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WILLIAMS *SCHIFINO

WILLIAMS SCHIFINO MANGIONE & STEADY PA.
ATTORNEYS AT LAW

January 26, 2006

Florida Departmoens of State

Regstration Scction ) .
Division of Corporations

P.O. Box 6327

Tallahassee, FL 32314

Re:  Bayside Title, LLC -

Dear 8ir or Madan:

Pleasc accept for filing the altached Certificate of Merger. Associated fres
have been paid electronically.

Please return all correspondence concerning this matter to:

Lina Angelici, Esq.
Williams Schifino Mangione & Steady, P.A.
One Tampa City Center, Suite 2600
Tampa, FL 33602 .

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

Of Caunse!
Blske D Bringpeld Very truly yours,
Score W Faneduy
Srever M. Sumdha P
Lina Angelici, Esq,
La/me
Enclosures
12544.157743
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THIS CERTIFICATE OF MERGER (this “Certificate™) is submitted for filing in
connection with 2 merger of two (2) domestic limited liability companies in accordance with
Section 608.4382 of the Florida Statutes (the “Merger™).

FIRST: The exact name of the merging party {the “Merging Company™) is as followa:
First Title Services of Florida, LLC - LOZ000D2.53§ |
SECOND:. The exact namc of the surviving party (the “Surviving Company™} is as
oo Bayside Title, LLC -LOHOCE0245 5k
THIRD: The Plan of Merger, attached hereto as Exhibit A and incorporated herein by

reference, was duly approved by each of the domestic limited liability companies that is a party

to the Merger, in accordance with the applicable provisions of Chapier 608 of the Florida
Statutes.

FOURTH: The effective date of the Merger (“Effectivé Date™)y shall 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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IN WITNESS WHEREOQF, the undersigned duly authorized officer of the Managing
Member of the parties has executed this Certificate on the 26 day of January 2006.

FIRST TITLE SERVICES OF FLORIDA, LLC
By First American Affiliates, Inc.,
Its Managing Member

By: o S 2

Michael LaRosa, Its Vice Presiden

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

-

By:

Michac] LaRosa, Its Vice President

HOB000023126
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PLAN OF MERGER

This Plan of Merger was adopted and approved by each party to the Merger (defined
balow) in accordance with Section 608.4381 of the Florida Statutes, and is being submitied to the
Florida Department of State for filing it accordance with Section 608.438.

FIRST: The exact name, form of cntity, and jurisdiction of the merging entity arc as
follows: '

Name Jurisdiction  Formn/Entity Type
First Title Services of Florida, LLC Florida LLC

SECOND: The exact name, forra of entify, and jurisdiction of the surviving cntity arc as
follows: T

Name Jurisdiction FaMnﬁtg Type
Bayside Title, LLC Flornida LIC
FTHIRD:

A.  Fimst Title Services of Flotida, LLC (1™ Title”) shall be merged with and into
Bayside Title, LLC (“BAY™) (the “Merger™);

B. All of the right, titlc and interest in and to the assets and liabilities of 1% Title
immediately prior io the Merger shall be assigned o and assumed by BAY;

C. The scparate existence of 1% Title (the “Merging Company™) shall cease; and

D. BAY shall continue as the swrviving entity of the Merger (hereinafier, the
“Surviving Company™).

FOURTH:

A The manner and basis of converting interests of the Merging Company into
interests of the Surviving Company shall be as follows:

@iy  Each Additional Member Unit of 1% Titfle that is issued and oulstanding
immediately prior to the effective time of the Merger shall be cancelled and
retired, and all rights in respect thereof shall cease to exist, except for the right of
the holders thereof to receive, in exchange thercfor, approximately B.75
Additional Member Units in the Surviving Cornpany;

HO6000023126
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(i)  Bach Additional Member Unit of BAY that is issued and outstanding immediately
prior to the effective time of the Merger shall be canceiled and refired, and afl
rights in respect thereof shall cease to exist, except for the right of the holders
thersof to receive, in exchange therefor, approximately 60 Member Units In the
Surviving Company; and

(i) Al of the Managing Member Units of 1* Title and BAY that are issued and
outstanding immediately prior te the Effective Time of the Merger, shall be
cancelled and retired, and all rights in respect thereof shall cease fo exist, except
for the right of the Managing Member of 1™ Title and BAY to receive, in
cxchange therefor, an aggregate of 2,000 Managing Member Units n the

Surviving Company.

B. Axy other intexests or ather securities of any of the Merged Companiss and/or the
Surviving Company that have been granted, whether vested or unvested, shall be cancelled and

cease to exist as of the effective time of the Merger,

FIFTH: The effects of the Merger shall be as provided under the provisions of
spplicable law. Without 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 BAY, as in effect at the Effective Time of the
Merger, shall be the Articles of Qrganization of the Surviving Company, without change or
amendment, until such time, if ever, as they are amended thereafter in accordance with the
provisions thereol and applicable laws;

B. The Form of Amended and Restated Operating Agreement of the Surviving
Company as approved by the members of the Merging Company and the Swrviving Company,
shall becomne the operating agreement of the Surviving Company until such time, if ever, a3 it is
amended thereafler in aceordance with the provisions thereof and applicsble laws;

C. The Managing Member of BAY ai the Effective Time shall be the Managing
Member of the Surviving Company;

D. The name of the Surviving Company shall be “Bayside Title, LLC™;

E. The sccurities transfer book of 1* Title shall be deemed closed, and no transfer of
Additional Member Units of the Merging Company shall thereafter be made or ¢onsummeated;
and

F. It is intended by 1% Title and BAY, that the Merger shall constitute a tax free
Teorganizetion within the meaning of Section 368(a) of the Intemal Revenue Code of 1986, as

amended,
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