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MERGING:
COMMUNITIES TITLE INSURANCE AGENCY, INC., a Florida corporation,
L23559

into

FIRST FIDELITY TITLE, INC., a Delaware entity F95000003177

File date: May 31, 2000
Corporate Specialist: Cheryl Coullietie
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CERTIFICATE AND ARTICLES OF MERGER N
OF [ o3
COMMUNITIES TITLE INSURANCE AGENCY, INC., W L O
A FLORIDA CORPORATION, op
INTO oo =
FIRST FIDELITY TITLE, INC., )
A DELAWARE CORPORATION >

Pursuant to the provisions of Section 252 of the General Corporation Law of the State of
Delaware and Sections 607.1101 and 607.1107 of the Florida Statutes, the undersigned Delaware
and Florida corporations hereby certify by this Certificate and Articles of Merger as follows:

FIRST: The name of each constituent corporation and the surviving corporation and the
States under the laws of which they are respectively organized are as follows:

1. COMMUNITIES TITLE INSURANCE AGENCY, INC. ("CTIA") is a
corporation organized and existing under the laws of the State of Florida, incorporated on
October 18, 1989 (Florida Corporate No. L23559); and

2. FIRST FIDELITY TITLE, INC. ("FIRST FIDELITY™") is a corporation
organized and existing under the laws of the State of Delaware, incorporated on June 15, 1995
(Delaware Corporate No. 2512706); and

3. The swrviving corporation is FIRST FIDELITY TITLE, INC., a Delaware
corporation.

SECOND: The Agreement and Plan of Merger has been approved, adopted, certified,
executed and acknowledged by each of the constituent corporations in accordance with Section
252 of the General Corporation Law of the State of Delaware and Section 607.1103 of the
Florida Statutes. The merger was approved by the sole shareholder and Board of Directors of
CTIA by Written Action in Lieu of Meeting dated March 13,2000. The merger was approved by
the sole shareholder and the Board of Directors of FIRST FIDELITY by Written Action in Lieu of
Meeting dated March 13, 2000. The laws of the State of Delaware and State of Florida permit such
a merger. The Certificate of Incorporation of FIRST FIDELITY shall be the Certificate of
Incorporation of the surviving corporation.

THIRD: The effective date of the merger shall be as of the date of filing of this
Certificate of Merger with the Secretary of State of the State of Delaware in accordance with the
General Corporation Law of the State of Delaware.

FOURTH: The Agreement and Plan of Merger annexed hereto as Exhibit “A” is
incorporated herein by reference in its entirety. The executed Agreement and Plan of Merger is
on file at the principal place of business of the surviving corporation at the following address:
24301 Walden Center Drive, Suite 300, Bonita Springs, Florida 34134. A copy of the
Agreement and Plan of Merger will be furnished by the surviving corporation, on request and
without cost, to any shareholder of either of the constituent corporations.
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FIFTH: As required pursuant to Section 607.1107 of the Florida Statutes, FIRST
FIDELITY agrees that it may be served with process in the State of Florida in any proceeding for
the enforcement of any obligation of CTIA, including but not limited to any obligation of CTIA
arising from the merger and including any suit or other proceeding to enforce the dissenters’
rights of the shareholders as determined pursuant to Sections 607.1301-607.1320 of the Florida
Statutes. FIRST FIDELITY agrees that it will promptly pay to any dissenting shareholders the
amount, if any, to which such dissenting shareholders are entitled under Section 607.1302 of the
Florida Statutes.

SIXTH: FIRST FIDELITY hereby irrevocably appoints the Secretary of State of the
State of Florida and the successors in such office, as its agent to accept service of process in any
suit or proceeding described in Ttem FIFTH hereinabove.

It is requested that a copy of any notice, process or pleading served hereunder be mailed
to:

Vivien Hastings

24301 Walden Center Drive
Bonita Springs, FL 34134

IN WITNESS WHEREOF, each of the corporations party to the merger has caused this
Certificate and Articles of Merger to be executed on its behalf by its duly authorized officer this
2" day o%ﬁ' 2000.

COMMUNITIES TITLE FIRST FIDELITY TITLE, INC.,
INSURANCE AGENCY, INC., a Delaware corporation
a Florida corporation

By: b (me By Ul M&O'L’)

Print Name: ~ Print Name:_Jui2n Belbing
Title: 7 Title: U[QL Presvde wt '
STATE OF FLORIDA
COUNTY OF __ LEE
o
The foregoing instrument was acknowledged before me this 60 day of , 2000,
by Jemes D. Colhon , as Usree Freade of of
COMMUNITIES TITLE INSURANCE AGENCY, INC., a Florida corporation, on behalf of the
corporation. He/She is personally known to me or has produced as
identification. T Q
NOTARY PUBLIC _ U ¢
fw "’%,cf,a?ﬁi’s?of; 5:%%?157 Name:_ Chvin A. Bops
% Expirss Dec. 8, 2000 Serial # EE 7\5—,757
BONDED THRU — -
OF P ATLANTIC BONDING CO., INC. My Commission Expires: /3_37_9000
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STATE OF FLORIDA

COUNTY OF LEE
Apr |

The foregoing instrument was acknowledged before me this _ 22 day of Marcir, 2000,
by Vivien H%'ang _, as Vice Presidens of FIRST N
FIDELITY TITLE, IN€E., a Delaware corporation, on behalf of the corporatlon He/She is "
personally known to me or has produced as 1dent1ﬁoat10n
— . . ; [

NOTARY PUBLIC
oRUPy,  Caritt A, Bupp
@ % Commission # CC 7%1157 Name: Conn A, Q-*@P
P Expérg; éJEegTﬁ Rzgna Serial #___CC. 75‘/-15"7
ATLANTIC BOMDING CO., INC My Commission Expires: |5 -g§-2.00D

#709024 v1 - 5566-003




Exhibit "A"

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER dated this c@f‘ day of April, 2000,
between FIRST FIDELITY TITLE, INC., a Delaware corporation ("FIRST FIDELITY") and
COMMUNITIES TITLE INSURANCE AGENCY, INC. a Florida corporation ("CTIA")
(FIRST FIDELITY and CTIA being sometimes referred to herein as the "Constituent
Corporations").

WITNESSETH:

WHEREAS, FIRST FIDELITY is a corporation duly organized and existing under the
laws of the State of Delaware; and

WHEREAS, CTIA is a corporation duly organized and existing under the laws of the
State of Florida; and

WHEREAS, the Board of Directors and sole voting shareholder of each Constituent
Corporation deem it advisable for the general welfare of such Constituent Corporation and its
respective shareholders that CTIA be merged into FIRST FIDELITY and have approved said
merger;

NOW, THEREFORE, the Constituent Corporations hereby agree that CTIA shall be
merged with and into FIRST FIDELITY (sometimes referred to herein as the "Surviving
Corporation”) in accordance with the applicable laws of the State of Delaware and the State of
Florida and the terms and conditions of the following Plan of Merger:

ARTICLE I
THE CONSTITUENT CORPORATIONS

The names of the Constituent Corporations to the merger are FIRST FIDELITY TITLE,
INC., a Delaware corporation (Delaware Charter No. 2512706), and COMMUNITIES TITLE
INSURANCE AGENCY, INC., a Fiorida corporation (Florida Charter No. L23559).

ARTICLE 11
CAPITAL STOCK

The issued and outstanding capital stock of each Constituent Corporation is as follows:

Section 2.1 CTIA is authorized to issue 10,000 shares of Common Stock, par value
$1.00 per share. As of the date hereof, 10,000 shares of Common Stock are validly issued,
outstanding and entitled to vote, all of which shares are owned by a single shareholder
(“Shareholder™).

Section 2.2 FIRST FIDELITY is authorized to issue 100,000 shares of Common
Stock, par value $.01 per share. As of the date hereof, 4,350 shares of Common Stock are
validly issued, outstanding and entitled to vote, all of which shares are owned by the
Shareholder.




ARTICLE III
THE MERGER; THE SURVIVING CORPORATION

On the Effective Date, as hereinafter defined, CTIA shall be merged into FIRST
FIDELITY in accordance with the applicable provisions of Title 8, Chapter 1 of the Delaware
Code (the General Corporation Law of the State of Delaware) and Chapter 607 of the Florida
Statutes (the Florida Business Corporation Act). FIRST FIDELITY shall be the surviving
corporation, and shall be governed by the laws of the State of Delaware.

ARTICLE IV
THE EFFECT OF THE MERGER = o

From and after the filing of the Certificate of Merger in accordance with Article VIII
hereof, the Constituent Corporations shall be a single corporation, which shall be the Surviving
Corporation. From and after such filing, the separate existence of CTIA shall cease, while the
corporate existence of FIRST FIDELITY shall continue unaffected and unimpaired. The
Surviving Corporation shall have all the rights, privileges, immunities and powers, and shall be
subject to all the duties and liabilities, of a corporation organized under the General Corporation
Law of the State of Delaware. The Surviving Corporation shall thereupon and thereafter possess
all the rights, privileges, immunities and franchises, of a public as well as a private nature, of
each of the Constituent Corporations. All property, real, personal and mixed, and all debts on
whatever account, all other causes in action, and all and every other interest of or belonging to or
due to each of the Constituent Corporations, shall be taken and deemed to be transferred to and
vested in the Surviving Corporation without further act or deed. The title to any real estate, or
any interest therein, vested in either of the Constituent Corporations shall not revert or be in any
way impaired by reason of such merger. The Surviving Corporation. shall henceforth be
responsible and liable for all the labilities and obligations of each of the Constituent
Corporations, and any claim existing or action or proceeding pending by or against either of the
Constituent Corporations may be prosecuted as if such merger had not taken place, or the
Surviving Corporation may be substituted in its place. Neither the rights of creditors nor any g
liens upon the property of either of the Constituent Corporations shall be impaired by such
merger.

ARTICLE V
SUPPLEMENTARY ACTION

If at any time after the Effective Date any further assignments or assurances in law or any
other things are necessary or desirable to vest or to perféct, confirm or record in the Surviving
Corporation the title to any property or rights of either of the Constituent Corporations, or
otherwise to carry out the provisions of this Agreement and Plan of Merger, the proper officers
and directors of the respective Constituent Corporations as of the Effective Date shall execute
and deliver any and all proper deeds, assignments and assurances in law, and do all things
necessary or proper to vest or to perfect or confirm title to such property or rights in the
Surviving Corporation, and otherwise to carry out the purposes and provisions of this Agreement
and Plan of Merger.




ARTICLE VI
ARTICLES OF INCORPORATION AND BYLAWS;
OFFICERS AND DIRECTORS

Section 6.1  The Certificate of Incorporation and Bylaws of FIRST FIDELITY shall be
the Certificate of Incorporation and Bylaws of the Surviving Corporation, until the same shall
thereafter be further amended or repealed as provided therein and by applicable law.

Section 6.2 The current officers and directors of the Swrviving Corporation shall
continue to serve in those capacities following the merger.

‘ ARTICLE VII
TREATMENT OF SHARES OF CONSTITUENT CORPORATIONS

The Shareholder owns all outstanding shares of stock in both CTIA and FIRST
FIDELITY as of the Effective Date. Accordingly:

Section 7.1 Each share of the Common Stock of CTIA issued and outstanding
immediately prior to the filing of the Certificate of Merger in accordance with Article VIII shall,
by virtue of the merger and without any action on the part of the holder thereof, cease to exist
and shall be canceled and no cash, securities or other property shall be issued in respect thereof.

Section 7.2 Each share of the Common Stock of FIRST FIDELITY issued and
outstanding immediately prior to the filing of the Certificate of Merger shall continue to be
issued and outstanding after the merger.

ARTICLE VIII _
APPROVAL BY BOARD OF DIRECTORS AND SHAREHOLDERS

This Agreement and Plan of Merger shall be approved by the respective Board of
Directors of each Constituent Corporation and submitted to the voting shareholder of each
Constituent Corporation for approval as provided by the General Corporation Law of the State of
Delaware and Florida Business Corporation Act. If duly adopted by the shareholders, the
Certificate of Merger necessary to meet the requirements of the General Corporation Law of the
State of Delaware and Florida Business Corporation Act shall be filed immediately in the
appropriate office in Delaware and Florida.

ARTICLE IX
EFFECTIVE DATE

The merger of CTIA into FIRST FIDELITY shall become effective upon the filing of the
Certificate of Merger with the Delaware Secretary of State in accordance with the General
Corporation Law of the State of Delaware. The date on which such merger shall become
effective is herein called the "Effective Date."




ARTICLE X
COVENANTS OF CTIA

CTIA covenants and agrees that: (a) it will not firther amend its Articles of
Incorporation prior to the Effective Date, and (b) it will not issue any additional shares of its
capital stock or any rights to acquire any such shares prior to the Effective Date.

ARTICLE XI
COVENANTS OF FIRST FIDELITY

FIRST FIDELITY covenants and agrees that: (a) it will not further amend its Certificate
of Incorporation prior to the Effective Date, and (b) it will not issue any additional shares of its
capital stock or any rights to acquire any such shares prior to the Effective Date.

. ARTICLE XII
TERMINATION -~

Anything to the contrary herein or elsewhere notwithstanding, this Agreement and Plan
of Merger may be terminated and abandoned by the Board of Directors of either of the
Constituent Corporations at any time prior to the filing of the Certificate of Merger.

Executed on the date first set forth hereinabove, to be effective on the Effective Date.

COMMUNITIES TITLE ) ) " FIRST FIDELITY TITLE, INC.,
INSURANCE AGENCY, INC., a Delaware corporation

a Florida corporation
By:_ Ui wm{‘w

By: X Mo A
Print Name Imm Print Name:_\\ )1 €40 H #5¥hAes
Title: 7 Title: L e 2 ¢
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