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ARTICLES OF MERGER 55 Che s, < W p. 5
(Profit Corporations) 4/;(4 S§2 }’ 4

The following articles of merger ere submitted in accordance with the Florida Business Corpomﬂon Act, E F { 04‘,
pursuant to section 607.1105, Florida Statutes. 044

First: The pame and jurisdiction of the surviving corporation:

Name Jurisdiction Dygcument Nuamber WTE
knoww/ applicable) Ly o . .
as P v /" _/’ o? : .
First American THie Ccmpany, Ine Florida 632200 b

Second: The name and Jurisdiction of each merging corporation:

Name Jugisdiction Document Number
. (i ymown/ spplicable)
R.E, Services, Inc. Ohio N/A

Third: The Plan of Merger is attached.

Fourth; The merger shall become effective on the date the Articles of Merger are flled with, the Florida
Department of State.

OR L/ 1/ 09 (Entersspecificdaie. NOTE: An effective date cannot be prior to the date of filing or wmore
than 90 days after merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on Pecember 1, 2008

The Plan of Merger was adopted by the board of directors of the snrviving corporation on
and gharehoelder approval was not required.

Sixth: Adoption of Merger by merging corporation(sj (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on _December 1, 2008

The Plan of Merger was adapied by the board of directors of the metgimg corporation(s) on
and shareholder approval was nof required.

(Attach additional sheets if necessary)
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Seventh: SIGNATTRES FOR EACH CORPORATION ‘
Name of Cormporation Signaturs of att Officer or_ Typed or Printed & of Ingdivi Tif

First American T Company, Ing. Thomas R, Wawaersich, Vice President

R.E. Services, Int. Thamas R. Waweraich, Vice Presidant

o
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PLAN OF MERGER

(Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607,1101, Florida Statutes, and in eccordance
with the laws of any other applicable jurisdiction of incorporarion.

First; The name and jurisdiotion of the snrviving corporation:

Mame Jaradiction
First American Titla Company, Inc. Florida

Second: The name and hrrisdiction of each merging corporation:
Nems Jursdiction

R.E. Services. Ine. Ohio

Third: The terms and conditions of the merger are as follows;
See aftached Agreement and Plan of Merger

Fourth: The manper and basis of converting the shares of each corporation inte shares, obligations, or other
securities of the surviviag corporation or any other corporation or, in whole or in paxt, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation info rights to
acquire shares, cbligations, or other securities of the surviving or any other corporation o, it whole or in pert,
into cash or other property are as follows:

See attached Agreement and Plan of Merger
(Aitach addfrional sheets if necessary)
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THE FOLLOWING MAY BE SBT EQRTH IF APPLICABLE:

Amendments to the articles of incorporation of the surviving corporation are indicated below or attached:

OR

Restated articles are attached:

Qther provisions relating to the merger are as follows:
Seaa attached Agreement and Plan of Merger
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (“Agreement”) is dated effective as of
Jaguary 1, 2009, by and between Fist American Title Company, In¢., a Florida corperation
(“First American™) and R.E. Services, Ino,, en Ohio corporation (*Target™. First American and
Terget being sometimes referred to herein as the “Constituent Entities."”

WHEREAS, the board of directors of each Copstituent Entity deerns it advisable for the
general welfare of its Constiteent Entity and its shareholders, that the Coustituent Entities merge
into a single eorporetion pursuant to this Agreement and the applicable laws of the States of Ohio
and Florida; and

WHEREAS, the Constiment Entitiss desire to adopt this Agreement as a plan of
reorganization end to consuramate the merger in accordance with the provisians of Section
368(a)(1)(A) of the Internal Reveme Code of 1986, as amended.

NOW, THEREFORE, the Constituent Entitics agree that Target shall be metged with and
into First American as the surviving corporation in accordance with the applicable laws of the
States of Ohio and Florida, that the name of the surviving corparation shall continue to be First
American (which in its capacity as surviving entity is hereinafter called the "Surviving Entity"), and
that the terms and conditions of the merger and the mode of carrying it into effect shall be as
follows:

Section 1. Effective Date

The merger provided for in this Agreement shall become effective (the "Effective Date") at
12:01 a.m. on January 1, 2009.

Section 2. Governing Law
The Surviving Entity shall be govemned by the laws of the State of Florida,
Sectlon 3. Articles of Incorporation
The Articles of Incorporation of First American shall be the Articles of Incorporation of the

Surviving Entity from and afier the Effective Date, subject to the right of the Surviving Entity to
amend its Articles of Incorporation in accordance with the laws of the State of Florida.

Section 4. Cancellation of Shares

41  Cancellation. All of the issued shates in Target arc owned by certain wholly owned
entities within {he consolidated proup of which First American and Target are members, Therefore,
the mods of carrying the merger into effeet and the manner and basis of canceling the shares of
Target are as follows:

TAWPRKSNClienta\Fimt Amerdean\200B\RE Servises, Ino\Agmit and Plan of Merger.doc
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(1)  Bach share of Commmon Stock of Target ("Target Coramon Stock") which is issued
and outstanding on the Efftctive Date shall, by virme of the merger and without any action on the
patt of the holder thereof, be cancelled, withott consideration, and no shares in First American shall
be issued therefore.

(2)  Bach share of Common Stock of Pirst Americen which is issued and outstanding or
owned by First American fn its treasury on the Effective Date shall, by virtue of the merger and
without any action on the part of First American continue to evidence ownership of the same
nmumber of common shares of First American.

42  Surrender of Certificates. As prompily as precticeble after the Effective Date,
each bolder of an outstanding certificate or certificates theretofore representing shares of Target
Conuon Stack shall surrender the same to the Secretary of First American ("Exchange Agent”).

Section 5. Manapement, Board of Directors and Officers

Untl the election and qualification of their successors, the board of directors of the
Swrviving Entity shall be the board of directors of First American in office on the Effective Date.
The elected officess of the Surviving Entity, if any, who shall continue in office at the pleasure of
the board of directors of the Surviving Entity, shall be the clected officers of First American on the
Effective Date. :

Section 6. Xffect of the Merger

On the Bffective Date, the separate existence of Target shall cease (except insofar as
continued by statute), and it shall be merged with and into the Surviving Enfity. All the property,
real, persenal, and mixed, of each of the Constituent Emtitics, and all debts due to either of them,
shall be trensferred to and vested in the Surviving Entity, without finther act or deed. The
Surviving Entity shall thenceforth be responsible and liable for all the liabilities and obligations, of
each of the Constituent BEntities, and any ¢laim or judgment against either of the Constituent
Entities may be enforced against the Surviving Entity,

Section 7. Approval of Sharcholders

This Agreement shall be submitted to the shareholders of the Constituent Entities as
provided by the applicable laws of the State of Ohio and Florida, at meetings called for that purpose
or approved by unanimous written consents of such shareholders. There shall be required for the
adoption of this Agreement as to each Constituent Entity, the affirmative vote of the holders of a
majority of all the shares of its Common Stock issued and outstanding and entitled to vote.

TAWPRIKECienta\First Amerean200B\RE Sicviage, Io\A pmt and Plan of Merper.doc
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Section 8. Representattons and Warranties of Target
Target represepts and warrants that:

8.1  Corporate Organization and Good Standing. Target is a corporation duly
organized, validly existing, and in good stemding under the laws of the State of Ohio, and is
qualified to do buginess as & foreign corporation in each furisdiction, if any, In which its property or
business requires such qualificatian.

8.2  Capitalization. Target’s issued and outstending stock, is fully paid and
nonassessable. There are no options, warzants, or rights outstanding 10 porchase shares of Target
Common Stock from Target.

8.3  No violation. Consunmation of the merger will not constitute or result in a breach
or default ynder any provision of any charter, bylaw, indenture, mortgage, leage, or agreement, or
any order, judgment, decree, law, or regniation to which any property of Target is subject or by
which Target is bound.

8.4  Anuthorization. Execution of this Agreement has been diuly authorized and
approved by Target's board of directors,

Section 9. Representations and Warranties of First American

First American represents and warrams that:

9.1  Orgauization and Good Standing. First Americap is a corporation duly
organized, validly existing, and in good standing under the laws of the State of Florida and is
qualified to do business as a corporation in eech jurisdiction, if amy, in which its property or
business requires such qualification.

9.2  Noviolation. Consummation of the merger will not constituts or result ina
breach or default under any provision of any charter, bylaw, indenture, mortgage, lease, or

agreement, or auy order, Judg;ment decree, law, or regulation to which any property of First
American i3 subject.

93  Awthorization. Execution of this Apreement has been duly authorized and
approved by First American’s directors.

Section 10. Conditions Precedent to Obligation of Target

Target's obligation to consummate this merger shall be subject to fulfillment on or before
the Effective Date of each of the following conditions, unless waived in writing by Targst.

TAWPRKE\Clients\First Ameriean\2008\RE Servies, Inc\Agmt end Plan of Mecgea.dos
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10.1  First American's Covenants. First American shall have performed all covenants
required by this Agreement to be performed by it on or before the Effective Date.

102 Shareholder Approval. This Agreement shall have bean adopted by the necessary
vote of holders of the capital stock of the Constituent Entities as set forth in Section 7 bereof.

Section 11. Conditions Precedent to Obligation of First American

First American's obligation io consunmmate this merger shall be subject to fulfillment on or
before the Effective Date of each of the following conditions, unless waived in writing by First
Ammericen.

11,1 Targei's Covenants. Target shall have performed all coven.ants required by this
Apgresment to be performed by it on or before the Effective Date.

11.2  Sharcholder Approval. This Agreement shall have been adopted by the necessary
vote of holders of the capital stock of the Canstituent Entities ag set forth in Section 7 hereof.

Section 12. Nonsurvival of Representations and Warrapties

The representations ard warranties set out in Sections & and 9 hersof shall not survive the
Effective Date, and neither party herevs shall have any claim therepfier against the other party with
respect hereto,

Section 13. General Provisions

13.1 Purther Assurances. At any time, and from time, after the Effective Date, each

_ party will execute such additional instrimnents and take such action ps may be reasopably requested

by the other party to confirm or perfoct title to any property transferred hereimder ar otherwise to
carry out the intent and purpose of this Agreernent.

132  Walver. Any failire on. the part of either party hereto to comply with any of jts
obligations, agreements, or conditions hereunder may be waived in writing by the party to whom
such compliance is owed,

13.3  Brokers. Fach party represents to the other party that no broker or finder has acted
for it in comection with this Agreement and agrees to indemnify and hold harmless the other party
against any fee, loss, or expense arising out of claims by brokers or finders employed or alleged
have been cmployed by it.

134  Notices. All notices and other communications hereunder shall be in writing end
shall be deemed to have been given if delivered in person or set by prepaid first-class reeistered or
certified mail, return receipt requested, as follows:

TIWPRKSClicat\First American' 2003 RE Sorvises, Inc\Agmt and Plan of Merger.doc
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If'to Target: R.E. Services, Inc., ue.
1 First American Way
Santa Ana, CA 92707

If to Firat Amerlcan: First American Title Company, Inc.
1 First American Way
Santa Ana, CA 92707

13.5 Entire Agreement. This Agrecment constitutes the entire agreement betwesen the
parties and supersedes and cancels any other agreement, representation, or cormmunication, whether
oral or written, between the parties hereto relating fo the transactions contempleted heredn or the
subject matter hereof,

13.6 Headings. The section and subsection headings in this Agreement are inserted for
convenience only and shall ot affect in any way the meaning or interpretation of this Agreement.

13.7 Governing Law. This Agreement shali be governed by and constreed and enforced
in accordance with the laws of the State of Florida,

13.8  Assignment. This Agreemment shall fzre to the benefit of, and be binding upor, the
parties hereto and their successors and assigns; provided, however, that any assignment by either
party of its rights under this Agreement without the written consent of the other party shatl be void.

13.9  Counterparts. This Agreement may be executed simultaneously in two or more

counterparts, each of which shall be deemed an original, but all of which together shall consiiute
otie and the same instrument. :

THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK

TAWPARKS\CHerte\First Ameriem\2008\RE Scrvices, lnclAgmt and Plan of Mesger.doc
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N WITNESS WHEREOF, the parties to this Agreement pursuant to the approval and
authority duly given by resolutions adopted by their respective Boards of Directors have caused
these presents to be éxecuted by the anthorized person of each party hereto as the raspective act,
deed and agreement of each of said entities effective as of January 1, 2009,

“First American”
First American Title

Company, Inc.,
a Florida corpors

“Tarpet"

R.E. Services, Inc.,
An Ohic corporg

By
Th awersich, Vioe Pregident

TAWPRESYClients\Firet Amerieat\20085RE Sexvices, Inc\Agrit and Plan of Menger.dos
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