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FIRST AMERICAN EXCHANGE COMPANY, LLC,
a Delaware limited liability company

re;

AND

FIRST AMERICAN EXCHANGE CORPORATION,
an Idahoe corporation

We, the undersigned, being the President and Secretary, respectively, of First American
Exchange Corporation, an Idaho corporation, and the sole member of First American Exchange
Company, LLC, a Delaware limited liability company, do hereby certify as follows;

l. The constituent business entities to be merged are First American Exchange
Company, LLC, a Delaware limited liability company (“First American”), and First
American Exchange Corporation, an Ydaho corporation (“Idaho”).

2. First American and Idaho have adopted and approved on March 30, 2003, in the
manner provided by law, an Agreement and Plan of Merger (the “Merger
Agreement") pursuant to which the surviving business entity is First American,

3. The total authorized votes and the number voted for and against the Merger
Agreement were as follows, and the number cast for the Merger Agreement by each
voting group was sufficient for approval by that voting group:

Designation and
Number Of
Outstanding Shares or

Membership Interests Authorized Votes For  Against

First American 1 Membership 1 1 0
Interest

Idaho 1,000shares of
common stock 1,000 1,000 0
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(a) First American agrees that it may be served with process in this state in an
action, suit or proceeding for the enforcement of any obligation of Idaho and for the
enforcement of any obligation of First American arising from the merger.

(b) First American irrevocably appoints the commission as its agent to accept
service of process in the action, suit or proceeding described in subdivision (2}, and the
address to which the commission shall mai] a copy of the process shall be:

First American Exchange Company, LLC
1 First American Way
Santa Ana, CA 92707
5. The Merger Agreement is on file at the place of business of First American

Exchange Company, LLC, a Delaware limited liability company located at 1 First
American Way, Santa Ana, CA 92707,

6. A copy of the Merger Agreement will be furnished by First American, on request
and without cost, to any member of First American or any shareholder of Idaho.

7. The effective date of the merger pursuant to the Merger Agreement shall be the date
of the filing of these Articles of Merger with the office of the Secretary of State of
Idaho.

8. This document may be executed in Ofi€ Or more counterparts, each of which will be

decmed to be an original copy and all of which, when taken together, will be deemed
to constitute one and the same agreement,
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IN WITNESS WHEREOF, these Articles of Merger have been signed by the President and
Secretary of First American Exchange Corporation and the sole member of First

American Exchange Company, LLC, respectively each thereunto duly authorized effective as of
March 30, 2003.

FIRST AMERICAN EXCHANGE
CORPORATION,

I R
v2

i
=

Secretary

First American Exchange Company, LLC,
A Delaware limited liability company

By:  FIRST AMERICAN TITLE INSURANCE
COMPANY, a California corporation, its
sole member

By:

Title:
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IN WITNESS WHEREOF, these Articles of Merger have been signed by the President and
Secretary of First American Exchange Corporation and the sole member of First
American Exchange Company, LLC, respectively each thereunto duly authorized effective as of
March 30, 2003.

FIRST AMERICAN EXCHANGE
CORPORATION
an Idaho corporation

President

Secretary

First American Exchange Company, LLC,
A Delaware limited liability company

By: FIRST AMERICAN TITLE INSURANCE
COMPANY, a California corporation, its

soie member /
By: 7%//

7
Title: ‘/ )Q

TAWP\RKS\CLIENTSFIRST AMERICAN-EXCHANGE\ARTICLES-IDAHO.DOC

3




- 6
Sep 25 03 12:44p SALTARELLI/ZSEMETA (9491833~-948

AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER dated as of March 30, 2003, between First
American Exchange Company, LLC, a Delaware limited liability company ("FAEC"), First
American Exchange Corporation of Arizona, an Arizona corporation ("Arizona"), First American
Exchange Corporation of California, a California corporation ("California™), First American
Exchange Corporation, a California corporation ("California I}, Rirst Guaranty Exchange Company,
a California corporation (“Guaranty”), First American Exchange Corporation, a Florida corporation
("Florida"), First American Exchange Corporation, an 1daho corporation ("Idaho™), First American
Exchange Corporation of lliinois, an Illinois corporation ("Illinois"), First American Exchange
Corporation of Indiana, an Indiana corporation ("Indiana™), First Ammerican Exchange Corporation, a
Louisiana corporation ("Louisiana"), First American Exchange Corporation, a Massachusetts
corporation ("Massachusetts™), First American Exchange Corporation of Michigan, a Michigan
corporation ("Michigan®™), First American Exchange Corporation of Minnesota, a Minnesota
corporation ("Minnesota”), First American Midwest Exchange Services, Inc,, an Ohio corporation
(“Ohio), First American Exchange Corporation of Oregon, an Orcgon corporation ("Oregon"), First
American Exchange Corporation of the North Aflantic, Inc., a Pennsylvania corporation
(“Pennsylvania™), First American Exchange Corporation of Texas, a Texas corporation ("Texas"),
First American Exchange Corporation, a Utah corporation ("Utah™), First American Exchange
Corporation of Wisconsin, a Wisconsin corporation ("Wisconsin')(Arizona, California, California I,
Guaranty, Florida, Idaho, Illinots, Indiana, Louisiana, Massachusetts, Michigan, Minnesota, Ohio,
Oregon, Pennsylvania, Texas, Utah and Wisconsin tnay hereinafter singularly be referred to as
“Target” and collectively as “Targets”), FAEC and Targets being sometimes referred to herein as the
"Constituent Entities."

WHEREAS, the board of directors or managers, as the case may be, of each Constituent
Entity deems it advisable for the general welfare of its Constituent Entity and its shareholders or
metnbers, that the Constituent Entities merge into a single limited liability company pursuarnt to this
Agreement and the applicable laws of the State of Delaware and the States of formation of each of

the Targets; and

WHEREAS, the Constituent Entities desire to adopt this Agreement as a Plan of
Reorganization and to consummate the merger in accordance with the provisions of Section
368(a)(1)(A) of the Internal Revenue Code of 1986, as amended;

NOW, THEREFORE, the Constituent Entities agree that Targets shall be merged with and
into FAEC as the surviving limited hability company in accordance with the applicable laws of the
State of Dclaware and the States of formation of each of the Targets, that the name of the surviving
limited liability company shall continue to be FAEC (which in its capacity as surviving entity is
hereinafter called the "Surviving Entity"), and that the terms and conditions of the merger and the
node of carrying it into effect shall be as follows:
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Section 1, Effective Date

The merger provided for in this Agreement shaj) become effective upon the completion of
the following:

(1) Adoption of this Agreement by the shareholders of each Target pursuant to the laws

of the state of each Target and by the members of FAEC pursuant to the Delaware Limited Liability
Company Act of the State of Delaware:

(2) Execution and filing of the appropriate merger documentation required by the State
of Delaware; and

(3) Execution and filing of the appropriate merger documentation required by the State
of formation of each of the Targets,

The Constituent Entities shall agree upon the date (the "Effective Date") on which

the Certificate of Merger shall be filed with each of the respective Secretaries of State, bys such
filings shali take place with reasonable prompiness after the approval of thig Agreement by the

Section 2. Governing Law

The Surviving Entity shall be governed by the laws of the State of Delaware.

Section 3. Certificate of Formation
The Certificate of Formation of FAEC shall be the Certificate of Formation of the Surviving
Entity from and after the Effective Date, subject to the right of the Surviving Entity to amend its
Certificate of Formation in accordance with the laws of the State of Delaware.

Section 4. Cancellation of Shares

4.1 Conversion, The mode of carrying the merger into effect and the manner and basis
of converting the shares of each Target into membership interests in FAEC are as follows:

(1) Each share of Common Stock of each Target ("Target Common Stock") which are
issued and outstanding on the Effective Date shall, by virtue of the merger and without any action on

n\w\m\cuanu\piut ucrl:‘u\h:h-ng\.lgn: and Plan of Merger 1. .doc
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(_3:) Each certificate evidencing ownership of membership interests of FAEC issued and
outstanding on the Effective Date or held by FAEC in its treasury shall continuc o evidence
ownership of the same number of membership interests of FAEC,

42 Exchange of Certificates. As promptly as practicable after the Effective Date, each
holder of an outstanding certificate or certificates theretofore representing shares of any Target
Comimon Stock shall surrender the same to the Secretary of FAEC ("Exchange Agent"),

Section 5, Management, Board of Directors and Officers

board of directors, if any, of the Surviving Entity shall be the manager and board of directors of
FAEC 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 manager and/or board of directors of the Surviving Entity,
shall be the elected officers of FAEC on the Effective Date,

Section 6. Effect of the Merger

On the Effective Date, the separate existence of cach Target shall cease (except insofar as
continued by statute), and they shall be merged with and into the Surviving Entity. All the property,
real, personal, and mixed, of each of the Constituent Entities, and all debts due to cither of them,

Section 7. Approval of Shareholders and Members

This Agreement shall be submitted to the shareholders and members of the Constituent
Entities as provided by the applicable laws of the State of Delaware and the State of formation of
each of the Targets at meetings called for that purpose or approved by unanimous written consents
of such shareholders or members. There shall be required for the adoption of this Agreement (1) as

T:\ND\HKB\CU.&I\“\FM“L lurl.em\lxchqngu\hgmt and Plan of kerger J.doc




Section 8. Representations and Warranties of Each Target

Each Target severally, and not Jointly, represents and warrants that:

business requires such qualification.

8.2 Capitalization. Target’s issued and outstanding stock, is fully paid and
nonassessable. There are no options, warrants, or rights outstanding to purchase shares of Target
Common Stock from Target,

which Target is bound.

84  Authorization. Execution of this Agreement has been duly authorized and approved
by Target's board of directors and shareholders.

Section 9. Representations and Warranties of FAEC
FAEC represents and warrants that:

9.1 Organization and Good Standing. FAEC is a limited liability company duly
organized, validly existing, and in good standing under the laws of the State of Delaware and is
qualified to do business as a foreign limited liability company in each jurisdiction, if any, in which
its property or business requires such qualification.

92 Membership. FAEC’s sole member is First Ammerican Title Insurance Company.
9.3 No violation. Consummation of the merger will not constitute or result in a breach
or default under any provision of any charter, bylaw, indenture, mortgage, lease, or agreement, or

any order, judgment, decree, law, or regulation to which any property of FAEC is subject.

9.4 Authorization. Execution of this Agreement has been duly authorized and approved
by FAEC's manager or members.

TiAWPA\AKS\CLient s\Firae Auriun\ucmngc\hg-r. and Plan of Merger 3.doc




Section 10. Conditions Precedent to Obligation of Target

Each Target's obligation to consummate this merger shal] be subject to fulfillment on or
he

before the Effective Date of each of the following conditions, unless waived in writing by Target,

10.1  FAEC's Covenants, FAEC shall have performed all covenants required by this
Agreement to be performed by it on or before the Effective Date,

102 Shareholder or Member Approval. This Agreement shall have been adopted by
the necessary vote of holders of the capital stock or membership interests of the Constituent Entities
as set forth in Section 7 hereof,

Section 11, Conditions Precedent to Obligation of FAEC

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

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

11.2 Shareholder or Member Approval. This Agreement shall have been adopted by
the necessary vote of holders of the capital stock or membership interests of the Constituent Entities
as set forth in Section 7 hereof,

Section 12, Nonsurvival of Representations and Warranties

The representations and warranties set out in Sections § and 9 hercof shall not survive the
Effective Date, and neither party hereto shall have any claim thereafter against the other party with
respect hereto.

Section 13. General Provisions

13.1  Further Assurances. At any time, and from time, after the Effective Date, each
party will execute such additional instruments and take such action 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 Agreement.

132 Waiver. Any failure on the part of cither 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.
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13.3  Brokers. Each 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 alieged to
have been employed by it.

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

[f to any Target: [Name of Target]
1 First American Way
Santa Ana, CA 92707
Ifto FAEC: First American Exchange Company, LLC

1 First American Way
Santa Ana, CA 92707

13.5  Entire Agreement. This Agreement constitutes the entire agreement between the
parties and superscdes and cancels any other agreement, representation, or communication, whether
oral 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 inserted for
convenience only and shall not affect in any way the meaning or interpretation of this Agreement,

137 Governing Law. This Agreement shall be governed by and construed and enforced
in accordance with the laws of the State of Delaware,

13.8  Assignment. This Agreement shall inure to the benefit of, and be binding upon, 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 shall 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 constitute
one and the same instrument.
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IN WITNESS WHEREQOF, the parties to this Agreement pursuant to the approval and
authority duly given by resolutions adopted by their respective Boards of Director or Managers have
caused these presents to be executed by the authorized person of each party hereto as the respective
act, deed and agreement of each of said entities effective March 30, 2003.

"Arizona"
First American Exchange Corporation of Arizona,
an Arizona corporation

By:

Title:

"California"
First American Exchange Corporation of California,
a California corporation

By:

Tiile;

"California I"
First American Exchange Corporation,
a California corporation

By:

Title:

"Guaranty"
First Guaranty Exchange Company,
a California corporation

By:

Title:

TUANPLRKEVCLLencs\ Firat Amorican\Exchange\Agmt and Plan of Merger 1.doc
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"Florida"
First American Exchange Corporation,
a Florida corporation

By:

Title:

"Idaho"
First American Exchange Corporation,
an Idaho corporation

By:

Title:

"Illinois"
First American Exchange Corporation of Hiinois,
an Illinois corporation

By:

Title;

"Indiana"
First American Exchange Corporation of Indiana,
an Indiana corporation

By:

Title:

"Louisiana"
First American Exchange Corporation,
a Louisiana corporation

By:

Title:
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"Massachusetts"
First American Exchange Corporation,
a Massachusetts corporation

By:

Title:

"Michigan"
First American Exchange Corporation of Michigan,
a Michigan corporation

By:

Title:

"Minnesota"
First American Exchange Corporation of Minnesota,
a Minnesota corporation

By:

Title:

“Ohio”
First American Midwest Exchange Services, Inc.,
an Ohio corporation

By:

Title:

"Oregon"
First American Exchange Corporation of Oregon,
an QOregon corporation

By:

Title;
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“Pennsylvania”
First American Exchange Corporation of the North Atlantic, Inc.,
a Pennsylvania corporation

By:

Title:

"Texas"
First American Exchange Corporation of Texas,
a Texas corporation

By:

Title:

llUtahll
First American Exchange Corporation,
a Utah corporation

By:

Title:

"Wisconsin"
First American Exchange Corporation of Wisconsin,
a Wisconsin corporation

By:

Title;
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“FAEC”

First American Exchange
Company, LLC,

a Delaware limited liability
company

By: First American Title
Insurance Company, a
California corporation, its
sole member

By:

Title:
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