BEFORE THE INSURANCE COMMISSIONER OF THE FI LED

STATE OF OKLAHOMA NOY 29 2011
INSURANCE copuas
IN RE: Form A: Acquisition of Control ) T O}QE}%%X%E@R
AMERICAN LAND & AIRCRAFT )
TITLE COMPANY ) Case No. 11-0974-TRN
(No Change in Control: )
Merger of Wholly-Owned )
Domestic Subsidiary) )

ORDER
The State of Oklahoma, ex rel. John D. Doak, Insurance Commissioner, having reviewed
the captioned request for exemption pursuant to 36 O.S. § 1653(F) involving domestic insurer

American Land and Aircraft Title Company ("the Company"), finds and orders as follows:

JURISDICTION

1 John D. Doak is the Insurance Commissioner of the State of Oklahoma and, as
such, is charged with the duty of administering and enforcing all provisions of the Oklahoma
Insurance Code, 36 O.S. §§ 101 et seq.

2. More particularly, the Insurance Commissioner has jurisdiction of domestic
insurer Form A request for exemptions under 36 O.S. § 1653(F) of the Oklahoma Insurance
Holding Company Act, which authorizes the Insurance Commissioner to waive the hearing and
approval process of an acquisition where the Insurance Commissioner finds that the transaction
should be exempted based on fact that it is not made or entered into for the purpose and does not
have the effect of changing or influencing the control of a domestic insurer, or otherwise is not
comprehended within the purposes of 36 O.S. § 1653(E).

3 The Company is an insurer authorized to fransact title insurance business in the
State of Oklahoma pursuant to Certificate of Authority Number 11450, NAIC CoCode 0620, and

SBS# 858259.



FINDINGS OF FACT

1. By Application received by the Oklahoma Insurance Department on September 9,
2011, the Company submitted its request for a Form A exemption under 36 O.S. § 1653(E). The
Insurance Commissioner requested documentation and information to supplement the
Applicant's request on or about October 10, 2011. The Company presented the requested
documentation and information on October 12, 2011. The Company did not submit the required
fee for consideration of this Form A transaction until on or about November 28, 2011.

2. American Land & Aircraft Title Company is owned 100% by Corporate
Financing Group, Inc. ("CFG"). The relevant facts regarding this No Change in Control Form A
request are:

o CFG historically has been owned equally (33.33%) by three (3) different entities:
Ry-son Oil Corporation, Steve Phipps and Gene Stipe. Ry-son Qil Corporation is
owned 100% by Larry Witt.

o On or about April 1, 2003, Gene Stipe was convicted of various felony charges
prohibiting him form engaging or participating in the business of insurance in
Oklahoma.

° On October 10, 2005, the Oklahoma Insurance Commissioner denied Mr. Stipe’s
application for Written Consent to Engage in the Business of Insurance under

applicable law.

° Subsequently, Mr. Stipe formed an irrevocable trust with his daughter and
grandson as the beneficiaries and transferred his ownership of CFG to this trust.

o The transfer was in violation of a CFG Board Resolution dated August 7, 1992,
which restricted the sale, transfer or assignment of CFG capital stock.

o In 2007, CFG and Ry-son Oil Corporation entered into litigation to nullify the
ownership of both Mr. Stipe and Mr. Phipps.

o Mr. Phipps issued a proxy transferring all of his voting rights in CFG to Ry-son
Oil Corporation; therefore, at that point Ry-son Oil controlled 66.67% and Mr.
Stipe controlled 33.33% of CFG.



o Effective October 29, 2010, Ry-son Oil Corporation purchased Steve Phipps’
interest in CFG out right.

o Effective December 31, 2010, Ry-son Oil Corporation purchased the Gene Stipe
Trust interest in CFG.

® As aresult, CFG is owned 100% by Ry-son Oil Corporation as of December 31,
2010.

o Ry-son Oil Corporation is still 100% owned by Larry Witt.

3 The direct ownership of the Company has not been changed by these transactions,
only the ownership of CFG, the Holding Company of the Applicant. Since the inception of the
Holding Company Act's applicability to title insurers, Mr. Witt has always been a control person of
the Holding Company, and thus of Applicant, American Land & Aircraft Title Company. Through
the transactions described above, he has now become the sole control person of the Holding
Company of Applicant, American Land & Aircraft Title Company.

4. Mr. Witt has never been convicted of a felony or misdemeanor involving moral
turpitude, dishonesty or breach of trust. There has been no administrative discipline imposed on Mr.
Witt during the past ten years. Mr. Witt is consistently compliant with the Holding Company Act.

CONCLUSIONS OF LAW

1. The Insurance Commissioner has jurisdiction of insurer Form A request
exemptions under 36 O.S. § 1653(F) of the Oklahoma Insurance Holding Company Act which
authorizes the Insurance Commissioner to waive the hearing and approval process of an
acquisition where the Insurance Commissioner finds that the transaction should be exempted
based on the fact that it is not made or entered into for the purpose and does not have the effect
of changing or influencing the control of a domestic insurer, or otherwise is not comprehended

within the purposes 0of 36 O. S.§ 1653(E).



2. The Insurance Commissioner further finds and makes a conclusion of law'that,
based on the information and the documentation presented and filed with the Insurance
Commissioner, the transaction as described and outlined by this Application is not made or
entered into for the purpose and does not have the effect of changing or influencing control status
of a prior control person the Company, Larry Witt, or of any of the companies involved in this
No Change of Control Form A.

3. The Applicant understands that the merger is subject to O.S. 36 § 1655 (b) (1).

4. The Applicant understands that should economic events result in foreclosure of
financing notes introducing any person or entity associated with a person prohibited from
participating or engaging in the business of insurance under 36 O.S. § 401 et seq. and other
applicable law, the Applicant must immediately inform the Insurance Commissioner. The
Insurance Commissioner may then revisit this matter and take all appropriate regulatory action.

5, Under 36 O.S. § 1658.2, the Insurance Commissioner may impose a fine in the
amount of $200 per day -- up to a total of $20,000 -- for violations of 36 O.S. §§ 1654 and/or
1655, such as failure to timely report and/or seek approval of transactions of the nature
encompassed with the Applicant Company's requests. The Applicant did not formerly seek
Insurance Commissioner approval for the transactions which are the subject of this action until
September, 2011, when the transactions at issue occurred in December, 2010. Therefore, the
Applicant Company is by operation of law subject to the maximum $20,000 fine. However,
because the Applicant exhibited no improper motive in this delay, the Insurance Commissioner
will exercise his discretion and waive the fine for past violations in this instance. However, to
avoid future penalties the Applicant Company will henceforth strictly comply with the Oklahoma

Insurance Code by making all required filings in a timely manner.



ORDER
IT IS THEREFORE ORDERED that, based on the foregoing, the request for and
exemption pursuant to 36 O.S. § 1653(E), as described in Applicant's filings and documents
presented, IS HEREBY APPROVED without hearing.
IT IS FURTHER ORDERED that no fine will be imposed upon the Applicant for its
untimely filings in connection with this matter; however, the Applicant will strictly comply with

the Oklahoma Insurance Code by henceforth making all required filings in a timely manner.

WITNESS My Hand and Official Seal this Zf day of November, 2011.

Ve 7y

PAUL WILKENING
Deputy Commissioner of Administration
Oklahoma Insurance Department




CERTIFICATE OF MAILING

I, Kelley C. Callahan, hereby certify that a true and correct copy of the above foregoing
Order was mailed postage prepaid with return receipt requested on this<_) fZ"l"’d'ay of November,
2011, to:

Larry Witt

American Land & Aircraft Title Company
601 South Husband

Stillwater, OK 74074

and that a copy was delivered to the Oklahoma Insurance Department Financial and Examination
Division.

/I;Ielley Caflahan
Senior Attorney
Oklahoma Insurance Department
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