OFFICE OF INSURANCE REGULATION

DAVID ALTMAIER
COMMISSIONER

IN THE MATTER OF: CASE NO.: 298571-22-CO

Application for the Direct Acquisition of
FIRST PROFESSIONALS INSURANCE COMPANY, INC. by
VERDE CAPITAL PARTNERS, LLC

/

CONSENT ORDER

THIS CAUSE came on for consideration upon the filing by VERDE CAPITAL
PARTNERS, LLC (“APPLICANT”), with the FLORIDA OFFICE OF INSURANCE
REGULATION (“OFFICE”) of an application for the direct acquisition of 100% of the issued
and outstanding voting securities of FIRST PROFESSIONALS INSURANCE COMPANY,
INC. (“FIRST PROFESSIONALS”), pursuant to Section 628.461, Florida Statutes
(“Application™). Following a complete review of the entire record, and upon consideration
thereof, and being otherwise fully advised in the premises, the OFFICE hereby finds as follows:

1. The OFFICE has jurisdiction over the subject matter and the parties herein.

2. APPLICANT has applied for and, subject to the present and continuing
satisfaction of the requirements, terms, and conditions established herein, has satisfactorily met
all of the conditions precedent to the granting of approval by the OFFICE for the proposed direct
acquisition of 100% of the issued and outstanding voting securities of FIRST PROFESSIONALS,
pursuant to the requirements of the Florida Insurance Code.

3. FIRST PROFESSIONALS is a Florida domestic property and casualty insurer

authorized to transact property and casualty insurance in Florida through a subsisting Certificate
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of Authority issued by the OFFICE.

4, FIRST PROFESSIONALS is owned 100% by THE DOCTORS COMPANY,
AN INTERINSURANCE EXCHANGE (“THE DOCTORS COMPANY”), a California
reciprocal insurer that has no 10% or greater shareholders.

5. APPLICANT is an Arizona member-managed limited liability company whose
membership interest is owned 100% by VERDE INVESTMENTS, INC. (“VERDE
INVESTMENTS"”), an Arizona corporation that is owned 100% by ERNEST C. GARCIA, II
(“GARCIA™). The Application represents that APPLICANT has no officers or directors.

6. The Application represents that on March 31, 2022, APPLICANT and THE
DOCTORS COMPANY entered into a Stock Purchase Agreement (“Agreement”) whereby
APPLICANT will purchase 100% of the membership interest units of FIRST
PROFESSIONALS from THE DOCTORS COMPANY, for an estimated purchase price
between $14.85 and $15.1 million U.S. Dollars (“Transaction™). As a result of the Transaction,
FIRST PROFESSIONALS will be owned 100% by APPLICANT.

7. If the OFFICE determines that any individual for whom APPLICANT is required
to submit background information as part of this Application is unacceptable under the Florida
Insurance Code, APPLICANT, VERDE INVESTMENTS, GARCIA, or FIRST
PROFESSIONALS shall remove or cause the removal of said person within 30 days of notice
from the OFFICE and replace them with a person or persons acceptable to the OFFICE, or shall
undertake such other corrective action as directed by the OFFICE. Failure to act would constitute
an immediate serious danger to the public and the OFFICE may take administrative action as it
deems appropriate upon the Certificate of Authority of FIRST PROFESSIONALS without

further proceedings, pursuant to Sections 120.569(2)(n) and 120.60(6), Florida Statutes.

Page 2 of 13



8. APPLICANT, VERDE INVESTMENTS, GARCIA, and FIRST
PROFESSIONALS represent that, except as described in the Application, there are no present
plans or proposals to make any substantive changes to FIRST PROFESSIONALS, including
liquidating it, selling any of its assets (except for transactions such as investment portfolio
transactions in the ordinary course of business), merging or consolidating it with any person or
persons, or making any other major change in its business operations, management, or corporate
structure.

9. APPLICANT, VERDE INVESTMENTS, GARCIA, FIRST
PROFESSIONALS, and THE DOCTORS COMPANY represent that there are no agreements,
written or oral, related to the Application and the Transaction that have not been provided to the
OFFICE.

10.  Any material changes to the information submitted in the Application filing shall
be reported to the OFFICE for its review prior to the closing date. APPLICANT, VERDE
INVESTMENTS, GARCIA, FIRST PROFESSIONALS, and THE DOCTORS COMPANY
acknowledge that if the OFFICE determines that any of these reported changes would have a
material negative impact to the financial condition or operation of FIRST PROFESSIONALS,
the OFFICE may rescind its approval as granted in the Consent Order by written notice to
APPLICANT, VERDE INVESTMENTS, GARCIA, FIRST PROFESSIONALS, or THE
DOCTORS COMPANY.

11. Within 10 business days after the Transaction is completed, APPLICANT shall
submit, or cause to be submitted, to the OFFICE all documents evidencing completion of said
Transaction not already provided to the OFFICE. Further, APPLICANT, VERDE

INVESTMENTS, GARCIA, FIRST PROFESSIONALS, or THE DOCTORS COMPANY shall
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notify the OFFICE within 3 business days of a final determination that the Transaction will not
occur.

12.  FIRST PROFESSIONALS shall submit to the OFFICE, within 15 days of
completion of the Transaction, an updated Service of Process Consent & Agreement form, properly
executed, and affixed with FIRST PROFESSIONALS’ corporate seal.

13. FIRST PROFESSIONALS shall, within 15 days after the month in which the
closing of the Transaction occurs, file an update to its Holding Company Registration Statement,
as required by Section 628.801, Florida Statutes, and Rule 690-143.046, Florida Administrative
Code.

14.  FIRST PROFESSIONALS shall submit to the OFFICE, within 15 days of
receipt, any newly assigned National Association of Insurance Commissioners company group
code.

15.  All parties to this Consent Order acknowledge that completion of the Transaction
is subject to obtaining any other requisite regulatory or governmental approvals and that this
Consent Order shall be deemed null and void if the Transaction is not completed on or before
October 31, 2022. Accordingly, if APPLICANT fails to receive any other requisite approvals or
the Transaction is not completed timely, the provisions of this Consent Order shall terminate
automatically and have no effect.

16.  Any prior orders, consent orders, or corrective action plans that FIRST
PROFESSIONALS has entered into with the OFFICE prior to the execution of this Consent
Order shall apply and remain in full force and effect for FIRST PROFESSIONALS, except
where provisions of such orders, consent orders, or corrective action plans have expired; have

been superseded by subsequent orders, consent orders, or corrective action plans; or are
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inconsistent with this Consent Order.

17. APPLICANT, VERDE INVESTMENTS, GARCIA, FIRST
PROFESSIONALS, and THE DOCTORS COMPANY affirm that all information,
explanations, representations, statements, and documents provided to the OFFICE in connection
with this Application, including all attachments and supplements thereto, are true and correct
and fully describe all transactions, agreements, ownership structures, understandings, and
control with regard to the acquisition and future operations of FIRST PROFESSIONALS.
APPLICANT, VERDE INVESTMENTS, GARCIA, FIRST PROFESSIONALS, and THE
DOCTORS COMPANY further agree and affirm that said information, explanations,
representations, statements, and documents, including all attachments and supplements thereto,
are material to the issuance of this Consent Order and have been relied upon by the OFFICE in
its determination to enter into this Consent Order.

18.  Any deadlines, reporting requirements, other provisions, or requirements set
forth in this Consent Order may be altered or terminated by written approval of the OFFICE.
Such approval must be requested in writing prior to any proposed deviation from the terms of
this Consent Order.

19.  APPLICANT, VERDE INVESTMENTS, GARCIA, FIRST
PROFESSIONALS, and THE DOCTORS COMPANY affirm that all requirements set forth
herein are material to the issuance of this Consent Order.

20.  APPLICANT, VERDE INVESTMENTS, GARCIA, FIRST
PROFESSIONALS, and THE DOCTORS COMPANY expressly waive a hearing in this matter,
the making of findings of fact and conclusions of law by the OFFICE, and all further and other

proceedings herein to which they may be entitled by law or rules of the OFFICE. APPLICANT,

Page 5 of 13



VERDE INVESTMENTS, GARCIA, FIRST PROFESSIONALS, and THE DOCTORS
COMPANY hereby knowingly and voluntarily waive all rights to challenge or to contest this
Consent Order in any forum available to them, now or in the future, including the right to any
administrative proceeding, state or federal court action, or any appeal.

21.  Each party to this action shall bear its own costs and fees.

22.  APPLICANT, VERDE INVESTMENTS, GARCIA, FIRST
PROFESSIONALS, and THE DOCTORS COMPANY agree that, upon execution of this
Consent Order, failure to adhere to one or more of the terms and conditions contained herein
may result, without further proceedings, in the OFFICE suspending, revoking, or taking other
administrative action as it deems appropriate upon FIRST PROFESSIONALS’ Certificate of
Authority in this state, in accordance with Sections 120.569(2)(n) and 120.60(6), Florida
Statutes.

23.  The parties agree that this Consent Order shall be deemed to be executed when
the OFFICE has signed and docketed a copy of this Consent Order bearing the notarized
signature of the individual or authorized representatives of APPLICANT, VERDE

INVESTMENTS, GARCIA, FIRST PROFESSIONALS, and THE DOCTORS COMPANY.
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WHEREFORE, subject to the terms and conditions of which are set forth above, the
Application for the direct acquisition of FIRST PROFESSIONALS INSURANCE COMPANY,
INC., by VERDE CAPITAL PARTNERS, LLC, pursuant to Section 628.461, Florida Statutes, is

APPROVED.

FURTHER, all terms and conditions contained herein are hereby ORDERED.

sr
DONE and ORDERED this l day of JXL,@mmz, 2022.

}*"d Abvrenec

David Altmaier, Commissioner
Office of Insurance Regulation
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By execution hereof, FIRST PROFESSIONALS INSURANCE COMPANY, INC, consents
to entry of this Consent Order, agrees without reservation to all of the above terms and conditions and
shall be bound by all provisions herein. The undersigned represents that they have the authority to
bind FIRST PROFESSIONALS INSURANCE COMPANY, INC, to the terms and conditions of this

Consent Order.
FIRST PROF LS WANCE COMPANY, INC
By: K% ~ CP
Print Name: __] X0 d \M¢HQ e

Title: é 2 (‘-2{":‘ ‘/?—‘}f
Date: /f(:vc{ usy e y 2022

STATE OF }/MW‘(

COUNTY OF d/fww

The foregoing instrument was acknowledged before me by means of m/physical presence or

] online notarization, this jp_Oday of 7(" t{g:;,_cgdzozz, by MO/ /’W ¢ H 0 ee,

(name of person)
rl-"\
as [}'} Lo forﬁr/\,v%'\,‘ ( Fr)go? <% téb-ii\-:, Q@ CD}, boAt—
(type of authority; e.g., officer, trustee, attorney in fact) ( ¥y name)

4 o) IRINA BELCJV350
PN Notary ID #128383809 TV s

a@: My Comsmission Expires (Signature of the NW

ReaEse”  September 10, 2026

(Print, Type or Stamp Commissioned Name of Notary)

Personally Known __ L/ OR Produced identification _‘-//_
Type of Identification Produced C‘A'D]kagoi ? 9 :ng

My Commission Expires: 0 fjf / / 0// 2*002 6
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By execution hereof, THE DOCTORS COMPANY, AN INTERINSURANCE
EXCHANGE consents to entry of this Consent Order, agrees without reservation io all of the above
terms and conditions and shall be bound by all provisions herein. The undersigned represents that
they have the authority to bind THE DOCTORS COMPANY, AN INTERINSURANCE
EXCHANGE to the terms and conditions of this Consent Order.

THE DOCTORS COMPANY, AN INTERINSURANCE
EXCHANGE

By: Av %
Print Name: Dd/‘)ﬂh M f—[‘éﬂtl!(
Title: /4,‘16\5%&[‘ Sch—dwty

Date: ‘!dcl{o"'m [ 30, 2022

STATE OF(:M_I’H .
COUNTY OF 1 | oS

The foregoing instrument was acknowledged before me by means of &(physical presence or

{1 online notarization, this é_@ day of A' U 9 E@ozz, by QQM‘Q/ MC ,{ Q 'éf

(name of person)
s Mlivev for e Poctens (ela
(type of authority; e.g., officer, trustee, attomey in fact) mpany name) |
& T IRINA BELOV _ A =L
. Notary 1D #128383809 b -
H@ ' M: Cac?nrnission Expires t 7 (Signature of the Notafy) ./
W September 10, 2026

(Print, Type or Stamp Commissioned Name of Notary)

Personally Known \/ OR Produced Identification \/
Type of Identification Produced (| & Dﬁ 0034 ?’? 7<
My Commission Expires: @9 /7 Q/ B R 6
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By execution hereof, VERDE CAPITAL PARTNERS, LLC, consents to entry of this Consent
Order, agrees without reservation to all of the above terms and conditions and shall be bound by all
provisions herein. The undersigned represents that they have the authority to bind VERDE CAPITAL
PARTNERS, LLC, to the terms and conditions of this Consent Order.

VERDE CAPITAL PARTNERS, LLC
By Ver o Tuw skime wi s, Tow oy "\*IM"‘“'B"XQ‘_
By: - / £ a )""‘--____;
Print Name: S+QU ew U, To&w—.r@\

Title: S cveae -f\ EY QQ‘MWM—SIM

Date: .26 2022

STATEOF AR\Zono_

COUNTY OF [\ kou“ lcegw

The foregoing instrument was acknowledged before me by means of ﬁphysical presence or

O online notarization, thichb%day of A uG)U.S‘l' 2022, by S‘H’U“QI\ F_)—-Ohﬂ SON
\}-QX‘ 4*& $Y\U’C$m ec;f\'-ierson)

Seceetary for _gY\onagee oF eccle CM\M Par‘cﬂeﬂ.s.
(type of authority; e.g., officer, trustee, attorney in fact) (company name)
SHANNON MONIGAN SO\WO”,\ mﬁm(ﬂ )
Notary Public - Stats of Arlzona (Signature of the Notary)
L
B no 1, 2085 SHANNON MONTEAN

(Print, Type or Stamp Commissioned Name of Notary)

Personally Known 2; OR Produced Identification

Type of Identification Produced

My Commission Expires: 6{/&{/& 0}3
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By execution hereof, VERDE INVESTMENTS, INC., consents to entry of this Consent

Order, agrees without reservation to all of the above terms and conditions and shall be bound by all
provisions herein. The undersigned represents that they have the authority to bind VERDE
INVESTMENTS, INC., to the terms and conditions of this Consent Order.

VERDE INVESTMENTS, INC. _

By: g(;%’&.u-——i ~ %’(/\

Print Name: =12 P’V\? KG\M&SM

Title: %C*\‘?—S{‘DJ Y

\
Date: & Z-Q 2022

sTATE OF AC(20no-

county o Mari copo—

The foregoing instrument was acknowledged before me by means of lﬁphysical presence or

O online notarization, thisaéﬁiay of A uﬂUS‘(’ 2022, by 5‘,"6 veén jﬁh VSON

(name of person)

s Sectetar “ or \fevde Tnvest ment, TAC

(type of authority; e.g., officer, trustee, attorney in fact) (company name)
bet en
. Shannon fYlongan
SHANNON MONIGAN : ﬁ
Notary Public - State of Arizona (Signature of the Notary)
MARICOPA COUNTY

Conmetion 10852 SHANNON ONICAN

(Print, Type or Stamp Commissioned Name of Notary)

Personally Known 7« OR Produced Identification

Type of Identification Produced

My Commission Expires: é) ((%{2 D)\g
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By execution hereof, ERNEST C. GARCIA, II, consents to entry of this Consent Order,
agrees without reservation to all of the above terms and conditions and shall be bound by all provisions

herein.
Ape -

ERNEST C. GARTIA, II

Date: §-24.2622

STATE OF Aﬁllonou

county of [Xlayi(co

The foregoing instrument was acknowledged before me by means of ﬁphysical presence or

[J online notarization, thiso’zq#:iay of A\.M‘MS{‘ 2022, by 6ﬂn eS‘{_ c . C’N‘CjéLIr—
v (name of person)
as A')/ A for /U / A

(type of authority; e.g., officer, trustee, attorney in fact) (company name)
SHANNON MONIGAN ‘S(A O m On(j
No!:'% ;‘:ggp/s\%% 3{ ,?Tn\z,ma (Signature of the Notary)
Commission # 565235 S HP(N’UON MONITCAN

Expires June 18, 2023

(Print, Type or Stamp Commissioned Name of Notary)

Personally Known ,{ OR Produced Identification

Type of Identification Produced

My Commission Expires: é’ lE’QO}B
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COPIES FURNISHED TO:

RICHARD E. ANDERSON, M.D.,
CHAIRMAN

AND CHIEF EXECUTIVE OFFICER
The Doctors Company,

An Interinsurance Exchange

First Professionals Insurance Company, Inc.

185 Greenwood Road

Napa, CA 94558

Telephone: (707) 226-0100

Email: randerson@thedoctors.com

MARK G. SAUDER, MANAGER
Verde Capital Partners, LLC

1720 W. Rio Salado Parkway
Tempe, AZ 85281

Telephone: (602) 329-8111

Email: mark.sauder@verdecp.com

ERNEST C. GARCIA, II,
PRESIDENT AND OWNER

Verde Investments, Inc.

1720 W. Rio Salado Parkway
Tempe, AZ 85281

Telephone: (602) 852-660

Email: ernest.garcia@drivetime.com

TIMOTHY W. VOLPE, ESQUIRE
Adams & Reese LLP

501 Riverside Avenue, Suite 601
Jacksonwville, FL 32202

Telephone: (904) 355-1700

Email: Tim.Volpe@arlaw.com

ALISON STERETT,

FINANCIAL ADMINISTRATOR
Property & Casualty Financial Oversight
Florida Office of Insurance Regulation
200 East Gaines Street

Tallahassee, Florida 32399

COREY HUBBARD, FINANCIAL
EXAMINER/ANALYST SUPERVISOR
Property & Casualty Financial Oversight
Florida Office of Insurance Regulation
200 East Gaines Street

Tallahassee, Florida 32399

DANNY E. BLANCO, JR.,
FINANCIAL SPECIALIST

Property & Casualty Financial Oversight
Florida Office of Insurance Regulation
200 East Gaines Street

Tallahassee, Florida 32399

KEVIN NEJA,

ASSISTANT GENERAL COUNSEL
Florida Office of Insurance Regulation
200 East Gaines Street

Tallahassee, Florida 32399

Telephone: (850) 413-4144

E-Mail: Kevin.Neja@floir.com
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