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WILLIAMS = SCHIFINO
WILLIAMS SCHIFING MANGIONE & STEADY Fa
ATTORNETS AT LAW
Jehn ). Aghane
Line & Angelici
¥ Stmphen Cohen
Urendky M. Carmbn Jenuery 30, 2006 “
Kelly Bopy Cu S =
¥ Bupy Cune WO = 3
[oamph L King . T (& i
Florida Department of State S = Vg}‘
Rolph P Mugione R aptstration Section AN %
Lo LMoy Division of Corpotations i =
PO Box 6327 L
lectMehon  Tallahassec, FL 32314 25 ©
B Marshizll Raleay . . o
A Re:  Allied Title Ageney, LLC .
wvan ) Schiteoy  Dear Sir or Madam: )
Wiltizm . Schvfine, Sr. . , ' N :
S Please accepl for filing the attached Certificate of Merger. Associzied fkes
Seor ety Have been paid clectronically. -
Reotest M, St < . .
. Plcasc return all correspondenes concerning this mater 1o
Nary B Thoman
Kennerh <. Turkel Lina Augelici, qu.
Williams Schifino Mangione & Steady, P.A.
Shane B.\ogr One Tampa City Center, Suite 2600
Rabeir ¥ Williamw Tampa, FL. 33602
Mottt | Wilaom For forther informsation conceming this matier pleasc cail the undersigned at
— (813) 221-2626. !
Of Counaet
Bloke 02 Bringuotd Very truly yours,
Kool W bncticr ~
Stoven M. Somaha
Lina Angelic, Esq.
TAfme
Enclosures
12524157824
HO6000D25743
One Turapa City Ceorer, Suit 2600 * Tampa, Florida 33602 » P.O. Box 380 (33508) & (813) 221-2626 @ Fax (813} 22117335
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CERTIFICATE OF MERGER

OF
FLORIDA TITLE OF MARION COUNTY, LLC

OCEANFRONT TITLE, LLC

y
INSURED LAND TITLE OF NORTH FLORIDA, LLC
AND

ALLIED TITLE AGENCY, LLC

THIS CERTIFICATE OF MERGER (this “Cerificate™) is submitted for filing
connestion with a merger of fur (4} domestic limited Hability companies in accordance w
Scetion 608.4382 of the Florida Statutes (the “Merger™).

The =xact name of cach merging perty (ndividually,
and collectively the “Merging Ccmpanim”} is a5 follows:

in
with &
:é?& %;
Lo E o
Merging Compurp”. B
'~ 2;. <
Florida Titlc of Marion County, LLC 6 - 5 O l ’(-ﬁm 2
Oceanfront Title, LLC L% (ﬂ’]ﬂ | 25 5
e S
Insurcd Land Title of North Florida, LLC w L£, 6[ g 0]?’
' . SECOND: The exact name of the su:viving patty (the “Surviving Campany™) i8] ag
follows:

Allied Title Agency, L1LC w 9 g (ﬂ q 9-‘
. . THIRD: The Plan of Merger, atiached héréto a5 Exhibiz A and mcorpom:eﬂ herein by
refctence, was duly approved by each of the domestic Iimited Lability companies that is 1 p
Statates.
FOURTH:

to the Merger, in accordance with the apphcable provisions of Chapter 608 of the Flor

Certificate is ffled by the Florida Department of Sta.tc

tda
The effective date of the Merger {“Effective Date™) shall be the date this
FIFTH: Tha Surviving Company agrees to pay to any members of the pmes to the
Merger havmg appraigel rights the amount to which soch members may be eptitiel uniler
Sections 608.4351-508.43595 of the Florida Statutes,
Signature Page Follows
HOSQ00D25743
EO0" g
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IN WITNESS WIEREQF, the undersigned dul

£y

v anthortzed offecer of the Maraging
ay of January 2006.

Member of the parties has exceuted this Certificate on the

FLORIDA TITLE OF MARION COUNTY, LLC
By First American AFligtes, Inc.,
Its Managing Member

By:

-

w8
Nichael LaRosa, I1s Vice President

OCEANFRONT TITLE, LLC

By First Amcrican Affiliates, Inc.,
Its Managing Member

~By:

Michazl LaRosa, Itg Vice President

pl
3

3
v

e

INSURED LAND TFTLE OF NORTH FLORIDA, LLC
By First American Affiliates, Inc.,
Iis Managing Member
By:

R

Michasl LeRaose, Its Vice President

ALLED TITLE AGENCY, LLC
By First Amevican Affiliates, Inc.,

Its Managing Member

By —FEC > L

BREQDOD257 43

Michael LaRosa, Its Vice President
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PLAN OF MERGER

This Plan. of Merger was adopted and approved by each party to the Merger (defin:
below]) in accordance with Secrion 608.4381 of the Florida Statutes, and is being submitted to
Florida Department of State for filing in accordance with Section 608.438
FIEST

follows:

the

T: The exact name, form of eniity, and juriediction of each merging entiries arg
MNaipe

as
Jurigdjction  Form/Entity Tvpe -
Pl Ba) o>
Flerida Title of Masion County, LLC Florida LLC P A
Ocernfront Title, LLC Flarida Lic B DO
Tnsured Land Title of North Florids, LLC Florida LLC 1= 2 &=
. o
SECOND: The exact name, form of mtzty, and jurisdiction of the susviving entity ang a5~ =
follows: “on 2
[ }
BT T
Name Jurisdiction Form/Eatity Tvog om ™
Allied Title Agency, LLC. . = Florida LLC
THIRD: '
A, Flotida Title of Marion Conaty, LLC (“FLA”), Oceanfont Title, LLC (“OCE"),
-and Instred Land Title of North Florda, LLC (“iNLD"} shall be merged with and mto Allied
Title Agency, LLC (“Allicd") (the “Mérgef“)
- v T B

All of e right, title and interest in and to the assets and liabilitics of FLA
xmmedmxcly prior to the Merger shall be ass:tgned to and assumed by Allied;
C.

Al of the right, hfls and interest in and to the assets and Habitiies of O
iramediately prior to the Merger skall be assigned to and assumed by Allied;
D.

CF

A1l of the right, title and interest in and to the assets and liabilities of
immediately prior to the Merger shajl be assigned to and assumed by Allied;
E.
shall cease: and

Dﬁ'.D
The separate existences of FI..A., OCF, and INLD (the *“Merging Companids™)
F.

“Surviving Company™).

Allied shall contimuc as the sumvmg entity of the Merger (hercinafler,

khe
HO6HDOO025742
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FOURTH:

A

interests of the Surviving Cornpany shall be as fellows

M

G

- (i)

@)

)

B.

B5P-245-6897 (FL DEPT OF STATE L PAGE 08/89

The manner and basis of converting interests of the Merging Companies into

Each Additional Member Unit of FLA that is iseued and outstending immedia

thereof to Teceive, in exchange therefor, approximately 8.75 Additional M
Units in the Surviving Company;

rights in respect thereof shail cease 1o exist, except for the right of the holders
thereof to receive, in exchange therefor, spproximately 21.25 Member Units in

the holders thereof to reccive, in exchenge therefor, apprcxs.mz.tely 12.5 M
Unitsinthe Surviving Compamny;

Bach Additional Member Unit of Allied that is issued and outstan

frnmediately prior to the effective time of the Merger chall be cancelied WHH

Tetired, and all rights in respect thereof shall cease fo exist, except for the ng!n! of

the holders theteof to receive, in exchange thersfor, approximately 31.25 Member
Units in the Surviving Company; and

Al of the Managing Member Unifs of the Merging Companics angd the Surviving
Company {collectively, the *“Constituent Companies™ that are issued &nd
ontstandimg immediately prior to the Effective Time of the Merger, shalibe
cancelled and refired, and all rights in regpect thereaf shall cease to exisl, sodept
for the right of the Managing Member of the Constituent Companies to receivel in
exchange therefor, en aggrcgare of 2,000 Managing Member Units in fthe
Surviving Compary.

Any other interests or other securities of any of the Constituent Companies Jhat

have been granied, whether vested or unvested, shall ba cancelled and cease to exist a3 of fthe

effective time of the Merger.

FIFTH: The ¢llects of the Morger :shall be as provided under the provisions| of
applicable law. Without limiting the generality of the forcgoing, and subject thereto, as ofithe

Effeciive Time, the Merger shall have the following effects:

A,

EQOS0uN025743

200 4

The Articles of Organization of Allied, as In effect at the Effective Time of the
Merger, shall be the Articles of QOrganization: of the Surviving Company, without changel or

BTiTl 9Q02-0E—N¥WD
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amendment, unt! such time, if ever, as they arc amended thercafier in secordance with fhe

provigions thereol and applicable laws;

PAGE  B9/B9

B. The Form of Amended and Restated Operating Agreement of the Surviving
Company as approved by the members of the Comstitient Companies, shall become the operating

agrecment of the Surviving Company wntil such time, if ever, as it is amended thereaftes
accordance with the provisions thercof and applicable laws:

mn

C. The Managing Member of Allied 2t the Effective Time shall be the Managing

Member of the Surviving Company;
D. The neme of the Surviving Company shall be “Allied Title Agency, LLC",

E. The respective sccurities tramsfer books of Merging Companies shall be deerfied

closed, and no transfer of Additional Member Units of the Merging Companies ghall therea

be made or consummated; and
-t el
F. It is imtended by ihe Constifuent Compahxee that the Merger msactr%nm
constifute a tax free reorganization within the meamng of Section: 368(a) of the Internal Rev

Code of 1986, as amended. fr
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