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FLORIDA DEPARTMENT OF STATE . )
Glenda E. Hood —~ '

Secretary of State
s RESUBMIT
CSC : : Piease give original
Atten: Darlene Ward submission date as file date.

1201 Hays Street
Tallahassee, FL 32301

SUBJECT: SUBSTANCE ABUSE MANAGEMENT, INC.
Ref. Number: P94000015775

We have received your document for SUBSTANCE ABUSE MANAGEMENT,
INC. and the authorization to debit your account in the amount of $78.75.
However, the document has not been filed and is being returned for the following:

The name and title of the person signing the document must be noted beneath or
opposite the signature.

if you have any questions concerning the filing of your document, please call
(850) 245-6907.

Annette Ramsey
Document Specialist Letter Number: 103A00034547

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314



CORPORATION ZERVICE COMEANY™

ACCOUNT NO. : 072100000032
REFERENCE : 112756 = 4320251
AUTHORIZATTﬁﬁf‘t%:Z

COST LIMIT
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CRDER DATE : . May 30, 2003

ORDER TIME : 8:53 AM
ORDER NC. 112756-010
.CUSTOMER NO: 4320251

CUSTOMER: Ms. Kristie Diemer
White & Case Llp
Suite 1800
£33 Wemst Fifth Street

ARTICLES QF MERGER

STOCKHROLM THREE MERGER CORP.

INTO

SUBSTANCE ABUSE MANAGEMENT,
INC.

PLEASE RETURN THE FOLLOWING AS PROCF OF FILING:
XX CERTIFIED COPY
PLAIN STAMPED COPY

CONTACT PERSON: Darlene Ward
EXAMINER'S INITiALS:



. TSLE A
WITH AND INTO f Gy

SUBSTANCE ABUSE MANAGEMENT, INC.

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation
Act (the “Florida Act™), the undersigned hereby certify that:

1. Stockholm Three Merger Corp., a Florida corporation (“*Merger Sub™), shall
be merged with and into Substance Abuse Management, Inc., a Florida corporation {(the
“Company”), which shall be the surviving corporation (such merger, the “Merger™).

2. The Plan of Merger, dated as of May 30, 2003, pursuant to which the Merger
was approved and a copy of which is attached hereto, was adopted by Merger Sub and the Company
in accordance with Section 607.1101 of the Florida Act, and approved by all of the shareholders of
Merger Sub and the Company by respective unanimous written: consents dated as of December 13,
2002 . : S :

3 The Merger shall become effective on June 5, 2003 (the “Effective Date™).

4, The Articles of Incorporation of the Company as in effect on the Effective
Date shall remain in effect and be the Articles of Incorporation of the corporation surviving the
Merger.

LOSANGELES £7383 (2K}
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IN WITNESS WHEREQF, these Artxcies of Merger have been executed on behaif of
Merger Sub and the Company by their respective authorized officers as of this & day of

Tune , 2003,

STOCKHOLM THREE MERGER CORP.,
a Florida corporation

SUBSTANCE ABUSE MANAGEMENT, INC,,
a Florida corporation

e

Name: John
Title: Chairmdn

LOSANGELES 87383 (2K) -2-



PLAN OF MERGER
OF
STOCKHOLM THREE MERGER CORP.
WITH AND INTO
SUBSTANCE ABUSE MANAGEMENT, INC.

This PLAN OF MERGER, dated as of May 30, 2003, is entered into by and
between Stockhoim Three Merger Corp., a Florida corporation (“Merger Sub™), and Substance
Abuse Management, Inc., a Florida corporation (the “Company™}, in compliance with Section
607.1101 of the Florida Business Corporation Act {the “Florida Act”). The Company and
Merger Sub are sometimes hereinafier referred to as the “Constituent Corporations.”

WITNESSETH:

WHEREAS, the respective boards of directors of the Constituent Corporations deem it
advisable and in the best interests of the Constituent Corporations and in the best interest of the
shareholders of the Constituent Corporations that Merger Sub be merged with and into the
Company (the “Merger”) so that the Company shall be the surviving corporation of the Merger.

NOW, THEREFORE, the parties bereto hereby agree as follows:
SECTION ONE: THE MERGER

1.1 Merger. In the Merger, (a8) Merger Sub shall be merged with and into the
Company, (b) the separate existence of Merger Sub shall thereupon cease and (¢} the Company
shall be the surviving corporation (the “Surviving Corporation™) and shall continue its corporate
existence, with all of its purposes, objects, rights, privileges, powers, immunities and franchises,
under the laws of the State of Florida unaffected and unimpaired by the Merger.

1.2 The Surviving Corporation. The Surviving Corporation shall succeed to all of the
rights, privileges, immunities and franchises of Merger Sub, all of the properties and assets of
Merger Sub and all of the debts, choses in action and other interests due or belonging to Merger
Sub and shall be subject to, and responsible for, all of the debts, liabilities and obligations of
Merger Sub with the effect set forth in the Florida Act.

1.3 Further Action. If at any time after the consummation of the Merger any further
action is necessary or desirable to carry out the purposes of this Plan of Merger or to vest the
Surviving Corporation with the full right, title and possession to all assets, property, rights,
privileges, immunities, powers and franchises of Merger Sub, the officers and directors of the
Surviving Corporation are fully authorized in the name of either or both of the Constituent
Corporations or otherwise to take all such action.

LOSANGELES §7470 (2K) . —



SECTION TWO: CORPORATE GOVERNANCE MATTERS

2.1 Articles of Incorporation. Upon the consummation of the Merger, the Articles of
Incorporation of the Company, as in effect immediately prior to the consummation of the
Merger, shall be the Articles of Incorporation of the Surviving Corporation.

2.2 Bylaws. Upon the consummation of the Merger, the Bylaws of the Company, as
in effect immediately prior to the consummation of the Merger, shall be the Bylaws of the
Surviving Corporation. ’

2.3 Dirgctorg. Upon the consummation of the Merger, the directors of the Company
immediately prior to the consummation of the Merger shall be the directors of the Surviving
Corporation and shall hold office, subject to the applicable provisions of the Articles of
Incorporation and Bylaws of the Surviving Corporation, until their respective successors shall be
duly elected or appointed and qualified.

24  Officers. Upon the consummation of the Merger, the officers of the Company
immediately prior to the consummation of the Merger shall be the officers of the Surviving
Corporation and shall hold office, subject to the applicable provisions of the Articles of
Incorporation and Bylaws of the Surviving Corporation, until their respective successors shall be
duly elected or appointed and qualified.

SECTION THREE: MANNER OF CONVERTING SHARES OF THE CONSTITUENT
CORPORATIONS

3.1  Merger Sub Stock. Upon the consummation of the Merger, each common share
of Merger Sub outstanding immediately prior to the consummation of the Merger shall
automatically be converted into and become one common share of the Surviving Corporation,
and each certificate representing such common shares of Merger Sub shall, without any action on
the part of the holder thereof, be deemed to represent the same number of common shares of the
Surviving Corporation.

32  Conversiog any Co ock. Upon the consummation of the Merger,
all common shares of the Company outstanding immediately prior to the consummation of the
Merger shall automatically be collectively converted into the right to receive 2,842,083 shares of
“Class B” Common Stock, par value $0.001, of First Advantage Corporation, a2 Delaware

- .

corporation (“Parent”) and the sole shareholder of Merger Sub (the “Merger Consideration™).
33 Closing of the Company’s Stock Ledger. At and after the consummation of the

Merger, and immediately following the conversion referred to in Section 3.1 hereof, all holders
of certificates representing common shares of the Company that were outstanding immediately
prior to the consummation of the Merger shall cease to have any rights as shareholders of the
Company. At the close of business on the day the Merger is consummated the stock ledger of
the Company shall be closed with respect to all such common shares.

3.4 Delivery of Merger Consideration. Upon the consummation of the Merger,

Parent will deliver to The First American Corporation, a California corporation (“FACO™)and _ _

LOSANGELES 87420 {2E)) —2‘



by

the sole shareholder of the Company, a certificate or certificates, registered in FACO’s name,
representing the Merger Consideration.

SECTION FOUR: MISCELLANEQUS
1. Termination. e .

(a}) Notwithstanding the approval of this Plan of Merger by the shareholders
of the Company and Merger Sub, this Plan of Merger may be terminated at any time prior to the
consummation of the Merger by mutual agreement of the parties to this Plan of Merger.

b Notwithstanding the approval of this Plan of Merger by the sharcholders
of the Company and Merger Sub, this Plan of Merger shall terminate automatically in the event
that the Agreement and Plan of Merger, dated as of December 13, 2002, among FACQO, US
SEARCH.com Inc., Parent and Stockholm Seven Merger Corp., shall be terminated as provided
therein. '

{c) In the event of the termination of this Plan of Merger as provided above,
this Plan of Merger shall become void and there shall be no Hability on the part of the Company
or Merger Sub or the Company’s or Merger Sub’s respective officers or directors.

2. Amendment. This Plan of Merger may be amended by the parties hereto any time
before or after approval hereof by the shareholders of the Company or Merger Sub, but after
such approval, no amendment shail be made which by law requires the further approval of such
shareholders without obtaining such approval. This Plan of Merger may not be amended except
by an instrument in writing signed on behalf of each of the parties herefo.

3. Counterparts. In order to facilitate the filing and recording of this Plan of Merger,
the same may be executed in any number of counterparts, each of which shall be deemed to be
an original.

LOSANGELES 37429 QX "'3 -



IN WITNESS WHEREOQF, the Constituent Corporations have caused this Plan of Merger
to be signed in their corporate names by an authorized officer as of the day and vyear first above

written.

By & -
Name( John Long
Tiile: Chairman

SUBSTANCE ABUSE MANAGEMENT, INC., a
Florida ¢ ation

Name: John Long
Title: /{2, Chairman

LOSANGELES 87420 {210}



