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ATTORNEYS AT LAW P . v e r ma e
ST ~i..
oL atnon s, FLOBIDA
John ). Agliano
Lina €. Angetici
V Btephen Cohen

Brenda M. Conttys
Kelly Bopp Cune
Juweph L King
Ralph P Mangiens
Lisurie L Murris

{éeé . Neluan

R. Murshall Ratney
Jahn A, Schifine
Willlarm ). Schifing, Jr.
William J. Schifing, 5
Seotr | Steady
Raben M. Stwles
Mary B. Thumas
Kenneth G, furhed
Shane . vogt
Raobent V. Williurmy

Maechew L Wilsan

QF Caungel

Blisker £, Bringgohd
Seolt W Fpacher

Seeven M. Samaha

January 26, 2006

Florida Department of State
Registration Section
Division of Comporations
P.O. Box 6327

Tallahassee, FL 32314

Re:  ARM Title, LLC
Dear Sir or Madam:

Pleasc accept for filing the atiached Certificate of Merger. Associated fees
have been paid electronically.

Please return all correspondence concerning this matter to:

Lina Angelici, Esq.
Williams Schifino Mangione & Steady, PA.
Onc Tampa City Center, Suite 2600
Tampa, FL. 33602

For further information concerning this matter please call the undersigmed at
(813) 221-2626.

Very truly yours,

Lina Angcelici, Esq.

LA/m¢
Enclosures

12344-157042
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CERTIFICATE OF MERGER

AADVANTAGE TITLE, LLC TRLL Ao T
NORTHEAST FLORIDA TITLE, LLC
AND
% ARM TITLE, LLC

THIS CERTIFICATE OF MERGER (this “Certificate™) is submitted for filing in
connection with a merger of three (3) domestic limited liability companies in accordance with
Section 608.4382 of the Florida Statutes (the “Merger™).

FIRST: The exact name of each merging party (individually, a2 “Merging Company,”
and collectively the “Merging Companies™) is 28 follows:

Asdvantage Title, 1LLC
Northeast Florida Title, LLC

SECOND: The exact name of the surviving party (the “Surviving Company™) is as
follows:
ARM Title, LLC

THIRD: The Plan of Merger, attached bereto as Exhibit A and incorporated herein by
reference, was duly approved by each of the domaestic limited Hability ¢ompanies that is a party
to the Merger, in accordance with ihe applicable provisions of Chapter 608 of the Florida
Statutes.

FQURTH: The effective date of the Merger (“Effective Date’) shell be the date this
Certificate is filed by the Florida Department of State.

FIFTH: The Surviving Company agrees to pay to any members of the parties to the
Merger having appraisal rights the amount to which such members may be entitled under
Sections 608.4351-608.43595 of the Florida Statutes.

Signature Page Follows
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N WITNESS WHEREQCF, the undersigned duly authonzcd officer of the Maz;aglng )

Member of the parties has executed this Certificate on the 267 day of January 2006.
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By:

By:

By:

AADVANTAGE TITLE, LLC
By First American Affiliates, Inc.,
Its Managing Member
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Michael LaRoss, Its Vice President

NORTHEAST FLORIDA, TITLE, LLC
By First American Affiliates, Inc.,
Irs Managing Member

R T et et ™ N —

Michael LaRosa, Its Vice President

ARM TITLE, LLC
By First American Affiliates, Inc.,
Its Managing Member

wﬂﬂﬁéf;(_JE?€5'2~—“

Michael LaRosa, Its Vice President
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This Plan of Merger was adopted and approved by each party to the Merger (defined

below} in accordance with Seclion §08.4381 of the Florida Statutes, and is being submitted to the
Florida Department of State for filing in accordance with Section 608.438.

PLAN OF MERGER

AT
BIDA

FIRST: The exact name, form of entity, and jurisdiction of each merging entities are as
follows:

Name Jurisdietion Forny/Entity Type
Aadvantage Title, LLC ¥lorida LLC
MNortheast Flotida Title, LLC Florida LLC

SECOND: The exact name, form of entity, and jurisdiction of the surviving entity are as
follows:

Name Turisdiction Form/Eniity Type
ARM Title, LLL Flotida LLC
THIRD:

A.  Aadvantage Title, LLC (“ADV™) and Northeast Florida Titls, LLC (“NEF”) shall
be merged with and into ARM Title, LLC (“ARM?™) (the “Merger™);

B. Al of the right, title and interest in and o the assets and liabilities of ADV
immediately, prior to the Mcrger shall be assigned to and assumed by ARM;

C. All of the right, title and interest in and to the assets and labilities of NEF
immediately prior to the Merger shall be assigned to and assumed by ARM;

D, The separate existences of ADV and NEF (the *“Merging Companies™ shall
cease; md

E. ARM shall continue as the surviving entity of the Merger (hereinafter, the
“Surviving Company”).

FOURTH:

A, The mamner and basis of converting inferests of the Merging Companies into
interests of the Surviving Company shali be as follows:

® Each Additional Member Unit of ATV that is issued and outstanding immediately
prior to the effective time of the Merger shall be cancelled and vetired, and all
rights in respect thereol shall cease to exist, except for the right of the holders

HO6000023130
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thereof to recetve, in exchange thercfor, approximately 23.37fdditional Mamber) 3
Units in the Surviving Company;
"y L er MATE

(iiy FEach Additional Member Unit of NEF that is issued and oi&tsming ujilsnkédmr&ly A

prior to the cifeetive time of the Merger shall be cancelled and retired, and all

rights in rcspect thereof shall cease to exist, except for the right of the holders

thergof to receive, in exchange therefor, approximately 15.8 Member Units in the

Surviving Company,;

(iiiy Each Additional Member Unit of ARM that is issued and outstanding
immediately prior to the effective tme of the Merper shall be cancelled and
retired, and all rights in respect thereof shall cease to cxist, except for the right of
the holders thercof to recelve, in exchange thervelor, approximately 36.25 Member
Units in the Surviving Company; and

(iv)  All of the Managing Member Units of ADV, NEF, and ARM that are issued and
outstanding immediately prior to the Effective Time of the Merger, shall be
cancelled and retived, and all rights int respect thereof shall cease to exist, except
for the right of the Managing Member of ADV, NEF and ARM to receive, it
exchange thercfor, an aggregate of 2,000 Managing Member Units in the

 Surviving Companty.

B. Any other interests or other securities of any of the Merged Companics and/or the
Surviving Corhpany that have been granted, whether vested or unvested, shall be cancelled and
cease to oxist as of the effective timne of the Merger.

FIFTH. The effects of the Merger shall! be as provided under the provisions of
gpplicable law. Withont limiting the generality of the foregoing, and subject thereto, as of the
Effective Time, the Merger shall have the following effects:

A, The Articles of Organization of ARM, as in effect at the Effective Time of the
Merger, shall be the Articles of Organization of the Swrviving Company, without change or
amendment, until such time, if ever, as they are amended thereafier in accordance with the
provisions thergof and applicable laws;

B. The Form of Amended and Restatcd Operating Agreement of the Surviving
Company @s approved by the members of the Merging Companies and the Surviving Cotapany,
shall become the opcrating agrecment of the Surviving Company until such time, if ever, as it is
amended thereafter in accordance with the provisions thereof and applicable laws;

C. The Managing Member of ARM at the Effective Time shall be the Managing
Member of the Surviving Company;

D. The name of the Surviving Company shall be “ARM Title, L

H06000023130
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E. The Tespective securities transfer books for ADV and WEF shalt be deemed

closed, and no transfer of Additional Member Units of such Merging ﬁﬁc? th@;:c
be made or consummated; and Cf <8 SFalb\ ?ﬁ§r

F. It is intended by ADV, WEF, and ARM, that the Mcrg@ll g;on,s}lwtéasr yag éﬁ
reorganization within the meaning of Scection 368(a) of the Internal éntie Code of 19

araended,
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