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WILLIAMS ¢« SCHIFINO
WILLIAMS SCHIFINDG MANGIONE & STEADY PA.
ATTOQRNEYS AT LAY
John . Aglivny
Lina C_ Angalic|
¥ Stephen Cahen
Brenda M. Comix Janua.ry 26‘ 2006
Ky Bapp Cone
PR KR Elorida Depariment of Siate
Ralph i Mangione  Regigtration Section,
. Division of Corporations
uric 1. Momie
Lol p 0. Box 8327
laaE.Nalkon  T'g]lahassee, FL 32314
&% hrshall Kuimgy ]
: Re:  C3Tifle, LLC
Johm A Sthillno
’ Wiiom). Schifine,)r. L€9¥ Sir or Madum:
llam, - Bk, 52 Please accept for filing the attached Certificate of Merger. Associated fpes

somlsendy  Nave been paid electronically.

Rolert M, Stoker

Please return 21l correspondence concerning this matter to:
Mary B Ihomas
o Lina Angeliei, Bsq.
Kot G kel Witliams Schifino Mangione & Steady, P.A.
S B Vgt ' One Tarmpa City Cenler, Svite 2600
Bnbore v Wiliams Tarnpa, FL 33602
Muhew £ Fieon For farther information coneeming this maiter please call the undersigned at
(813) 221-2626.
Of Counset
Blake 13, Beimggutt Very ruly yows,
Scon W, luncher i;! - ; Z g
Srovan M. Samudn
Lina Angclici, Esq.
p LA/Mmc
Enclosurses
12544157743
BHS800002s687
One Tustspa City Center, Suite 2600 « Tampa, Florida 33602 » P.O. Box 380 (33601) » (313) 221-2625 & Fax (813) 12114335
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CERTIFICATE OF MERGER
oF

GULF COAST PREFERRED PROPERTIES, LLC
GULF BEACH TITLE, LLC
CASCADE TITLE PARTNERS, LLC
APEX TITLE PARTNERS, LLC
SELECT TITLE ASSOCIATES OF ORLANDO, LLC
AND
C-3 TITLE, LLC

En

THIS CERTIFICATE OF MERGER (this “Certificate™) is submitted for filing
connection with a merger of six (§) domestic limited Liahility companics in ascordance va
Section 608.4382 of the Florida Statutes (the “Merger”).

" FIRST: The exact name of cach merging party (individually, 2 “Merging Company,”
and collectively the “Merging Companies”) is as follows:

Gulf Coast Prefarred Properties, LLC LO3000DYS3H2
Gulf Beach Title, LLC LOY 0006 7529
Cascade Title Partners, LLC LOSOCOBH -4 |
Apex Title Parthers, LLC LOY 00005 030%
Select Title Associates of Orlando, LLC LO3OLH0Z 162§

SECOND: The exact name of the surviving party {the “Surviving Company™ iJ‘ as
ollows:
' C-3 Title, LLC 1,694 o000 2L 0145

THIRD: The Plan of Merger, attached hereto ag Exhibit A and incorporated hereinlby
reference, was duly approved by each of the domestic limited liability companies that is a zz-ty
to the Merger, in accordance with the applicable provisions of Chepter 608 of the Flofida

’ Statules. |
FOURTH: The efiective date of the Merger (“Effective Date”) shall be the date fhis
Certdficate is filed by the Florida Department of Stata. *

|
FIFTH: The Surviving Company agrees 10 pay to any meombers of the parties to the
Moerger having appraisal rights the amount to which such members may be egptitied un@er
Sections 608.4351-608.43595 of the Florida Statutes. i

Signature Page Follows :

EQ6Q00025657
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IN WITNESS WHERECF, the undersigned duly authorized officer of the Managipg
Member of the parties ias sxecuted this Certificate on the 26™ day of Janmary 2006.

GULF COAST PREFERRED PROPERTIES, LLC
By First American Affiliates, Inc.,
I's Managing Member

, By: W/L-——‘

Michael LaRosa, Its Viee President

GULF BEACH TITLE, LLC
By First Americar Affiliates, Inc.,
Its Maneging Member

By: M
Michae] LaRosa, Iis Vice President

" CASCADE TTILE PARTNERS, LL.C
By First Amerizen Affiliates, Inc.,

N o> B
Its Managing Mcmber —1:?", % CZ. '
By: P SR S ~4 = =
Michae! LaRosa, Its Vice President E7A ST =
ol © m
' APEX TITLE PARTNERS, LLC . m O
By First American Affiliates, Ine., i —
its Maneging Memher |
. Bz 2
. A A =l
By. . T
Michael LaRosa, Its Vice President
SELECT TITLE ASSOCIATES OF ORLANDO, LLC
By First American Affiljates, Ing,,
Its Managing Member

By: /W/ﬂ__-—*-\

Michael LaRosa, Its Vice President
C"s TmE, LLC
By First American Affiliates, Inc.,
Iis Managing Member
By, ~FELr -
Michae]l LaRosa, Its Vice President
ROG6000025687
2
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PLAN OF MERGER

This Plar of Merger was adopted and approved by each party to the Merger (defined
below) in aceordance with Section 608.4381 of the Floride Statutes, and is being submitied iothe
Florida Department of State for filing in accordance with Scetion 508.438.

EIRST: The exact name, form of entity, and jurisdiction of cach merging entitics GITL ag

follows:
Name suriadicnt ; Eatity T
Gulf Coast Preferred Properties, LLC Florida Lic
Gulif Beach Title, LLC Florida LLC
Cascade Title Partners, LLC Florida LLC
Apex Title Parmers, LLC Florida LLC
 Select Title Associates of Orlando, LLC Florida LLC - —d 2
e &
- SECOND: The exact name, form of ennty, and Junsdwtzon of the surviving en réﬁ: a5 o
fb“CNVS . :SE. = -
= T e
S . . o 2 m
Name e Jurisdiction ntifty Type . ?2;7 = )
C-3Title, LLC Florida LLC Ty =
: P w2
. L. =2 e
;  THIRD: . o gfﬂ

GTA Gulf Coast Preferred Propertxes, LLC {(“GCP™), Guif Beach Title, LLC (“GB7™),
Cascade Title Partners, LLC (“Cascade”), Apex Title Pariners, LLC (“Apex™), and Sclect Title

. Asséciates of Orlando, LLC {"Select™) shall be merged with and into C-3 Title, LLC (“C8™
(the “Merger™);

B. All of the right, title and intersst in and to the assets and liabilities of
immediately prior to the Merger shall be assigned to and assumed by C-3;

C. All of the right, title and interest in and to the assets apd liabilities of
immediately prior to the Merger shell be assigned to and assumed by C-3;

D. All of the right, title and interest in and to the assets and liabilities of Casc
immediately prior to the Merger shall be assigned fo and assumed by C-3;

B Al of the right, title and interest in and fo the assets zund lisbilities of Aj
immediately prior to the Merger shall be assigned to and assumed by C-3;

F. All of the right, title and interest in and io the assets and lshilities of Se
immediately prior to the Merger shall be assigned to and assumed by C-3;

HO6000025687
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G.  The scparate existences of GCP, GBT, Cascade, Apex and] Silledtl (1 MR akIDA

Companies™) shall cease; and

H. C-3 shall continue as the surviving catity of the Merger (hercinafier, fthe
“Surviving Company"}).

FOURTH:

A.  The mamner and basis of converting intercats of the Merging Companics iFto
interests of the Surviving Company shall be as follows:

(iy  Bach Additional Member Unit of GCP that 18 issued and outstanding immediately
prior to the effective time of the Merger shall be cancelied and retired, and)all
rights in respect thereof shall cease to exist, except for the right of the holders
thereof to receive, in exchange therefor, approximately 8 Additional M
Units in the Surviving Company;

i)  Each Addidonal Member Unit of GBT that is issucd and outstanding immediately
Teen prior to the effective time of the Merger shall be cancelled and retired, and| all
B rights in respect thereof shall cease to exist, except for the right of the hol
P R thereof 10 receive, in excharige therefor, approximately 19.9 Member Units in the
' Surviving Company,

cote tfit])  Each Additional Member Unit of Cascade that ig issued and outstand

D v s immediately prior 1o the cffective time of the Merger shall be cancelled ynd

P retized, end all rights in respect thereof shal] cease to cxist, except for the right of

the holders thereof to receive, in exchange therefor, appromte]yz 5 M
Units in the  Surviving Company;

“ifiv)  Each Additional Member Unit of Apex that is issued and outstanding izﬁmedraeiy
' prior to the cffective time of the Merger shall be cancelled and refired, and| all
rights in respect thereof shall ceasc to cxist, except for the right of the holders

thereof to receive, in exchange therefor, spproximately 6.25 Member Units injthe

Surviving Company;

{v) EBach Additional Member Unit of Select that is issued and outstapd)
immediately prior to the effoctive time of the Merger shall be cancelled #nd
retired, and all rights in rcspect thereof shall ecasc to exist, except for the right of
the holders thercof to receive, in exchange therefor, approximately 5 Member
Units in the Surviving Company;

(vQ) Each Additional Member Uit of C-3 that is issued and outstanding immediafely
prior to the effective time of the Merger shall be cancelled and retired, and|aill
rights m respect thereof shail cease 1o exist, except for the right of the holdery,
thereof to receive, in exchange therefor, approximately 21 Member Units in the
Surviving Company; and

B0B000025687
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(vii) Al of the Managing Member Units of the Merging Compandes and the Survividg
Company {collectively, the “Constituent Companies™) that are issued prid
outstanding immediately prior to the Bffective Time of the Merger, shalll be
cancelled and retired, and. all rights in respect thereof shall cease to exist, exgept
for the right of the Managing Member of the Constituent Cotnpanies to receive, in
exchange therefor, an ageregate of 2,000 Managing Member Units in the
Sorviving Company.

B. Any other inferests or other securities of any of the Constituent Companics |

that
have been granted, whether veeted or unvested, shall be cancclied and ceasc fo exist as ofithe
effcctive time of the Merger.

The offects of the Merger shall be as provided under the provision

1 of
applicable law. Without limiting the generality of the foregoing, and subject ihereto, as ofjthe
Effective Time, the Merger shall have the fcllowing effocts:

A The Articles of Orgapization of C-3, as in effect at the Effective Time of [the
: Mnrger -shall be the Articles of Organization of the Surviving Company, without changd or

amendment, until such Uime, if ever, a5 they are amended thereafier in accordance with jthe
provisions thereof and applicable laws;

ETl%z; The Form of Arended end Restated Operating Agrecment of the Survi mg
Company as approved by the members of the Constituent Companies, shall become the op

© agrocment of the Sﬂmvmg Company until such time, if ever, as it is amended thers:

accordance with the provisions thereof and applicable laws;

~ €, The Managing Mcmber of C-3 &t the ‘Effective Time shall be the Mang
Membcr of the Surviving Company;

i
. . |
: D, The name ¢f the Surviving Company shall be “C-3 Title, LLC™;, - .

E.  The respective securities mansfer books of Merging Companics shall be deen]
closed, and no wansfer of Additional Member Units of the Merging Companies shall

5 ﬂiﬁeﬂ’ﬂﬂi
be made or consunmated; and s

F. It is iticoded by the Constituent Companies that the Merger transaction shali
constitute a tax free reorganization within the meaning of Section 368(z) of the Internal Reve
Code of 1986, a5 amended.
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