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DEC. 20. 2007 4:35PM €5 ¢ NO. 990

Cortiflcato of Merger
For
Plorida Limited Linbliity Company

The following Certilleate of Merger ia sulimitted to merpe the following Florida Limiled
Liebility Compary(ies) in accosdance with 3. 608.4382, Florida Statttos.

FIRST: Theexnol name, form/ontity type, and jurisdiction for each murging party ove as
feliows:

Nane durisdiclion Eomy/Bntitv Type
Chelsea Tils Agancy of Alsbama, LLC. Alabama LLC
Universal Title, LLC Maryland LLC

SECOND: The exacl name, form/entity type, and jurisdiction of the suyviving party are
as follows:

Niue Jurigdiction EormBotity Type
FIRST AMERICAN TITLE COMPANY OF THE SOUTHEAST & MID-ATLANTIC, LLG Florida LLC

THIRD: The atmched plan of merger was approved by each domestic corpozation,
limiteq liadility company, pannersiup and/or {intited partnership that is a party 1o the
merger in aceordunce with the applicable provisions of Chapers 507, 608, 517, and/for
620, Florida Stamles.
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FOUR'TH; The ertached plan of merger was approved by cach other business entity thal
is a party 1o the merger in accordance with the epplicable laws of the sate, country or
jurisdizdon endar which such oiher business entity is formad, organized or incarporated.

FIFTH: fother than the dae of filing, the effective dale of e merger, which canno: be
prioy 1o nor more than 90 days afler the date this document 15 filed by the Florida
Department of State:

Jangary 1, 2008

BIXTL: [frhe surviving party is not formed, organized or incorporated under the laws of
Flaride, the survivor's principal office addrass in its home State. country of junisdiction iz
ag followe: .

SEVENTH: 1f the survivor is not fermed, orgenized oz mcorporated under the laws of
Florids, (ke survivor pgrses 10 pay to any members with appraisal rights the amount, io
which sucy members are cntities vader 55.608.4351-608.43595, .S,

BIGHTER: If the surviving party is an out-of-stte entity not qualified o transact
business in this stale, the surviving entity:

a.) Lisis the following street and maiting address of an oilice, which the Florida
Deparimen: of State may use for the purposes o' s. 48,181, F.§., ure ps follows:

Surout address:

Mailing scdress:
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b.) Appoinis the Floridn Sectetary of State as ils agent for service of process in a .
procccding to enforce obligations of each limitad liabillty company that merged inta such
entity, inciuding any eppruisel fAights of i3 merbers under 55.608.4351-608.43595,

Florida Seaates.

NINTH: Signature(s) for Each Party:

MName of Entlly/Qrganization!

Chalses Tils Agency of AJatama, L.L.C,

Universal Title, LLC

Typed or Printed
Name of (ndividual:

Thomas Wawersich

Thomas Wawersich

Thomas Wawsrsich

Corporations: Cheirman, Vice Chairmen, President or Officer
fif e direcrors selected. signature of Incovporaior,)

General pirmerships:

Signature of o general paringr or authorized person

Florida Limited Parinerships: Signatares of 2l general purtners
Non-Florida Limiled Partnerships:  Signatore of o geneml pariner
Limited Liability Companies: Signature 0F o member or authorized reprosentative
Fees: o each Limited Lisbility Company: 525.00
For each Corporaon: 535.00
For ¢ach Limitod Partnership; $52.50
For ¢sch Ganernd Parineiship: 525.00
For vach Cther Business Fntity: §25.00
Certifizd Cony (optional): 530.00
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PLAN OF MERCER
FIRST: The exac! name, lorm/entity type. and jurisdicticn for each merging parly ure o5
follows:
Narmes Jupisdiction Form/Tiggicv Type
Chalsea Tiie Agensy of Alsbema, LL.C. Alabama LLC
Universal Tille, LLC Maryland LLC

SECOND: The exact name, form/eniity Lype, and jurisdiction of the spzviviag pasty arc
as fallows:
Jurisdicrion Form/Endty Type

Name
FIRST AMERICAN TITLE COMPANY OF THE BOUTHEAST & MID-ATLANTIC, LLC

Florida LLC

THIRD: The terms and conditions of the merger are as follows:
See attached Agreement and Plan of Marger

(Attoch additonet sheet [ nacessary}
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FOURTH:

A, The manisr and besis of converting the inleress, shares, cbligations or other
securitics of ench merged party into the {meresis, shares, obiigations or others securities
of the stevivor, in whole or in part, inte cash or other prepeny is a5 folows:

{Attach additional sheet if nacessery)

33, The rarer and basis of cotiverting riglils to acquire the inlerests, shares, obligations
or other securities of each merged party into righis 1¢ acoyjte the interests, shares.
obligations or others securities of the survivor, in whole or in part, inio cash e other
property in as foliows:

(Attuch addisional sheet if necessary)
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FIFTH: Any staterncnis that are required by the laws under which cach other business
entity is formed, organized, or incorporated tre o5 follows:

{Attach additfonc sheet {fngeassany)

SIXTH; ther provisions, if eny. relating 10 tha merger are as follows:

{Atragh additional sheet if necessary)
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AGREEMENT AND FLAN OF MERGER

AGREEMENT AND PLAN OF MERGER dated effective as of January 1, 2008, between
First American Tide Company of the Southeast & Mid-Atlantic, LLC, a Flonda limited lability
company (“Florida™), Chelsez Title Agency of Alabama, L.1.C., an Alabama limited liabiifty
company (“Cheisea™) and Universal Title, LLC, a Maryland limited lizbility company
("Universal™) (Chelsea, and Universal may hereinafier singularly be referred to as “Target” and
collectively as “Targets™), Florida and Targets being sometimes referred to hersin as the
"Constituent Butities."

WHEREAS, the managers and members of each Constituent Entity deems it advisable for
the general welfare of it Constituent Entity and ite members, that the Constituent Entities merge inte
a single jimited liability company pursuant to this Agreement and the applicabie laws of the States of

Floride, Alabama and Maryland; and

NOW, THEREFORE, the Constituent Entities agree that each Targst shall be marged with
and inta Florida as the surviving limited liabllity cornpany in accordance with the applicable laws of
the States of Florida, Alabama and Maryland, that the name of the surviving limited liability
company shall continue to be Florida (which in its cepacity as surviving entity is hereinafter cailed
the "Surviving Entity"), and that the terms and conditions of the merger and the mode of carrying it
into effect shall be as follows:

Saction 1. Effective Date

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

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

The Atticles of Organization of Florida shall be the Articles of Organization of the Sutviving
Entity from and after the Effective Dats, subject to the right of the Surviving Entity to amend its
Articles of Organization in accordance with the laws of the State of Florida,

Section 4. Cancellation of Membership Interests

4.1  Cancellatlon. All of the issued membership mterests in each Target are owned by
certain wholly owned entities within the ¢onsolidated group of which Florida and Targets are

members, Therefore, the mode of carrying the merger into effect and the manner and basis_of

canceling the membership interests of each Target are as follows: rI_‘_ o
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(1)  Each membership interest in sach Target ("Target Interest”) which is issued and
ouisanding on the Effective Date shall, by virtue of the merger and without any action on the part of
the holder thereof, be cancelled, without consideration, and no membership interests in Flovida shall

be issued therefore.

(2)  Each membership interest in Florida which ig issued and autstanding on the Effective
Dates shall, by virtue of the merger and without any action on the part of ¥lorida continue to evidence
ownership of the same number of membership intereats In Florida.

42  Surrender of Certificates. As promptly as practicable after the Effective Date, each
helder of an outstanding certificate or certificates theretofore representing any Target Interest shail

gurrender the same to the Secretary of Florida ("Exchange Agent"),
Section 5. Management, Board of Directors and Officers

Until the election and quatification of their successors, the managers, officers and board of
directors of the Surviving Entity shall be the managers, officers and board of directors of Flozida in
office on the Effective Date. The elected directors or officers of the Surviving Entity, if any, who
shall continue in office at the pleasure of the managers of the Surviving Entity, shall be the elected
directors and officers of Florida on the Effective Date.

Section 6. Effect of the Merger

On the Effective Date, the separate existence of each Target shall cease (except insofar as
continued by statute), and they shall be merged with and inw the Surviving Entity. All the property,
real, personal, and mixed, of each of the Constiment Entities, and all debts due to either of them,
shall be transferred to and vested in the Surviving Entity, without firther act or deed. The Surviving
Entity shall thenceforth be responsible and lisble for all the liabilities and obligations, of cach of the
Constituent Entities, and any claim or judgment against either of the Constituent Eruities may be

enforced against the Surviving Entity.
Section 7. Approval of Members and Managers

This Agreement shal} be submitted to the members and Managers of the Constituent Entities
as provided by the applicable laws of the States of Florida, Alabama and Maryland at meetings
called for that purpose or approved by unanimous written congents of such managers and members.
There shall be required for the adoption of this Agreement as to each Constituent Entity, the
affirmative vote of the holders of 2 majority of the membership interests issued and outstanding and

entitled to vote,

Section 8. Representations and Warranties of Each Target

TAWARK S lienis\First Americam\PATICO Merger\200AConwaAFATCOSE LLOWgmt and Plan of Marges da ——t
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Bach Tarpet severally, and not jointly, répresents and warrants that:

8.1  Organization and Good Standing. Targer is a limited liability compeny duly
organized, validly existing, and in good standing under the laws of the State of its formation, and is
gualified {0 do business as a foreign entity in each jurisdiction, if eny, in which its property or

business requires such qualification.

82  Capitalization. Target’s issued and outstanding membership interests, are fully paid
and nonassessable, There are po options, watrants, or rights outstending to purchase membership

interests of Target Interests from Target.

83  No vitlation. Consurnmation of the merger will not constitute or result in @ breach
or default under any provision of any charter, bylaw, {ndenture, mortgage, lease, or agreement, or
any order, judgment, decree, law, or regulation to which any property of Target js subject or by

which Target is bound.
84 Authorization. Execution of this Agresment hag been duly authotized and approved
by Target’s members.

Section 9. Representations and Warranties of Florida

Florida represents and warrants that:

9.1  Organization and Good Standing, Florida is a limited liability company duly

organized, validly existing, and in good stznding under the laws of the State of Fiorida and is
qualified to do business as a limited labllity company in each jurisdiction, if any, in which its

property or business requires such qualification.

92  No violation. Consummation of the merger will not constirute 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

subjeat,

93  Authorization. Execution of this Agreement has been duly authorized and approved

by Florida's members.
Section 10, Conditions Precedent to Obligation of Each Target

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

Target.
10.1  Florida's Covenants. Florida shall have performed all covenants required by_this
e -
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Agresment to be performed by it on or before the Bffective Date,

[0.2  Member Approval, This Agreement shall have been adopted by the necessary vote
of holders of the membership interests of the Constituent Entities ag 52t forth In Section 7 hareof,

Section 11, Conditions Precedent to Obligation of Florida

Florida's obligation to consurnmate this merger shall be subject to fulfiliment on or before
the Effective Date of ¢ach of the fallowing conditions, unless walved in writing by Florida.

11.1  Target's Coveaants. Each Target shall have performed ali covenants required by
this Agregment to be performed by it on or before the Effective Date.

11.2  Member Approval, This Agreement shall have been adopted by the necessary vote
of holders of the membership interasts of the Constituent Bntities as set forth in Section 7 hereof.

Section 12, Nonsurvival of Representations and Warranties

The representations and warranties set out in Section 8 and 9 hereof shall not survive the
Effective Date, and neither party hereto shall have any claim thereafter against the other paty with

respect hereto.
Section 13. General Provisions

13.1  Further Assurances. At eny time, and from time, afer the Effective Date, cach
party will execute such additiona) instruments and take such action as may be reasonably requested
by the other parly to conflrm or perfect title to any property transferred hereunder or ctherwise to

cary out the intent and purpose of this Agreernent.
132 Wajver. Any failure on the part of either 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.
13.3  Brokers. Each party represents to the other party that no broker or finder has acted

for it in opnnection with this Agreement and agrees to indemnify and hold harmless the other party
against any fee, loss, or expense ariging out of claims by brokers or finders employed or alleged to

have been employed by it.

134  Notices. All notices and other communications hereunder shall be in writing and
shall be deemed 10 have been glven if delivered in person or set by prepaid firgr-class registered or
certifled mail, retumn receipt requested, as follows:

If to any Target: [Name of Target]
TAWPRKS\Clitm$\Firel Amrichi\FA TICO Mengere200AConway\PATCOSE LLGVA g and Plan of Merger.doc s
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1 First Amaerican Way
Santa Ana, CA 92707

1€ ta Florida: First American Title Company
of the Southeast & Mid-Atlantic, LLC

1 Pirst Amerjcan Way
Santa Ana, CA 92707

135 Entire Agreement. This Agreement constitutes the entire agréement between the

parties and supersedes and cancels any other agreéement, representatjon, or communication, whether
oral or written, between the parties hereto relating to the transecifons contemplated herein or the

subject matter hereof,

13.6  Headings. The scction and subsection headings in this Agreement are inserted for
convenience only and shall not affect in any way the meaning or interpretation of this Agreement.

13.7 Governing Law. This Agreement ghall be governed by and construed and enforced
in accordance with the faws of the State of Florida.

138 Assignment. This Agreement shall inure to the benefit of, and be binding upon, the
parties hersto and their successors and assigns; provided, however, that any zssignment by ¢ither
party of its rights under this Agreement without the written consent of the other party shall be void.

139 Counterparts. This Agreement may be executed simultanecusly in two or more
courttarparts, each of which shall be deemed an original, but all of which together shall constitute

one and the same nstrument.

THE REMAINGER OF THIS PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOQF, the parties to this Agreement pursuant to the approval and
authority duly given by resolutions adopted by their respective members have caused these pregents
to be executed by the authorized person of each party hersto as the respective act, deed and

agreement of each of said entities effective January 1, 2008.

“Florida™

First American Title Company
ol the Southeast & Mid-Atlantic, LLC,

*Chelsea™

Chelsea Title Agency of Alabama, L.L.C.,
an Alabama Jienited liabilXy company

“Uhniversal”

Universal Title, LY.C,
a Maryland limited lability company
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