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ARTICLES OF MERGER
Merger Sheet
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MERGING:

SOUTHCOAST INDUSTRIES, ING.
TRANS REGISTRY LIMITED PARTNERSHIP

7

INTC

FIRST AMERICAN REGISTRY, INC., entity not qualified in Florida.

File date: December 23, 1998

Corporate Specialist: Gretchen Harvey

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




FLORIDA DEPARTMENT OF STATE .

Sandra B. Mortham
Secretary of State
December 23, 1998

JEFFREY D. BUTTERFIELD

C T CORPORATION SYSTEM
660 EAST JEFFERSON STREET
TALLAHASSEE, FL 3230t

SUBJECT: FIRST AMERICAN REGISTRY, INC.
Ref. Number: W98000028737

We have received your document for FIRST AMERICAN REGISTRY, INC. and
your check(s) totaling $122.50. However, the enclosed document has not been
filed and is being returned for the following correction(s}:

The fees to file the articles of merger are as follows:
For each Limited Partnership:

$52.50
For each Limited Liability Company: 52.50
For each Corporation: 35.00
For each General Partnership: 25.00
All Others: No Charge

The plan of merger must contain the terms and conditions of the merger.

The plan of merger must contain the manner and basis of converting rights to
acquire interests, shares, obligations or other securities of each merged party
into rights to acquire interests, shares, obligations or other securities of the
surviving entity, in whole or in part, into cash or other property.

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

If you have any questions concerming the filing of your document, please call.o
(850) 487-6913.

Diane Cushing

Corporate Specialist Letter Number: 198A00060293

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICL’;ES OF MERGER o
THESE ARTICLES OF MERGER are executed and delivered by First
American Registry, Inc. ("Registry"), a Nevada corporation and Southcoast Industries, Inc.
(“Southcoast™), a Florida corporation, and Trans Registry Limited Partnership (“Trans Registry
LP"), a Florida limited partnership, pursuant to Sections 607.1107 and 620.201 of the Florida

Statutes, with respect to the merger of Southcoast and Trans Registry LP with and into Registry,

with Registry as the surviving corporation of the merger ("Merger").

1. Plan of Merger: A copy of the Agreement and Plan of Mergers ("Plan of

Merger") entered into by Registry, Southcoast, and Trans Registry LP in connection with
the Merger are attached as Exhibit A hereto.

2. Effective Date: The effective date of the Merger is December 31, 1998
("Effective Date").

3. Principal Office: The principal office of the surviving corporation is located
at:

3204 Tower Oaks, Suite 100
Rockville, Maryland 20852

4. Requisite Partnership and Corporate Approvals: The Plan of Merger and

& e
was approved by (a) Trans Registry LP in accordance with the applicable provisioﬁgof Z
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=

22

Chapter 620 of the Florida Statutes, (b) Southcoast, in accordance with the applica‘t;‘-@ =
(oS ]

o
=T
820
provisions of Chapter 607 of the Florida Statutes, (c) Registry, in accordance with ﬁ:;% =t
[}
= 3w
. . .. . ) =
applicable provisions of Nevada law, and (d) all other entities that are parties to the = %2
W =
w
merger, in accordance with the applicable provisions of the laws of their respective states.
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5. Surviving Corporation: ,Registry is the Surviving Corporation of the
Merger. The address of its principal office is 3204 Tower Oak Boulevard, Suite 100,
Rockville, Maryland 20850. At the Effective Date, the Surviving Corporation is deemed
to have appointed the Secretary of State of the state of Florida as its agent for service of
process in any proceeding to confer any obligation or rights of dissenting partners of
Trans Registry LP. Registry, as the Surviving Corporation, has agreed to promptly pay to
the dissenting partners of Trans Registry, LP the amount, if any, to which they are
entitled under Section 620.205 of the Florida statutes. At the Effective Date, the
Surviving Corporation is deemed to have appointed the Secretary of State of the state of
Florida as its agent for service of procéss in any proceeding to confer any obligation or
the rights of dissenting shareholders of Southcoast. Registry, as the Surviving
Corporation, has agreed to promptly pay to the dissenting shareholders of Southcoast the

amount, if any, to which they are entitled under Section 607.1302 of the Florida Statutes.

6. Registry Shareholder Approvals: The sole shareholder of Southcoast and
and adopted s .
the sole shareholder of Registry approved’the Plan of Merger on December /5, 1998.

IN WITNESS WHEREOF, these Articles of Merger are executed and delivered

by each constituent entity in the Merger as of December /57, 1998. _

FIRST AMERICAN REGISTRY, INC. SOUTHCOAST INDUSTRIES, INC.

By
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TRANS REGISTRY LIMITED PARTNE‘RSHIP

By Trans Registry Corporation
Its General Partner

By Cv' f? /) /I
Craig J. md/% %ret&y
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AGREEMENT AND PLAN OF MERGERS

DATE: As of December /5, 1998
PARTIES:

First American Registry, Inc. ("Registry")
a Nevada corporation

located at:

3204 Tower Oaks, Suite 100
Rockville, Maryland 20852

Southcoast Industries, Inc. (""Southcoast')

a Florida corporation
LAY ADIN
located at:

3204 Tower Oaks, Suite 100
Rockville, Maryland 20852

Trans Registry Corporation ("Trans Registry Corp.")
a Nevada corporation T 2D o]

located at:

4912 S.W. 72nd Avenue
Miami, Florida 33555

Crim Check America, Inc. (""Crim Check")
a Delaware corporation & Qs 0OOOON 0% )

located at:

3204 Tower Qaks, Suite 100
Rockville, Maryland 20852

Trans Registry Limited Partnership (" Trans Registry LP")
a Florida limited partnership raos\oe™

located at:

4912 S.W. 72nd Avenue
Miami, Florida 33555



Southcoast, Trans Registry Corp., and Crim Check are sometimes referred to herein,
individually, as a "Merged Corporation" and two or more of such corporations are sometimes
referred to herein, jointly, as the "Merged Corporations;" the Merged Corporations and Trans
Registry LP are sometimes referred to herein, individually as a "Merged Entity" and two or
more of such entities are sometimes referred to herein, jointly, as the "Merged Entities;" and
Registry and the Merged Entities are sometimes referred to herein, individually, as a
"Constituent Entity" and two or more of such entities are sometimes referred to herein, jointly,
as the "Constituent Entities."

The terms and conditions of the merger are as follows:
RECITALS:

A. The First American Financial Corporation ("FAF") is the owner of all the capital
stock of the Registry and each of the Merged Corporations.

B. Trans Registry Corp. is the sole general partner, and FAF is the sole limited
partner, of Trans Registry LP.

C. FAF and the Constituent Entities desire to effect the mergers contemplated in this
Agreement and Plan of Mergers on the terms set forth below (each, a "Merger" and together, the
"Mergers").

D. The Constituent Entities intend the corporate Mergers to be reorganizations within
the meaning of IRC § 368(2)(1)(A). The Constituent Entities intend the transaction between
Registry, Trans Registry LP, and FAF to be a transaction as described in Revenue Ruling 84-
111, 1984-2 CB 88, situation 3. In other words, FAF will contribute to Registry its limited
partnership interest in Trans Registry LP as a tax-free capital contribution under IRC § 351.
Trans Registry LP will then terminate under IRC § 708(t)(1)(A). To effect this purpose and for
the convenience of the parties, the statutory merger provisions of the relevant states, as discussed
below, are utilized.

"E. Each Merged Entity will merge into Registry under the statutes indicated below
(each, an "Applicable Merger Statute" and together, the "Applicable Merger Statutes”):

(1) Southcoast will merge into Registry pursuant to Nevada Revised Statutes
("NRS™) § 92A. 190 and Florida Statutes ("FS") ch. 607.1107.

(2)  Trans Registry Corp. will merge into Registry pursuant to NRS §
92A.100. '

(3) Crim Check will merge into Reg1stry pursuant to NRS § 92A. 190 and
Delaware Code Annotated tit. 8, § 252..

(4)  Trans Registry LP will merge into Registry pursuant to NRS § 92A.190
and FS ch. 620.201.




F. Registry will be the surviving corporation of each Merger the "Surviving
Corporation."

AGREEMENT:
SECTION 1. MERGERS
1.1  Description of Mergers.

1.1.1 Trans Registry Corp. will be merged with and into Registry, with Registry as the
Surviving Corporation.

1.1.2 Crim Check will be merged with and into Registry, with Registry as the Surviving
Corporation.

1.1.3 Southcoast and Trans Registry LP will be merged with and into Registry, with
Registry as the Surviving Corpotation.

1.2 Effects of Mergers. As of the time and date each Merger becomes effective, as
set forth in Section 1.5 below ("Effective Date"), the applicable Merged Entity or Merged
Entities shall be merged with and into Registry, the separate existence of such Merged Entity or
Merged Entities shall cease, and Registry shall survive as the Surviving Corporation under the
name First American Registry, Inc., organized under the Jaws of the state of Nevada. The
Surviving Corporation, to the exfent consistent with its Articles of Incorporation then in effect
and the Applicable Merger Statutes, shall possess all the rights, privileges, immunities, and
franchises of each of the Constituent Entities involved in such Merger; all property belonging to
the Merged Entity or Merged Entities involved in such Merger shall, by virtue of such Merger,
be transferred to and vested in the Surviving Corporation, without further act or deed; and the
Surviving Corporation, shall be responsible for all liabilities of each of the Constituent Entities
involved in such Merger, all in the manner and with the effect set forth in the Applicable Merger
Statute or Statutes.

1.3  Prior Actions. The board of directors of each corporate Constituent Entity, Trans
Registry Corp., as the general partner of Trans Registry LP, and FAF as the sole shareholder of
each corporate Constituent Entity and as the sole limited partner of Trans Registry LP, have
approved this Agreement and Plan of Mergers and the Mergers provided for herein.

1.4  Subsequent Actions. As soon as practicable after the date that this Agreement
and Plan of Mergers has been executed by all the parties hereto, the appropriate officers of the
applicable Constituent Entities shall cause articles of merger, certificates of merger, or similar
documents, however denominated, and any other certificates, documents, and instruments, to be
filed with the appropriate state government authorities required to effect the Mergers under the
Applicable Merger Statute or Statutes.

1.5 Effective Date. Each Merger shall become effective as of December 31, 1998.




SECTION 2. ARTICLES OF INCORPORATION, BYLAWS, DIRECTORS, AND
OFFICERS

At the Effective Date:

2.1 Articles of Incorporation. The Articles of Incorporation of Registry in effect
immediately prior to the Effective Date shall be the Articles of Incorporation of the Surviving
Corporation, until amended in accordance with applicable law.

2.2 Bylaws. The Bylaws of Registry as in effect immediately prior to the Effective
Date shall be the Bylaws of the Surviving Corporation, until amended or repealed.

2.3 Directors and Officers. The board of directors of the Surviving Corporation
shall consist of persons who are the board of directors of Registry immediately prior to the
Effective Date, and they shall hold office in each case until their successors are elected and
qualify. The officers of the Surviving Corporation shall be persons who are the officers of
Registry immediately prior to the Effective Date, and they shall hold office in each case at the
pleasure of the board of directors of the Surviving Corporation.

SECTION 3. MANNER AND BASIS OF CONVERSION

At the Effective Date, each share of capital stock of each Merged Corporation, and all
general and limited partnership interests in Trans Registry LP, shall be automatically canceled.
The authorized issued and outstanding capital stock of Registry shall not be affected or changed
by any of the Mergers, and the authorized and capital stock of the Surviving Corporation issued
and outstanding immediately after the Effective Date shall be the same as that of Registry
immediately prior to the Effective Date.

SECTION 4. TERMINATION

This Agreement and Plan of Mergers may be terminated and any Merger or Mergers
provided for herein abandoned at any time prior to the Effective Date by action of the boards of
directors and partners of the Constituent Entity or Entities desiring to take such action.

SECTION 5. SERVICE OF PROCESS

5.1 Delaware. At and after the Effective Date of the Merger of Crim Check, a
Delaware corporation, into Registry, a Nevada corporation, the Surviving Corporation, may be
served with process in the state of Delaware in any proceeding for enforcement of any obligation
of Crim Check, as well as for enforcement of any cbligations of the Surviving Corporation
arising from such Merger, including any suit or other proceeding to enforce the right of any
stockholder as determined in appraisal proceedings pursuant to the provisions of Section 262 of
the General Corporation Law of the State of Delaware, and tile Surviving Corporation does
hereby irrevocably appoint the Secretary of State of Delaware as its agent to accept service of
process in any such suit or other proceeding. The address to which a copy of such process shall
be mailed by the Secretary of State is the address for Registry as set forth above.




5.2  Florida. At and after the Effective Date of the Merger of Southcoast and Trans
Registry LP, a Florida corporation and limited partnership, respectively, into Registry, a Nevada
corporation, the Surviving Corporation, is (a) deemed to have appointed the Secretary of State of
the State of Florida as agent for service of process in any proceeding to enforce any of the rights
of dissenting shareholders of Southcoast or dissenting partners of Trans Registry LP, and agrees
that it will promptly pay to the dissenting shareholders of Southcoast and the dissenting partners
of Trans Registry LP the amounts to which they are entitled, if any, under Section 607.1302 and

Section 620.2035, respectively.

SECTION 6. GENERAL

This Agreement and Plan of Mergers may be executed in one or more counterparts, each
of which shall be deemed to constitute an original, and each of which shall become effective
when one or more counterpart have been signed by each party hereto and delivered to the other

parties.

FIRST AMERICAN REGISTRY, INC.

By C-ﬂ 4 /"/) 1
==

Craig J .(Zi7ﬂa, S

TRANS REGISTRY CORPORATION

» C C;d i S /)/t/]
raig J. ,m/ a, %Geak(

TRANS REGISTRY LIMITED PARTNERSHIP
BY TRANS REGISTRY CORPORATION
ITS GENERAL PARTNER

SR ey ViR

Craig J. er(:i )éemﬁn\

SOUTHCOAST INDUSTRIES, INC.
/} /)
Crang Z( r? f(etar(

CRIM CHECK AMERICA, INC.

By C%dﬂs ﬁﬂ
raig J. 111){, e%ﬁﬂ\




I, the undersigned Secretary of First American Registry, Inc. ("Registry"), a
Nevada corporation, do hereby acknowledge that I have executed the above Agreement and Plan
of Mergers in my capacity of Secretary of Registry and that such act and deed constitutes the act
and deed of Registry.

Dated as of December 1_5, 1998

Craig J. Zinda

/ / \
STATE OF FLORIDA. )

) 8§
COUNTY OF PINELLAS )

This instrument was acknowledged before me this #5 day of December, 1598.

%WWWW

Notary Publé& for Florida
My commission expires:

;-').’."22f‘22".’22-’r‘.’??.’.’?))??f’)??}i-’?)r‘.’??.’fWWr‘(‘(’(‘(‘f’ ¢
1 QYR G, Sherlyn Nudelman

&  Notary Public, State of Florida
ARGT T Commission No. CC 675292

% "opas™ My Commission Exp. 10/29/2001
';1 1.200-3-NOTARY - Fia. Notaty Service & Banding Co.

PN PN
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I, the undersigned Secretary of Trans Registry Corporation ("Trans Registry
Corp."), a Nevada corporation, do hereby acknowledge that I have executed the above
Agreement and Plan of Mergers in my capacity of Secretary of Trans Registry Corp. and that
such act and deed constitutes the act and deed of Trans Registry Corp.

S

Craig J. Zinda ! /

Dated as of December {5, 1998

STATE OF FLORIDA )
) SS

COUNTY OF PINELLAS )

This instrument was acknowledged before me this _f€ day of December, 1998.

N,

Notary Public ré& Florida
My commission expires:

_é' L e o P ST AR P PR e RN P T E o)
¢

% &%, Sharkyn Nudelman
by ;‘M& Notary Public, State of Florida
38 & Comm:sgionNo.CC675292

¥ Corn® My Commission Exp. 10/29/2001

®
3 LB003-NOTARY « Fia. Notary Service & Bandicg Ca,
-5'5‘;5‘::\‘b}3\“\“\‘5‘.\\‘:".\‘)';5'55\5‘:3?555\SS‘:\‘:"A‘)Y‘A'S\'\ 5
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I, the undersigned Secretary of Trans Registry Corporation ("Trans Registry
Corp.™), a Nevada corporation that is the general partner of Trans Registry Limited Partnership
("Trans Registry LP"), a Florida limited partnership, do hereby acknowledge that I have executed
the above Agreement and Plan of Mergers in my capacity of Secretary of Trans Registry Corp.,
in its capacity as general partner of Trans Registry LP, and that such act and deed constitutes the
act and deed of Trans Registry LP.

\

Dated as of December f_,b/ 1998

C— |

Craig J. Zinda / J V .
STATE OF FLORIDA )

) SS
COUNTY OF PINELLAS )

This instrument was acknowledged before me this 4~ day of December, 1998.

S Tuddmias

Notary Publicﬁor Florida
My comimission expires:

PIN ISV NIE ST e s Al R :
A

% Sharlyn Nudelman %
Y % Notary Public, State of Florida &
£ & Commission No, CC 675292 %
2 ™opps™ My Commission Exp, 10/29/2008 &
‘% 1-800-3-NOTARY - Fla. Notary Service & Bonding Co. 5
28':\5\5w;sssssssxssssssss':w;*.-ssssssxssssss&ss&s\s 3



1, the undersigned Secretary of Crim Check America, Inc. ("Crim Check"), a
Nevada corporation, do hereby acknowledge that I have executed the above Agreement and Plan
of Mergers in my capacity of Secretary of Crim Check and that such act and deed constitutes the
act and deed of Crim Check.

Dated as of December /5, 1998

Coy 1A

Craig J. Zinda( ) \

STATE OF FLORIDA )
) S8
COUNTY OF PINELLAS )

This instrument was acknowledged before me this E day of December, 1998.

Shad gy ledidpan

Notary Public ffr Florida
My commission expires:

"?f?/???i??.’???/??)?1???"?7{?c’(‘?a’???}???f-’??)h’?-’?? ;
% @M%  Sharlyn Nudelman
hE & Notary Public, State of Florida
K kS & Commission Ne, CC 675292
§4 Zornd My Commiission Exp. 10/28/2001
4
) 1-800-3-NOTARY - Fls, Notary Secvice & Bonding Co.
U U O O Y A SR SIS A b AL T A

A R A A A
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1, the undersigned Secretary of Southcoast Industries, Inc. ("Southcoast"), a
Florida corporation, do hereby acknowledge that I have executed the above Agreement and Plan

of Mergers in my capacity of Secretary of Southcoast and that such act and deed constitutes the
act and deed of Southcoast.

Dated as of December {_’5 1998

o /)/1

Craig J. J. Zinda (

STATE OF FLORIDA )

) S8
COUNTY OF PINELLAS )

This instrument was acknowledged before me this # day of December, 1998.

Sl Fdepu

Notary Publié/ for Florida
My comunission expires:

(Ji-’-‘r'/’???-’(‘???«*.’1’2!?)?}M’?}}:’?M’?}(‘?f’})}))???2." ¢

<
A QY Py, Sharlyn Nudelman %
'* % Notary Public, State of Florida %

23 ¥ Commission No. CC 675292 &
’}OFF\.Q My Commission Exp. 10/29/2001 E
3 1-300-3-NOTARY » Fla. Notary Sesviee & Bouding Ceo. €€
S‘a‘a‘:\‘»“»‘;‘h&‘a‘s‘:3‘:&‘5\\\5‘#‘)&5‘)’3\\3\3\5\3\\\S\W}\W& <
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