DATE OF COMMENCEMENT AND TERM OF EXISTENCE

Existence of the Corporation shall commence on filing these
Articles of Incorporation with the Florida Department of State, and
shall continue perpetually.

ARTICLE IV - CAPITAL STOCK

The maximum number of shares of stock that the Corporation is
authorized tc issue shall be 1,000 shares of common stock having a
par value of $5.00 per share. The Corporation shall not begﬁg
transacting business unless it achieves a capital and surplus of §§

least §2,500,000.




ARTICLE V - CLASSES OF ST0CK;
RESTRICTIONS ON '"RANSFLER; DISTRIBUTIONS

Soction 1. Tho Corporation shall be authorivzed to lssuo

two (2) classos of stock, Clams A stock and Class B stock. Tho

number of shares of each Class, and tho proforences, limitations,
and relative rights of each Claas, are described as follows:

A Tho Corporation shall be authorized to issue 958
shares of Class A stock. The holders of Class A stock will only
have the right to vote on the followlng actions:

(1) The sale of al)l or substantially all of the
assets of the Corporation.

(2) Certain hAmendments to these Articles of
Incorporation as provided in Article VIII hereof.

(3} Any action which would make it impossible for
the Corpeoratien to carry on its business in the ordinary course.

B. The Corporation shall be authorized to issue 42
shares of Class B stock. The holders of Class B stock shall have
unlimited voting rights.

Sectjion 2. The transfer of stock issued by the
Corporation, regardless of Class, will be restricted. Further, the
Corporation will have the option to redeem issued stock upon the
occurrence of certain events. The restrictions on transfer and
redemption rights will be set forth in a separate agreement between
the shareholders and the Corporation as provided in Section
607.0627, Florida Statutes (1995).

Section 3. All shares of stock in the Corporation, without
regard tc Class, will share equally in distributions by the

2




Corporatlon, including dividonds and the distribution of tho not

assotys of tho Corporation upon dissolution,
ARTICLE VI - BOARD OF DIRECICRS

Section 1. Tho buslness and affalrs of the Corporation
shall bo managed by a Board of Directors, the members of which
shall be heroinafter referred to as Directora.

Section 2. The number of Directors shall be as provided in
the Bylaws of the Corporation, but shall not bo loss than five (5).

Section 3. Directors shall be elected by the holders of
Class B stock, and hold office as provided in the Bylaws.

Section 4. The names and residence street addresses of the
initial Directors of the Corporation, each of whom are citizens of

the United States and over the uge of 18, arei

Name Address

Gary Carevich 2987 wilderness Blvd., East
Parrish, FL 34219

Robert W. Hendrickson, III 5907 Flotilla Drive
Holmes Beach, FL 34217

Richard §. McKinlay 6410 Griffin Blvd.
Ft. Myers, FL 33508

G. Dale Monson 3010 wilderness Blvd., West
Parrish, FL 34219

Michael T. Ruffino 11822 Oak Ridge Drive
Parrish, FL 34219

Section 5. The initial term of office of the initial

Directors shall be one year.




ARTICLE VII -« BYLAWS
Saction 1. Tho Board of Directors shall adopt Bylaws for
tho Corporation at tho first muoting of tho Board of Directors
following the flling of theso Articlos of Incorporation.

Saction 2. The power to adopt, alter, amend or repeal tho

Bylaws of the Corporation may be exorcised by the Board of

Directors or tho holders of Class B stock as provided in the
Bylaws.
ARTICLE VIII - AMENDMENTS

These Articles of Incorporation may be amended by the
affirmative vote of thosme holding a majority of the Class B stock
issued by the Corporation; provided, however, Article II, Article
IV, Section 3 of Article V, and this Article VIII shall not be
amended except by the affirmative vote of those holding a majority
of the stock issued by the Corporation without regard to Class.

ARTICLE IX - REGISTERED OFFICE AND AGENT

Section 1. The street address of the initial registered
office of the Corporation shall be 1206 Manatee Avenue West,
Bradenton, Florida 34205.

Section 2. The name of the initial registered agent of the
Corporation located at said address shall be Robert W,
Hendrlckson, III, who upon accepting this designation agrees to
comply with the provisions of Section 48.091, Florida Statutes, as
amended from time to time, with respect to keeping an office open
to receive service of process from the Treasurer and Insurance

Commissioner of the State of Florida.




ARTICLE X ~ INCORPORATORS
The namos and rosidonco stroet addrosses of the incorporators,
all of whom aro over the age of 18 and all of whom are citizens of
the United States are:
Nano Addross

Gary Carovich 2987 Wilderness Blvd., East
Parrish, FL 34219

Robert W. Hendrickson III 5907 Flotilla Drive
Holmes Beach, FL 34217

Richard S. McKinlay 6410 Griffin Blvd.
Ft. Myers, FL 33908

G. Dale Monson 3010 wilderness Blvd., West
parrish, FL 34219

Michael T. Ruffino 11822 Oak Ridge Drive
Parrxish, FL 34219
IN WITNESS WHEREQF, for the purpose of forming a corporation

under the laws of the State of Florida, the undersigned have

~
executed these Articles of Incorporation this 575 day of

ﬂcq«d?‘ , 1996. y -

S

ROBERT W. HENDRICRSON\I I

.

RICRMRD S. McKINLAY

G. DALE MONSQN

Ty T e

" WICHAEL T. RUFFINO




STATE OF FLORIDA
COUNTY OI' MANATEE

'he foragoling instrumont wap acknowledgod before mo this R
day of . : ; 1996, by GARY CAREVICH, who is porsonally
known to mo and who did takq an oat

O FIGIAL HOTAIVE LUAL _ ’ l/h’

Ares 1ot
Pedary s, Sl ot Flontda .
Pangdel b i i treany, ¢, NOTARY PUBLIC
AL RN b ".";\E\\:fh;"ti]1‘1,(|‘;)‘
IRk Hi vten by A
Iy Camm By Anlo E. HUEE
—

Cornrne et g GEAAGHN
)y Typewrlitten Name of Notary

My Commisslon Expirua:5f|4qﬁ

STATE OF FLORIDA
COUNTY OF MANATEE

The foregoing instrument was acknowledged before me this
day of ﬁ“ﬁf“‘ﬂ , 1996, by ROBERT W, HENDRICKSON, II1, who is
personally Xnown to me and who did take an oath.
i PAMELA J, AROVE { )
ﬁ fa Nolary Public, Stato ol Fiontp NOTARY PUBLAIC
‘\ri i ‘1.; My comm, expires Feb, 9, 2020

*r
. Comm. No. CC53008 | Pamela 7. Grove
Typewritten Name of Notary

My Commisslon Expires: qulzgoo

STATE OF FLORIDA
COUNTY OF MANATEE

The jor going instrument was acknowledged before me thiag_é_
{

day of AL . 1996, by RICHARD S. McKINLAY, who is

personally knéwn to me and who did e an oath.
ot oﬁ@?\*‘“: I‘;OT‘.!‘SF‘YI“GEAL 'S /{;bh(‘;[/{ f. w
_ (ﬁ{u 4

st s Sl Tty NOTARY PUBLIC

Ponged hit
ARG AN

r Coeaag Aimie E, Huff
) e a s e Typewritten Name of Notary
My Commission Expires:S[lsz]Q




STATE OF FLORIDA
COUNTY OF MANATED

'l‘hujo agoing instrumont was acknowledged before me this ,’)%4
day of . 1996, by G. DALE MONSON, who is personally

known to me ahd who did t:nka an oath.

[V NI
At [

‘ . ’ 4
g b e . NOTARY PUBLIC
| : Almio E., Huff
i e Typowrltton Namo of Notary
My Commission Expiros: ﬁlléqu

STATE OF FLORIDA
COUNRTY OF MANATEE

The £ re oing instrument was acknowledged before me this QG
day of , 1996, by MICHAEL T. RUFFINO, who is

personally knowh to me and who did take an oath.

[, ehnih. Y A i -.r

OFFICIAL hﬂlr\ll‘-‘[LLJ\L
AL T,
Mrtary Pubit e Qi ol Flarda ) NOTARY PUBLIC

Dondetl :nm ea Coeneas B {200y g,

ALTINGAM ) A -h' DALY L0, :
h';t"rrru Capiran WA A 158) ' Aimie E. Huff

SO LA\ RS Typewritten Name of Notary
My Commission Expires:\_) 2‘ Ci




ACCHPTANCH
Having boen namod to accopt sorvico of procoss {rom tho
Troasuror and Insurance Commissioner of tho Stato of Florida for
Allinnce Title of America, Inc., ot the place deosignatod in the

Articles of Incorporation, the undersigned hareby agroes to act in

such capacity, and agrees to comply with the provisions of

Section 48.091, Floricda Statutes, rolative to keeping open such
office.

Dated this éfj"’ day of ,0(.?/.“:‘/‘{7‘ . 1996, O
Ao Uy, L)

Robert W. Hendrickson,\III

Cr\WPS1\RWiH . JB\ CORP\ ALLTANCE . ART
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ALLIANCE TITLE OF AMERICA, INC.

Pursuant to Section 607.1006, PFlorida Statutes (1995},

Alliance Title of America, Inc., a Florida corporation for
profit, adopts the following Articles of Amendment to its

Articles of Incorporaticn:

1. The name of the corporation is Alliance Title of

America, Inc.

2. The text of each Amendment adopted is as follows:

ARTICLE V - CLASSES OF SHARES;
RESTRICTIONS ON TRANSFER; DIVIDENDS

Section 1. Classes of Shares. The Corporation shall have
two (2) classes of common shares and one class of preferred
shares. The two classes of common shares are designated as Class
“"A*” and Class “B"”. The class of preferred shares is designated

as Class “C¥,

Section 2. Number of Shares; Authority to Issue Shares. The
Corporation is authorized to Issue 855 Class A Common Shares, 42
Class B Common Shares, and 103 Class C Preferred Shares. The
preferred shares may be issued in one or more series. Except as
otherwise provided in these Articles, the Board of Directors is
hereby authorized to fix the number of shares and determine the
designation of each series of preferred shares, and may determine
and alter the rights, preferences, privileges, and restrictions
granted to or imposed on any wholly unissued class of shares or
wholly unissued series of any class of shares.

Section 3. Voting Rights. The voting rights of each class of
shares will be as follows:

A. The "Class B Common Shares will have unlimited voting
rights. .

B. The Class A Common Shares and the Class C Preferred
Shares will only have the right to vote on the following actions:




(1) The sale of all or substantlally all of the assots
of the Corporation.

(2} Any action which would make it impossible for the
Corporation to carry on its business in the ordinary course,

(3) Certain amendments to thesne Articles of
Incorporation as provided in Article VIII hereof.

C. The election of Directors will be governed by the
provisions of Article VI of these Articles of Incorporation.

Section 4., Preferred Shares. The preferred shares
authorized by these Articlea of Incorporation shall be issued
from time to time in serles, The rights, preferences,
privileges, and restrictions granted to or imposed on each series
of preferred shares are as follows:

A, The first serles of preferred shares shall be
designated “Serles One” and shall consist of forty (40} shares,
The second series of preferred shares shall be designated “Series
Two” and shall consist of sixty-three {63) shares.

B, Holders of both series of preferred shares shall be
entitled to receive dividends at the rate of $100.00 per share
per calendar month. Such dividends will accrue and be cumulative
from the first day of the calendar month following the date the
preferred shares are subscribed.

C. On any voluntary or involuntary liquidaticn,
dissolution, or winding up of the Corporation, holders of the
preferred shares shall receive the sum of $10,000.00 per share
before any amount shall be paid to the holders of the common
shares., After payment to the holders of common shares of the sum
of $10,000.00 per share, the remaining assets of the Corporation
shall be distributed equally to all shares, preferred and common.
Should the assets of the Corporation be insufficient to permit
payment to the preferred shareholders of the full preferential
amounts as herein provided, then such assets shall be distributed
ratably amoeng the outstanding preferred shares. A merger of the
Corporation with or into any other corporation, or a sale of all
or substantially all of the assets of the Corporation, shall not
be deemed a liquidation, dissolution, or winding up of the
Corporation within the meaning of this Subsection.

D. All of the preferred shares shall be redeemable by the
Corporation at the fixed redemption price of $11,400.00 per
share. In addition, all accrued and unpaid cumulative dividends
at the rate set forth in Subsection B above will be paid to the
holders of the redeemed shares at the time of redemption.
Notwithstanding the foregoing, if the Book Value (as defined by
the Shareholders’ Agreement described in Section 6 below) of the
preierred shares on the date of redemption is greater than the




fixed redemption price plus accrued and unpaid cumulative
dividends, the redemption price shall be the Book Value for the
redeemed shares on the date of redemption. Redemption shall be
subject to the following additional terms and conditions:

(1) The Corporation will not be permitted to redeem
any of the preferred shares until one (1} year after the issuance
of such shares,

{2) All series of preferred shares will be redeemed on
a pro rata basis to the nearest full share.

(3) The Corporation will redeem at least ten {10} of
the preferred shares during each calendar year commencing in 1998
before paying dividencds on any of the common shares during each
such calendar year. This paragraph will not prohibit the payment
of dividends on preferred sharc¢s as provided in Subsection B

above,

(4) The Corporation will endeavor to redeem at least
twenty-five percent (25%) of the total authorized preferred
shares during each calendar year commencing in 1998, subject to
limitations imposed by law and good business practices. Subject
to the provisions of Paragraphs (1), (2) and (3) above, the
Corporation shall have the right to redeem all or any portion of
the preferred shares at such times and in such amounts as
determined by the Board of Directors.

E. Notice of any proposed redemption shall be mailed by
the Corporation to each holder of record of shares to be redeemed
as of the record date established in accordance with the Bylaws.
Such Notice shall be addressed to the holders at the address as
appearing on the books of the Corporation. The Notice shall be
mailed not earlier than sixty (60) days nor later than ten (10)
days before the date fixed for redemption. The Notice shall set
forth: (1) the series of shares or part of any series of shares
to be redeemed; (2) the date fixed for redemption: (3) the
redemption price; and (4) the place at which the shareholders may
obtain payment of the redemption price on surrender of their
certificates, Dividends on redeemed shares cease to accrue on-
the date of redemption if the Corporation deposits a sum
sufficient for redemption with a bank or trust company in the
State of Florida and gives the bank or trust company irrevocable
instructions to make payment to the holders of the redeemed
shares. The deposit shall constitute full payment for the shares
to their holders, and from and after the date of the deposit, the
shares shall no longer be outstanding, and the holders shall
cease to be shareholders with respect to the redeemed shares.
Thereafter, they shall have no shareholder rights, except the
right to receive from the bank or trust company the redemption
price of the shares without interest. All shares of any series
of preferred shares purchased or redeemed voluntarily by the
Corporation shall constitute authorized but unissued shares of
the same class but undesignated as to series.




F. In the ovent of a merger or reoxganization of the
Corporaticn, or reclasaification of the shares of the
Corporation, or sale or conveyance of all or substantially all of
the assets of the Corporation to another corporation, each
preferred share shall be convertible into the number of shares or
other securities or property equal tc tho amount of shares or
property to which the preferred shareholders would have been
ontitled immediately prior to such corporate actiona,

Section 5. Dividends., The Board of Directors may declare
dividends out of any funds legally avallable therefor, and such
dividends shall be made equally, share for share, to all
outstanding shares, preferred and common, subject to the
limitations set forth in Subsection D above.

Section 6. Shareholder’s Agreement, The transfer of stock
issued by the Corporation, regardless of class, is restricted.
Further, the Corporation has the option to purchase issued shares
upon the occurrence of certain events. The restrictions on
transfer and purchase rights are sget forth in a separate
agreement between the shareholders and the Corporation as

provided in Section 607.0627, Florida Statutes (1995).

ARTICLE VI - BOARD OF DIRECTORS

Section 3. Directors shall be elected by the hclders of
Class B Common Stock; provided, however, the holders of First
Series Class C Preferred Stock will have the right to elect one
(1) Director so 1long as any shares of such stock remain
cutstanding, Directors will hold office as provided in the
Bylaws.

ARTICLE VIII - AMENDMENTS

These Articles of Incorporation may be amended by the
affirmative vote of those holding a majority of the Class B
Common Stock issued and outstanding; provided, however, Article
II, Article IV, Sections 3 and 5 of Article V, and this Article
VIII shall not be amended except by the affirmative vote of those
holding a majority of the issued and outstanding shares of the
Corporation, without regard to class, and further provided that
Section 4 of Article V shall not be amended except by the
affirmative vote of a majority of each series of the issued and
outstanding preferred shares of the Corporation. '

3. The  Amendment toe  Article V  provides for a
reclassification of Shares which are unissued as of the date of

these Articles of Amendment.




4. All of the Amondments set forth in Paragraph 2 above

were adopted on March 14, 1997,

5. The Amendments set forth in Paragraph 2 above ware
approved by a majority of the Shareholders. The number of votes
cast for the Amendment was sufficlent for approval by the
Shareholders. |

The foregoing is hereby certified by the undersigned this

1T day of plech , 1997

ROUBERT W. HENDRICKSON,
Secretary

RWil CORP ALLIANCE ART OF AMEHDMENT TO ART OF INCORP




