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December 21, 2007 o -
FLORIDA DEPARTMENT OF STATE

i f Hhl
FIRST AMERTCAN TITLE COMPANY OF FLORITR TAhOTS
2750 CHANCELLOREVILLE DR.
TPALLABNSSEE, FL 32312US

SURJECT: FIRST AMERICAN TITLE COMPANY OF FLORIDA, INC.
REF: 632200

We received your electronically transmitted document. EHowever, the
document has not been filed. Please make the following corrections and
refax the complete document, inaluding the electronie filing cover sheet.

PLEASE ADD A PERIOD AFTER THE WORD "INC" IN THE CORPORATION NAME THE
SECURLTY FIRST TITLE AFFILIATES, INC, LISTED IN THE MERGER AS A MERGING
CORPORATION. .

Please return your document, aloﬁg with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any quastions concerning the filing of your document, please
call (B850) 245-6906.

Darlene Connell FAX Aud. {#: HO700030D3866
Regulatory Specialist II ) Letter Numbar: s07A00071212
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RTICLES OF MERGER  Secpe) o
(Profit Corporations) TAL L'A}.{A‘ é S:

OF STATE

. £
o " . . EE, FLORDA
The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Staties. :

jrst: j i th ivi jon: B
First: The name snd jurisdiction of the suxviving corporation: EFF ECTIVE %AIE
Name Turisdjetion Document Number LD

) ’ {If kmerwtt/ applicable) -—-——%‘r———-—-
Firgt American Title Company of Florlda, Inc. Florida 832200

Second: The nzme and juisdiction of cach merging corporation:

Name Jugisdiction Document Number
(3¢ knowua/ appliceble)

Fidelity Title end Guaranty Company Florida J20483

First American Affiliates, Inc, Florida Pa7000039113

The Security First Title Affiliates, Inc, Florida PO5000040857

Firet American Abatract Company Migsiecippl

Third: The Plan of Merger is attashed.

Fourth: The merger shall beoome effective on the date the Articlss of Merger are filed with the Flosida
Department of State.

QR 01 /01 /0B  (Bnierasperific date. NOTE: An effective date cannot be prior to the date of filing or more
than 50 days after mesger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMFLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on November 15, 2007

‘The Plan of Merger was adopted by the board of directors of the surviving corporation on
and gharcholder approval was not required.

Sixth: Adopton of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was sdopted by the shareholders of the merging corporation(s) on November 15, 2007

The Plan of Mergsr was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not regquired.

{Artach additional sheets if necessary)
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Seventh: SICNATURES POR EACH CORPORATION

Name of Comoration Sisnature of an Officer gr Tvoed or Printed Name of lndividua) & Title
Direclor

Firct Acomricen Tl Compary ¢! Blonida., fe. Thomgas R, Wawersich, President

Figality Title angt Guaraay Company Thomes R, Wawaersich, President

Firgt American Afliatas, Ine. Thomas R. Wawersich, President

The Securily First Tile AR lales, knc, Thomes R. Wawersich, President

Firsl American Abstract Company Thomas R. Wawersich, Presiceni




DEC. 21. 2007 1:43PM €3¢ NO.023 P

AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERCER dated effective as of January 1, 2008, between
First American Title Company of Florida, Inc., a Fiorida corporation (“Florida™), Fidelity Title
and Guarsnty Company, a Florlda corporation (“Tidelity™), First American Affiliates, Inc., a
Florida corporation (“Affiliates™), The Security First Title Affiliates, Inc. a Florida comoration
("Security™), First American Abstract Company, a Mississippi corporation (“Abstract”) (Fidelity,
Affiliates, Security, and Abstract may hereinafier smgularly be refemred to as “Target” and
collectively as “Targets™), Florida and Targets being sometimes refarred to hersin as the
"Constituent Entities.”

WHEREAS, the board of directors of each Constituent Entity deems it advisable for the
general welfare of its Constituent Entity and its sharsholders, that the Comstituenit Entities merge
into a single corporation pursuant to this Agreement and the applicable laws of the States of Florida
and Missouri; and

WHEREAS, the Constituent Entitiss desire to adopt this Agresment as a Plan of
Reorganization and to consummate the merger in accordance with the provisions of Section
368(2)(1)({A) of the Internal Revenne Code of 1986, as amended;

NOW, THERERORE, the Constituent Entities agree that each Target shall be merged with
and into Florida as the surviving corporation in accordance with the applicable laws of the States of
Florida and Missouri, that the name of the surviving corporation shall continue to be Florida {which
in its oapacity as surviving enfity is hereinafter calied the "Surviving Entity"), and that the terms and
conditions of the merger and the mode of cartying it intc effect shall be ag foliows:

Section 1. Effective Date

The merger provided for in this Agreement shall become effective (the "Effective Date™ at
12:01 a.m, on Januvary 1, 2008.

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

Surviving Batity from and after the Effective Date, subject to the right of the Surviving Batity to
amend its Articles of Incorporation in accordance with the laws of the Stats of Florida

Section 4. Cancellation of Shares

TAWPRKSCHants\First AmerfeantFATICO Mergerd\2007\ConwayFATCOSE INC\Agmt and Plan of Merper.doo
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4,1 Cancellation. All of the issued shares in each Target are owned by certain wholly
owned entitieg within the consolidated group of which Florida and Targets are members. Therefore,
the mode of canying the merger into effect and the manmner and basis of canceling the shares of each
Target are as follows!

(1)  Each share of Common Stock of each Target ("Target Common Stock™) which is
issued and outstanding on the Effectiva Dats shall, by virtue of the merger and without any action on
the part of the holder thereof, be cancelled, without sonsideration, and 1o shares in Florida shall be
issued therefore,

@ Bach share of Common Stock of Florida which is issued and outstanding or owned
by Florida in its treasury on the Effective Date shall, by virtue of the merger and without any action
on the part of Florida contiue to evidence ownership of the sames number of common shares of
Florida.

42  Surrender of Certificates. As promptly ag practicable after the Effective Date, sach
holder of an outstanding certificate or certifieates theretofore representing shares of any Target
Cotmmeon Btock shall surrender the same to the Secretary of Florida ("Exchange Agent™).

Section 5. Management, Board of Directors and Officers

Until the election and qualification of their successors, the board of directory of the
Surviving Entity shall be the board of directors of Florida in office on the Effective Date. The
elected officers 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 slected officers of Florida on the Effective
Date.

Section 6. Effect of the Merger

On the Effective Date, the sepacate existence of each Target shall cease {(except insofir as
continued by statute), and they shall be merged with and into the Surviving Entiry. Al the property,
real, pepsonal, end mixed, of each of the Constituent Entities, and all debts due to elther of them,
shall be transferred to and vested in the Surviving Entity, without further act or deed. The Surviving
Enity shall thenesforth be responsible and liable for al] the liabilities and obligations, of each of the
Constiment Entities, and any claim or judgment against either of the Constiruent Entities may be
enforced against the Surviving Entity.

. Section 7. Approval of Shareholders

This Agreement shall be submitted to the sharcholdets of the Constituent Entitles as
provided by the applicable laws of the States of Plorida and Missouri 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 25 to each Constituent Entity, the affirmative vote of the holders

TAWPRKR\Clients\Fim AmeSmmFATICO Merget200MConmyA\FATCOSE INCAgmI and Plan &7 Morger.doc
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of a majority of all the shares of its Common Stock igsued and outstanding end entitled to vote.
Section 8. Representations and Warranties of Each Target
Each Targer severally, and not jointly, represents and warrants that:

81  Corporate Organization and Good Standing. Target is a corporation duly
organized, validly existing, end in good standing under the laws of the State of fts formation, and is
qualified to do business as a foreign corporation in each jurisdiction, If any, in which its property or
business requires such qualification.

8.2  Caplialization. Target's issued end outetanding stock, is fully paid and
nonagsessable. Thers are no options, warrants, or rights outstanding [0 purchase shares of Targer
Common Stock, from Target.

83  No violation. Covsummation of the marger will not constitue or result in a breach
or default under any provision of any charter, bylaw, indenture, motigage, lease, or agreement, or
any order, judgment, decres, law, or regulation o which any property of Target is subject or by
which Target i3 bound.

84  Aauthorization. Execution of this Agreement has been duly authortzed and approved
by Target's board of directors,

Section 9. Representations and Warrantles of Florida
Florida represents and warrants that:

9.1 Organkzation and Good Standing. Florida is & corporation duly organized, validly
existing, and in good standing under the laws of the State of Florida and is qualified t¢ do business
as a corporation in each jurisdietion, if amy, In which its property or business requires such
qualification.

22  No violaifon. Consummation of the merger will not constitute or result in a
breach or default under any provision of any charter, bylaw, indenture, morigage, lease, or
agreement, or any order, judgment, decree, law, or regulation to which any property of Florida is
subject.

93  Authorization. Execution of this Agreement has been duly authorized and approved
by Florda’s directors. ‘

TAWPRKSICLienie\Pirst Americs MFATICO Megur\200AConway\FATCOSE INC\A gt and Plan of Merysr.doe
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Section 10. Conditions Precedent to Obligation of Each Target

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

Target. :

10.t  Florida's Covenants. Florlda shajl have performed all covenants required by this
Agreement to be performed by it on or before the Effective Date.

10.2  Shareholder Approval. This Agreement shall have been adopted by the necessary
vote of holders of the capital stock of the Constituent Entities as set forth In Section 7 hersof.

Section 11. Conditions Precedent to Obligation of Florids

Florida's obligation 1o consurnmate this merger shall be subfect 1o fulfillment on or before
the Effective Date of each of the following conditions, unless waived in writing by Florida.

{1.!  Target's Covenants, Each Target shall have performed all covenmts required by
this Agreement to be performed by it on or before the Effective Date.

11.2  Shareholder Approval. This Agreement shall have bean adopted by the necessary
vote of holders of the capita! stock of the Constituent Entities ag set forth in Section 7 hereaf.

Section 12. Nonsurvival of Representations and Warranties

The representations and wamranties set out in Saction 8 and 9 hereof ghell not survive the
Effective Date, and neither party heveto shall have any claim thereafter against the other party with
respect hereto,

Section 13. General Provisions

13.1 Further Assarances. At any time, and ffom time, after the Effective Date, each
party will execute such additional instruments and take such sction as may be reasonably requested
by the other party to confirm or perfect title to any property transferred hereunder or otherwise to

carry out the intent and purpose of this Agresment.

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

133  Brokers. Bach party represents to the other party that no broker or finder has acted
for it in connection 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 10

TAWMRKS W lients\ Firnt AmericamtPATICO Merges 200 AConwa\FATCOSE INCVAgmI and Plan of Mengen.dos
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have been employed by it.

13.4° Notices. Al notices and other communioations hersunder shall be in writing and
shall be deemed to have been given if delivered in person or set by prepeid first-clasa registered or
certified mail, returm reesipt requested, as follows:

If'to any Target: [Name of Target]
1 Firsr American Way

Santa Ana, CA 92707

If to Florida: First American Title Company of Florlda, Ine,
I First American Way
Santa Ana, CA 92707

135 Entire Agreement. This Agreement constitutes the entire agreernent between the
parties and supersedes and cancels any other agreement, representation, or communication, whether
orel or written, between the parties hereto relating to the transactions contemplated herein or the
subject matter hereof.

13.6 Headings. The section and subsection headings in this Agreement are ingerted for
convenience only and ghall not affect in any way the meaning or interpretation of this Agreement.

137  Governing Law. This Agreement shall be governed by and construed and enforesd
in aocordance with the laws of the State of Florida.

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

13.9 Couonterparts. This Agresment may be executed simultanecusly in two or mere

counterparts, each of which shal] be deemed an original, but all of which together shall constitute
one and the same instrurnent.

THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, the parties to this Agreement pursvant to the approval and
authority duly given by resolutions adopted by their respective Boards of Directors have caused
these presents t0 be executed by the authorized person of each party hereto as the respective act,
desd and agreement of each of gaid entities effective January 1, 2008.

“Florida™

Flrst American Title Company of Florida, Inc.,
a Florida corporatio

“Fidelity”

Fidolity Title and Guaranty Company,
a Florida corporation

“Affiliates™

First American Affiliates, Inc.,
8 Florida corporation

TAWARKS\Clienis\FirnT Amerieas’\ FATICO Mergerf Q00 NConvnAFATCOSE INC\A g andd Plan of Marger.doc
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“Secnriy*

The Security First Title Affiliatea, Inc.,
a Florida corpor

“Abstract”

First American Abstract Company,
2 Migsissippi
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